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1,

Labrador-Island Transmission Link
- 900 MW capacity
- Muskral Falls to Soldiers Pond near Holytood
• 1,100 km, including 35 km aCrOSS the Strait of Belle Isle

Maritime Transmission Link
- 500 MW capacity
• Includes 180 km undersea link from Cape Ray, NL to

Cape Breton. NS

I -fl

I
LABRADOR

_. .

QUEBEC

‘4’

I

--

NEWFOUNDLAND

1

ONTARIO

rr_

NEW P1.1.

BRUNSWICK

Atlantic Ocean

.4

yr
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NY

Muskrat Falls Generation

-

824 MW hydroelectrIc facility; 43 TWb/yr
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Transmission Scope
• Three (3) HVac AIS substations

— 735-315 kV Churchill Falls
— 315-138 kV Muskrat Falls
- 230 kV Soldiers Pond

• Two (2) HVdcconverter stations
— ±350 kV Muskrat Falls
— ±350 kV Soldiers Pond

• Two (2) HVdc transition compounds
— ±350 kV Forteau Point
- ±3SOkVShoalCove

• Two (2) shore line pond electrodes
— L’Anse au Diable
— Dowden’s Point

• Other systems
- Construction Power at CF & MF
- Accommodation Camp at CF
— Synchronous Condensers at SOP
- Telecommunication System
— Integrated Commissioning system

LOWER CHURCHILL PROJECT

.1

3 nalcor
en e r9 9

Muskrat Fafl5
Hvac5ubsta: on

ChurchijiFalls
HVac Substatori

Muskrat Falls
FlVdc Converter
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Background Information
Project Engineering >90% complete

• Detailed engineering completed by year end

Procurement

• “2/3 of total value awarded/ready to be awarded

• LNTP issued for both major MF civil works and hydro
mechanical equipment

• Award of AC transmission line construction imminent

Construction

• Productivity generally aligned with expectations

• Bulk excavation critical milestone achieved

LOWER CHURCHILL PROJEG s c3 nalcor
energy
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Background Information

Project Execution

• Total project workforce: 1 519 with 76% NL (Aug ‘13)

• Construction continuing at site

o Assembly of main camp continuing

o Excavation in powerhouse area nearing completion.
Contractor demobilizing workforce

o RCC cofferdam critical construction milestone achieved

o LNTP issued to Astaldi for MF civil works; Astaldi has opened
offices in NL and is assembling NL project team

o Reservoir tree clearing operations continuing —8% complete

LOWER CHURCHILL PROJECT 7 ‘w nalcor
ener9y
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Phase 1 — MF, LII, ML (cont’d.)

• Labrador AC Transmission Right of Way clearing
underway (MF to CF).

• Earthworks at Churchill Falls Switchyard underway

• SOBI Marine Crossing
• Subsea cable type testing underway

• Civil works nearing completion in Shoal Cove, expect to
commence drilling November

• Project engineering more than 90% complete

• Procurement — Approx. 2/3 of contract total value
awarded/ready to be awarded

LOWER CHURCHILL PROJECT 8 ‘3 nalcor
energy
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Background Information

Safety

• Relentless commitment to safety

• Positive safety culture emerging at work sites

• “4.0 million person hours worked, 1 LTI

Quality

• Positive geotechnical conditions combined with prudent
execution resulting in high quality excavated surfaces

• Design progression has resulting in selective
enhancements to improve overall reliability

• Infrastructure enhancements implemented to drive
labour productivity

LOWER CHURCHILL PROJECT 10 nalcor
energy
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Background Information
• Labour

• Collective agreements negotiated and implemented

• Project workforce = 1,500. No issues with recruitment

• Aboriginal
• IBA procurement commitments exceeded

• >100 Innu working on site

• 20% of Labrador workforce = aboriginal

• NL and Canadian Benefits

• NL engineering commitments satisfied

• 76% of project workforce = NL residents

• 20%NLworkforce=female

LOWER CHURCHILL PROJECT 11
4) nalcor

energy
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Protecting Our Investment

• Lump sum or unit price contracts

— Contractor holds performance accountability

• Category 1 investments to reduce execution risk (Schedule, labor,

infrastructure)

• Capped labor exposure with Astaldi using Lmax
ii.

• Framework negotiated with Astaldi to expand scope to include N. Spur

and Dams

— Target Price reduces by $40 million

— Home overhead, Indirect and equipment cost covered within CH0007

— Fixed Profit

• Expanding the traditionally local civil subcontractor marketplace for EPC

contractors to avail of during preparation of their REP responses

LOWER CHURCHILL PROJECT 12 ‘ nalcor
energy
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Construction Management Update

• H&S Management

— Maintaining relentless commitment to Zero Harm — Nobody Gets Hurt

— New initiatives including rollout of Nalcor’s “Take a Moment for Safety”
program

• Contractor Performance Management

— Tier 1 contractors1 with “A Execution Teams” identified through
comprehensive prequalification and bid evaluation

— Performance accountability of contractors maintained through fixed and firm
or unit price arrangements

• Labor Management

— Positive experience to-date — good productivity, minimal grievances

• Interface and Integration Management

— Strong Project Delivery Team in-place actively managing key interfaces

LOWER CHURCHILL PROJEG 13
$3 nalcor

energy
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Nalcor Team

• Derrick Sturge — Vice-President, Finance & CFO

• Rob Hull — General Manager, Commercial & Financing

• Jim Meaney—General Manager, Finance LCP

• Auburn Warren — Manager, Investment Evaluation

• Craig Hippern — Manager, Financial Planning & Investment Analysis

• Greg Jones — General Manager, Energy Marketing

• Xeno Martis — Financing Counsel, Fasken Martineau

• John Green — Commercial Counsel, Mclnnes Cooper

1 )naIcor
energy
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Purpose
Provide a technical briefing to the members of the following
Boards of Directors in advance of approval of commercial,
financing and related agreements

• Nalcor Energy (“Nalcor”)

• Newfoundland and Labrador Hydro (“NLH”)

• Labrador-Island Link General Partner Corporation

• Labrador-Island Link Holding Corporation

• Labrador-Island Link Operating Corporation

• Muskrat Falls Corporation

• Labrador Transmission Corporation

4 tnalcor
energy
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Introduction
The business case justifying Muskrat Falls (“MF”), Labrador Transmissions Assets (“LTA”) and
Labrador-Island Link (“LIL”) (collectively “the Projects”) was based on domestic (NL) power
requirements

• The financing structure is designed such that it is supported solely by the cash flow from
these domestic sales and does not require any export sales

• The full costs of the Projects are paid by NLH customers through contractual arrangements
between NLH and the Projects’ entities

— Series of agreements developed to ensure cash flow stream from NLH is secured to support financing of the Projects

— Agreements were drafted by Mclnnes Cooper along with representatives from Nalcor and NLH

— The Province along with their legal counsel Ottenheimer Baker were involved throughout the process

— Agreements reviewed by Canada and their legal counsel with required revisions having been made

• The Province has directed the Board of Commissioners of Public Utilities (“PU 8”) to allow
NLH to recover in rates the costs incurred under these contractual arrangements

• The equity portion of the financing will be provided to Nalcor by NL under Equity Support
Agreements and Equity Support Guarantees and by Emera under Nalcor/Emera Formal
Agreements

) nalcor
energy
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I ntroduction (continued)

The $5.0 billion debt financing will be funded through a series of tong term bonds, all issued

on a single financial close date, that carry the Government of Canada’s AAA credit rating

based on the Federal Loan Guarantee (“FLG”)

• The financing is split into the two major project components:

— MF/I.TA ($2.6 billion)

— LIL ($2.4 billion)

• The debt financing arrangements consist of two distinct pieces: (I) the arrangements with the
external lenders, and (ii) the internal arrangements between MF/LTA and LIL with Canada

— The financing agreements the Board will be asked to approve are those that primarily put in place the financing and
guarantee arrangements between Canada, the Funding Vehicles and the Nalcor special purpose entities created to
facilitate the financing

— These agreements were primarily drafted by Fasken Martineau, Nalcor’s financing legal counsel and have been
reviewed and input provided by the Nalcor team, the Province, Borden Ladner Gervais (the Province’s legal counsel),
canada, and Cassels Brock (Canada’s legal counsel)

— An independent engineer and independent insurance consultant have also been engaged to provide additional
comfort to the Guarantor as a key aspect of the financing process

The Nalcor corporate structure development was influenced by: (i) ownership of various
project components, (ii) retention of Nalcor tax-exempt status, (iii) open access transmission
requirements, and (iv) ownership of LIL transmission rights

S i\)nalcor
energy
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Presentation Outline
ii

1. Nalcor Overview

2. Project Overview

3. Corporate Structure / Governance

4. NLAgreements

5. Financing Overview

6. FLG Structure

7. Financing Structure

8. Request For Financing (“RFF”) Process

Appendices:

A. Financing Agreement Summaries

B. Summary of Agreements by Legal Entity

C Summary of New Subsidiary Key Activities

D. Summary of Advisors Participating in Financing

7 4) nalcor
enefgg
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Financing Schedule — Key Milestones

RFF Issuance RFF Submission Date

(May 31) (October 1)

Preferred
Proponent

Notification
(October 31)

Board Approvals
(November15)

Investor Marketing,
Fundraising Process,

And Final Ratings

naIcor
energy

RFF Partnership
and RFI Period

RFF Evaluation
and BAFO Periods

Lead Arranger
Financing

Commitment
(November 6)

Satisfaction of FLG
Conditions

Precedent to
Facilitate

Financial Close
(November 22)

Target
Financial Close

Settlement
(December 17)

10
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bk

Introduction
Provide background on the new Nalcor subsidiaries
responsible for:

the development, construction and commissioning of Phase 1 of the
Lower Churchill Project (“LCP”),

ii. related energy marketing activities

Outline key activities and arrangements of the new
subsidiaries over which governance will be provided by the
Boards of Directors (see Appendix C)

12 nalcor
ener9jl
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LCP Entity Structure Key Considerations
• Project Financing — “ring-fence” project debt from Nalcor and other

assets; FLG also requires separate ME, LTA and LIL borrowing entities

• Limitation of liability — limit liability back to Nalcor and NL relating to

financing/commercial arrangements, construction contracts, etc.

• Separate ownership in MF/LTA from LIL — separate entities required as
Emera has interest in LIL, but not MF/LTA

• Protect tax-exempt status of Nalcor in LIL — Emera being taxable

resulted in adoption of the partnership structure for LIL

• Ensure LIL transmission rights are held in separate entity from that
owned in part by Emera - 100% transmission rights to be owned by

Nalcor in separate entity from the LIL Partnership (i.e. LIL Opco)

• Satisfy US/FERC regulatory requirements
I.- 4 ‘

14 4)naIcor
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Independent Directors Requirement
Subsection 14.1 (6)(e) of the Energy Corporation Act (ECA) stipulates
that the board of directors of a subsidiary of Nalcor Energy shall
include a minimum number of independent directors, that number

varying depending on the size of the board

• A subsidiary board consisting of 5 or 6 members isrequired to have at
least 2 independent directors

• Subsection 14.1 (7) of the ECA defines “independent director” as “a
person who is not a member of the board of directors of the
corporation or another subsidiary or an employee or officer of the
corporation, another subsidiary or the Crown”

• As part of the LCP indicative rating process, credit rating agencies
stated a requirement that there be at least one “super” independent
director on the board of directors of each of the LCP entities that will
be involved in the financing arrangements

15 ) nalcor
energy
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Independent Directors RequirementCOflUd
The Labrador-island Link General Partner Corporation was
incorporated in July 2012 and one of the two independent directors on
the board of that company is a “super” independent director

A “super” independent director is defined as:
a duly appointed member of the Board of Directors who shall not have
been, at the time of such appointment or at any time in the preceding
five years, (i) a direct or indirect legal or beneficial owner of any capital
stock of the Corporation or of any of its Affiliates, (ii) a creditor, supplier,
employee, officer, director, family member, manager or contractor of
the Corporation or any of its Affiliates, or (iii) a Person who Controls
(whether directly, indirectly or otherwise) the Corporation or any of its
Affiliates or any creditor, supplier, employee, officer, director, manager
or contractor of the Corporation or any of its Affiliates

16 nalcor
en e 19 U
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Independent Directors RequirementCOfld
The requirement for independent directors for these companies is as
follows:

— Muskrat Falls Corporation — 2 (1 super)

— Labrador Transmission Corporation — 2 (1 super)

— Labrador-Island Link Operating Corporation — 2 (1 super)

— Lower Churchill Management Corporation —2

— Nalcor Energy Marketing Corporation —2

17 i\) nalcor
energy
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LII Subsidiaries
Labrador-Island General Partner Corporation (“LII GP”)

— Established in July 2012, it is the general partner of the LIL Limited Partnership (“LIL
LP”) and is 100% owned by Nalcor. As general partner, LIL GP has the full power to
manage and control the LIL LP (which is the entity through which debt will be
borrowed to finance construction of the LIL)

Labrador-Island Link Holding Corporation (“IlL Holdco”)
— Established in July 2012, it holds Nalcor’s limited partnership interest in the LIL.

This is the entity that will be used to fund Nalcor equity contributions for LIL
development and receive distributions during operations

Labrador-Island Link Operating Corporation (“LII Opco”)
— New entity that will receive operating control over 100% of the transmission

capacity on the LIL from the LIL LP. LIL Opco will be considered the “transmission
owner” for purposes of offering transmission service over the LIL

— LIL Opco will also have to guarantee the debt financing related obligations of the
LIL LP, as payments from NLH relating to use of the LIL will flow through LIL Opco
as part of the commercial agreement structure

18 nalcor
energy
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MF/LTA Subsidiaries
• Muskrat Falls Corporation (“Muskrat”)

— New entity that will hold the water power and land rights necessary for the
construction of the power generation facility at MF and will construct, own and
operate these assets

— Muskrat will be the entity through which Nalcor finances construction of the ME
plant

• Labrador Transmission Corporation (“Lab Transco”)
— New entity that will construct, own and operate the transmission link between the

MF plant and the existing facility at Churchill Falls. Lab Transco will be considered
the “transmission owner” for purposes of offering transmission service over the
LTA

— Lab Transco will be the entity through which Nalcor finances construction of the
LTA

19 ) nalcor
energy
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Other Subsidiaries
• Lower Churchill Management Corporation (“Devco”)

— New entity that will be established to carry out the project management (“PM”)

functions for the Project during the development phase. The project manager’s

role will include providing planning, engineering and design management,

construction management, risk management, cost control, finance and accounting,

procurement, supply chain management and other services to Muskrat, Lab

Transco and the LIL LP

— Once Devco is established, most of the PM personnel and resources currently

housed within Nalcor with be seconded or transferred to Devco

Two primary advantages of creating Devco and having it perform the PM function

as opposed to Nalcor:
1. Having a separate entity perform this function ensures Nalcor and NL isolated from direct liability

associated with the PM function

2. A separate PM subsidiary simplifies the security required by lenders (guarantor) and avoids having

Nalcor involved in the financing. As part of their security, lenders will need to be able to step into key

contracts in the event of a default, including the PM contract. In the event Nalcor was to continue with

the PM function it’s obligations would have to be pledged to lenders

20 C’) nalcor
energy
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Other Subsidiariescontinued
• Nalcor Energy Marketing Corporation (“NEM”)

— New entity that will be the external face of Nalcor to the North American energy
markets and will market energy and energy related products in Canada and the US.
It will enter into power sales agreements, marketing agreements, transmission
services agreements and other necessary or associated arrangements for the sale
and purchase of power and energy outside the Province

— Nalcor’s current energy marketing efforts associated with Churchill Falls recall
power and the related HQTE transmission booking are managed through NLH — the
creation of NEM will allow Nalcor to centralize its non-regulated electricity export
activities and isolate any associated liabilities from the NLH regulated business

21 nalcor
energy
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Directors Summary
Terrance Styles (Chair) Terrance Styles (Chair) Churchill Falls Terrance Styles (Chair)

nalcor Leo Abass Newfoundland Leo Abass Clabracor) Richard Cacchione

_____

Erin Breen and Labrador Erin Breen Jim Kcating
Tom Clift Hydra Tom Clift Corporation Ken Marshall
Al Hawkins

_________________

Al Hawkins Limited Ed Martin

Ken Marshall Ken Marshall Marie-Jose Nadeau

Ed Martin Ed Martin Gerald Shortall

Gerald Shortall Gerald Shortall Bob Warr

Twin Falls Chris Kieley (Chair) Terrance Styles (Chair) Terrance Styles (Chair)

Power Van Alexopoulos Nalcor Energy- Justin Ladha Nalcor Energy-; Gilbert Dalton
Oral Burry Ken Marshall Bull Arm Al Hawkins

Corporation Wayne Chamberlain Oil and Gas Inc. Ed Martin Fabrication Inc. Ed Martin
Limit Patrick Gwilliam

________________

Gerald Shortall

________________

Mike Mulrooney

Maurice McClure Gerald Shortall
Gerard McDonald
Tolaver Rapp
Derrick Sturge

Rick Daw
Ken Marshall
Ed Martin
John Quaicoe
Gerald Shortall

Tom Clift (Chair)
Erin Breen
Sheila Kelly-Blackmore
Tom O’Brien
Derrick Sturge

Labrador

Transmission

Corporation 1

Labrador-Island

Link Operating

Corporation

Gilbert Bennett
Ann Marie Hann
Paul Humphries
Ed Martin
Derrick Sturge
Chris Woodford

Al Hawkins
Chris Loomis
Ed Martin
Gerald Shortall
Desmond Whalen

22

Labrador-Island

Link General

Partner

Corporation

Lower Churchill

Management

Corporation

Terrance Styles (Chair)
Libby Burnham
Ron Ellsworth
Ed Martin
Gerald Shortall

Gilbert Bennett
Edmund Martin
Gerard McDonald
June Perry
Donna Stone
Derrick Sturge

nalcor
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NI Agreements — Overview
Structure and contractual obligations

— All contract cash flows will originate from NLH and will be directed by the Collateral
Agent to the project lenders in priority order as per the FLG transaction structure

— Arrangements will provide for full recovery of all project costs from NIH, and allow for a
defined equity return to the project owners

• NL Agreements comprise six key commercial agreements

— Power Purchase Agreement (“PPA”);

— Generator Interconnection Agreement (“GIA”);

— LIL Assets Agreement;

— LIL Lease (“Lease”);

— Transmission Funding Agreement (“TFA”); and

— LIL Remedies Agreement

• Consistency across the NL Agreements

— Standardized structure

— Generally common provisions and definitions — applicable law, indemnities, dispute
resolution, limitation of liability, assignment, and confidentiality

25 t) nalcor
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NI Agreements — Overviewccontnued

Power Purchase Agreement (“PPA”)

— Parties: NLH and Muskrat

— Provides for the purchase by NLH and the sale by Muskrat of energy, capacity, ancillary
services and greenhouse gas credits, payments for which are made on a full cost
recovery basis

Generator Interconnection Agreement (“GIA”)

— Parties: NL System Operator, Lab Transco and Muskrat

— Provides for the construction of LTA by Lab Transco to enable interconnection of the MF
Plant with the NL transmission system. Muskrat makes payments to Lab Transco and
recovers such costs from NLH via the PPA (flow-through cost recovery)

LII Assets Agreement

— Parties: LIL Opco and the LIL LP

— Provides for the interconnection of the LIL with the NL transmission system, the
provision of budget information prior to commissioning of the LII., and the payment of
the optional prepaid rent
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NL Agreements — Overviewcontinued

UL Lease (“Lease”)

— Parties: LIL Opco, LIL LP and NLH

— Provides for a lease/sublease and assignment of the LIL assets and associated rights by
LIL LP to LIL Opco in exchange for the payment of rent and the obligation of LIL Opco to
operate and maintain the LIL

• Transmission Funding Agreement (“TFA”)

— Parties: LIL Opco, LIL LP and NLH

— Provides for the TEA payment which includes an amount equal to the rent and the
operating and maintenance costs by NLH to LIL Opco to enable LIL Opco to meet its
financial obligations under the Lease and the TEA

• LIL Remedies Agreement

— Parties: LIL Opco, LIL LP and NLH

— Defaults and remedies under the LIL Assets Agreement, the Lease and the TEA contain
typical default provisions. Damages will generally be the Tosses suffered by a party
arising from a breach of the applicable agreement. Due to the legal structure of the LIL
related agreements, the LIL Remedies Agreement provides for specific remedies for

certain defaults as opposed to the general remedies in the individual agreements
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NL Agreements — Structure

nalcor
energy

EEZerai
Agent MF/LTA

NIH
(Regulated)

Opex and
ADNCF

GIA
payment

N PPA
ame

Lab

Tra rtsco

Collateral
Agent LIL -

TFA
payment

-4

1.._

Opex

-1 Partnership t%&

distributions .r.

LI L

Hold Co

S
MF/LTA FV**

LIL Lease Rent PSnt

Emera
NL

LIL FV**

Debt Service

*ADNCF
- After Debt Net Cash Flow

Partnership
tribution

LIL LP

“ Contractual obligation

““+ Cash flow as directed by the Collateral Agent in priority order per lending agreements

FV— Funding Vehicle

______,.W—

1 During the Construction period for LIL, an Intermediary Trust
receives debt service and then pays it onto the LIL FV
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PPA
• Three blocks of energy provided by Muskrat to NLH:

— Base Block Energy: an amount of energy predetermined at the date of execution of the PPA based

on the latest load forecast. In exchange for the Base Block Energy, NLH makes irrevocable and
unconditional payments (based on an escalating supply price) that provides for full cost recovery,
including capital, operating and maintenance, taxes, GIA payments, debt service costs and a defined
return on equity

— Supplemental Block Energy: an amount of energy available to NLH if load requirements exceed the
predetermined Base Block Energy. Supplemental Block Energy will be provided at no additional cost
to NLH

— Commissioning Period Block Energy: an amount of energy available to NIH during the
commissioning period. NIH will nominate the price, if any, that it will pay for such energy purchases

• The PPA contains detailed provisions surrounding energy and capacity
management allowing NLH the flexibility required to enable it to meet NL native
load during the contract term

• Base Block Energy payment includes an adjustment mechanism to ensure debt
service obligations will always be met — if the mechanism is utilized, NLH will be
reimbursed at a future date

29 C’) nalcor
energy

CIMFP Exhibit P-02534 Page 54



P F’A (continued)

• Muskrat will place property and liability insurance coverages as are appropriate

• Defaults and remedies under the agreement contain typical default provisions.
Damages will generally be the losses suffered by a party arising from a breach of
the agreement. In addition, specific remedies are provided as follows:

— Failure by NLH to make Base Block Energy payments: Muskrat may give notice to NLH to make a

liquidated damages payment to Muskrat equal to the cost of redeeming the debt of Muskrat

(including costs). Muskrat will then recalculate the Base Block Energy payments to reflect the

redemption payment and may pursue further losses at law, equity or pursuant to the agreement

— Failure by Muskrat to pravide PPA services (including after default under lending agreements): If

the PPA services are not available for a period of 24 consecutive hours or 24 mm-consecutive hours

within a seven day period, N LH may give notice that it will take operational control of the MF Plant,

which may be returned to Muskrat at NLH’s option upon five business days notice

The PPA will terminate at the earlier of:

— a period of not less than 50 years from the date of commissioning; and

— by written agreement of the parties (subject to approval of the lenders)
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CIA
• Muskrat shall make irrevocable and unconditional payments (based on an

escalating supply price) that provide for full LTA cost recovery, including capital,
operating and maintenance, taxes, debt service costs and a defined return on
equity

• Lab Transco will place property and liability insurance coverages as are
appropriate

• Defaults and remedies under the agreement contain typical default provisions.
Damages will generally be the losses suffered by a party arising from a breach of
the agreement. In addition, specific remedies are provided as follows (which
remedies may be assigned to NLH under the PPA for NLH’s benefit)

— Failure by Muskrat to make ITA payments: Lab Transco may give notice to Muskrat that it requires
Muskrat to make a liquidated damages payment to Lab Transco equal to the cost of redeeming the
debt of Lab Transco (including costs). Lab Transco will then recalculate the LTA payments to reflect
the redemption payment and may pursue further losses at law, equity or pursuant to the agreement
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G IA (continued)

Remedies (continued)

— Failure by Lab Transco to provide L.TA services after default under lending agreements: If the LTA

services are not available for a period of 24 consecutive hours or 24 non-consecutive hours within a
seven day period, Muskrat may give notice that it will take operational control of the LTA, which

operational control may be returned to Lab Transco at Muskrat’s option upon five business days

notice

• The GIA will terminate at the earlier of:

— upon the end of the term of the PPA (on 90 days notice);

— the end of the earlier of the LTA service life and the MF Plant service life, provided that the
obligation to make the payments under the GIA shall continue for 50 years after the LTA is
commissioned; and

— by written agreement of the parties (subject to approval of the lenders)
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IlL Assets Agreement
• Commits LIL LP to interconnect the LIL with the NLH transmission facilities and the

LTA, and to complete upgrades to the Island interconnected system to facilitate

the operation of the LIL

• Commits the parties to provide step-in agreements in favour of the Security

Trustee

• Provides for the prepayment of rent due under the Lease to ensure compliance
with the LIL LP Agreement and tax laws

• Obligates LIL Opco to provide operations and maintenance budget information to
LIL LP prior to commissioning of the LIL

• Obligates LIL LP to provide appropriate insurance during the construction period

• Term commences on signing and terminates upon commissioning of the LIL
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Lease
• In consideration for the payment of rent by LIL Opco to LIL LP and LIL Opco

assuming responsibility for operating and maintaining the LII.., LIL LP will
lease/sublease and assign, as required, the LIL Assets and rights to LIL Opco for the
Lease Term. The rent payment is irrevocable and unconditional and is calculated
on a traditional cost of service basis equal to depreciation plus a return on rate
base (weighted average debt interest cost plus regulated ROE), plus other related
amounts (e.g. Tax Adjustment Amount)

• LIL Opco will perform all sustaining activities and LIL LP will pay for all sustaining
costs. LIL LP will recover these costs on a traditional cost of service basis through
Rent

• LIL Opco will place property and liability insurances as are appropriate, giving due
consideration to the requirements under the financing documents
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1;

Iease (continued)

• The Lease will terminate at the earlier of:

— the later of one month prior to the end of the LIL’s service life and the date which is five years after
the date on which the financing is paid in full;

— January 1, 2075;

— such date as may be provided for in the LIL Remedies Agreement; and

— by written agreement of the parties (subject to approval of the lenders).

• L *
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F 1

TFA
• During the term of the TFA, NLH will irrevocably pay to LIL Opco the TFA

Payments, which include an amount equal to the Lease rent and the operating and

maintenance costs of the LIL

• LIL Opco will perform certain general covenants during the term of the Lease

(including onward payment of the rent to LIL LP) and will operate and maintain

the LIL in a good and reasonable state of repair consistent with good utility

practice

• The TFA will terminate at the earlier of:

— five years following the date on which the financing is paid in full;

— 15 years following the date the FIG is released or expires;

— such date as may be provided for in the UI Remedies Agreement; and

— by written agreement of the parties (subject to approval of the lenders)

36 naIcor
energy

CIMFP Exhibit P-02534 Page 61



LII Remedies Agreement
The remedies will be, unless otherwise stated, in addition to and not in
substitution for the remedies set forth in the Lease and the TFA

Specific remedies:

— Failure by NLH to make TFA Payments: LIL LP may give notice to LIL Opco and NLH that it requires a
liquidated damages payment in an amount equal to the cost of redeeming the debt of LIL LP

(including costs). Upon receipt of this payment, the TFA and the Lease will terminate without
further liability. LIL Opco agrees to enter into a GSA and grant LII LP a security interest in the TFA as
security for this payment

— Failure by IlL LP to pay sustaining costs under the Lease: NIH will have the right to require LIL Opco
to continue the sustaining activities and NLH will fund them

— Failure by LII. LP to provide quiet enjoyment due to wilful act/omission or gross negligence of
Financing Party, Agent, or Acquiror: If the transmission capability of the LII is not available for a
period of 24 consecutive hours or 24 non-consecutive hours within a seven day period, NLH may give
notice to LII Opco and LW LP that it will suspend the TFA Payments if the default is not rectified and
losses paid. NLH will resume payments once the default is cured. If the transmission capability of
the LIL is not available for a period of 10 consecutive days or 10 non-consecutive days within a 90
day period, NLH may give notice that it will terminate the TFA. In this event LIL Opco may then
terminate the Lease
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LIL Remedies Agreementcont

Specific remedies (continued):

— Failure by LII Opco to perform operating and maintenance activities: NLH may cease making the
TEA Payments to LIL Opco, assume the rights and obligations of LIL Opco under the Lease (including
the payment of rent to LIL LP) and perform the operating and maintenance activities. If NLH does not
invoke this right, [IL LP may give notice that it intends to assume the rights and obligations of LIL
Opco under the Lease with respect to operating and maintaining the LIL, and NLH will pay the
operating and maintenance costs directly to LIL LP

— Failure by LII Opco to pay Rent: LIL LP may require [IL Opco to assign to NLH the Lease and NLH will

thereafter assume and perform the conditions and obligations of LIL Opco in the Lease

38 naIcor
energy

CIMFP Exhibit P-02534 Page 63



3_.

O(UC

en

CIMFP Exhibit P-02534 Page 64



U
,

4
-’
Ca)EI..
tO(0a)EE01%

•)

-DC(0tOCC(0

LL

orU
t

0

CIMFP Exhibit P-02534 Page 65



Financing Background
• MF, LTA and LIL expenditures will be funded through the equity agreements and

the debt financing that will be guaranteed by the Government of Canada as per
the Federal Loan Guarantee Agreement executed in November 2012

— NL has committed to provide the base level and contingent equity, if required, to ensure the Projects

achieve in-service

— Debt guarantee constitutes a direct, absolute, unconditional and irrevocable obligation of Canada
and thereby carries the full faith and credit of Canada (i.e.. MA ratings or equivalent from each of
Standard & Poor’s, Moody’s, DBRS and Fitch Ratings)

— Moody’s confirmed an Aaa rating in a press release dated April 18, 2013; Standard and Poor’s and
DBRS have provided similar confidential ratings

• Nalcor has engaged a Preferred Proponent to act as Lead Arranger to provide a
fully underwritten debt financing of up to $2.6 billion for the MF/LTA Funding
Trust and $2.4 billion for the LIL Funding Trust
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Financing Schedule — Key Milestones

RFF Issuance RFF Submission Date

(May 31) (October 1)

Preferred
Proponent
Notification
(October 31)

Board Approvals
(November15)

Investor Marketing,
Fundraising Process,

And Final Ratings
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RFF Partnership
and RFI Period

RFF Evaluation
and BAFO Periods

Lead Arranger
Financing

Commitment
(November 6)

Satisfaction of FLG
Conditions

Precedent to
Facilitate

Financial Close
(November 22)

Target
Financial Close

Settlement
(December 17)
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FIG Transaction Structure Background
• Section 2.2 of the FLG Agreement executed with Canada on November 30, 2012

stated the following:

“Canada, the Borrowers and the Proponents will work to agree on a Transaction Structure that in
conjunction with the FLG Agreement will result in the Project debt achieving Canada’s AAA credit rating.
The parties agree that the credit rating agencies will be asked to confirm that the FLGAgreement and
Transaction Structure would achieve this objective. The Parties agree that they will work together to
finalize the Transaction Structure and form of Guarantee, including obtaining confirmation from the credit
rating agencies, by January 31, 2013 in order to facilitate the start of the financing process.”

• Transaction Structure agreed to with Canada and was confirmed by S&P, DBRS
and Moody’s to have an AAA rating in February 2013

• Moody’s rating publicly released April 18, with others to follow during the RFF
process once their additional documentation requirements are met - this will
support Nalcor’s finance raising efforts for the Projects

• The AAA rating is advantageous for raising debt financing for the Projects with
respect to interest cost savings and market availability given the amount of debt
to be issued - these benefits will be fully passed onto NL ratepayers
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FIG Structure Key Principles
The Transaction Structure reflects a flow through structure whereby Lenders
provide financing to a Funding Vehicle (“LCP FV”) which in turn on-lends the
proceeds of such financing to a LCP special purpose project entitçs’ (the
“Transaction Structure”) on a limited recourse project finance basis and that

project financing by the LCP FV is secured on all the assets of the LCP special
purpose project entity (a “Borrower”)

• Lenders, through the Indenture Trustee, receive an irrevocable, absolute and

unconditional guarantee from Canada for all the payment obligations of the LCP
FV

• The payment streams from each Borrower to the LCP FV correspond to the
payment streams of the LCP FV to its respective Lenders
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FIG Transaction Structure

Financial

Payment “i

under Contracts

I
—

-Equity
Funding

AAA Debt
Guarantee

Institutions

Debt
Financing

MF/LTA or

LII Funding

Trust

Govt of
Canada

Management of the
Financing Arrangement

Collateral

Debt
Fina

Contractors

& Suppliers

Equity

Agent

- Equity L

For LIL Financing, an Intermediary Trust will be inserted between the LIL Funding Trust and IlL LP

Funding
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Financing Structure Key Objectives
The following outlines objectives relating to the FLG Financing Structure which
were collectively agreed to by Nalcor and Canada:

1. Maximize credit substitution benefits of the FLG

2. Ensure total guaranteed exposure of Canada does not exceed $5 billion

3. Minimize all-in cost for both the construction and long-term financing
components, based on risk adjusted Net Present Value (“NPV”) to NL ratepayers

4. Completeness of the financing solution, including the amount of funding
available and the Lead Arranger’s financial commitment to implementation of
solution

:: L.

5 Mitigation of interest rate risk

6 Successful execution of the financing plan j
7. Debt repayment based on an amortizing profile

8. Ensure a fair and competitive RFF process

9. Simplified decision making with respect to execution of the financing
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Options Evaluated
• Overall Financing Structure approach predicated on: (i) construction financing, (ii)

long-term financing and (iii) hedging facilities, as required

• The analysis presented by Nalcor to Canada focused on three representative
Financing Structures:

1. UpfrontBond—single issuance or series of bonds all issued at Financial Close

2. Leading Tranched Bonds - multiple tranches of long-term bonds issued during the construction period
to align with project funding requirements

3. Bank Facility ÷ Trailing Tranched Bonds - appropriately sized bank facility that is drawn upon during
construction and periodically refinanced through issuance of long-term bonds

• Financing Structures including tranched bonds would require implementation of a
hedging program to mitigate interest rate risk

• While all of these alternatives are representative of the spectrum of solutions
currently being implemented in the market to fund projects of this nature, the final
Financing Structure selected through the RFF process was a series of long term
bonds, all issued on a single financial close date
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RFF Background
Nalcor approached the financial markets through the RFF process on May 31, 2013 to
provide a fully underwritten debt financing of up to $2.6 billion for the MF/LTA Funding Trust

and $2.4 billion for the LIL Funding Trust

• 17 major Canadian and international financial institutions were invited to participate in the
REF process

• During the REF open period nearly 100 Requests for Information (“REI’s”) were submitted in
writing to Nalcor (per the terms of the RFF), with responses being posted for all Proponents

• In addition to members of the Nalcor team (including legal and financial advisors),
representatives of the Governments of NL and Canada were actively engaged throughout

• 6 Proponents put forth submissions on October 1st of which 3 were compliant under the
terms of the REF

• Nalcor met with the three Proponents on October 8th, and 22nd, and conducted two Best and
Final Offer (‘BAFO”) rounds to clarify and improve the terms of their proposals — this resulted

in revised submissions from Proponents on October ll’ and 24th

• Proponents were also provided key financing draft agreements that will form this basis of
their arrangements with the Funding Trusts, Nalcor and Canada for review and acceptance

• Nalcor and the Funding Vehicles executed a financing commitment letter on November
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RFF Objectives
Select a Lead Arranger to execute a financing for the Funding Vehicles where such financing

satisfies the following key requirements:

1. Provides a “complete financial solution” which includes, but is not limited to: (i) certainty with respect to pricing,

amount and the timing of funds available; (ii) mitigation of any potential interest rate risk; and (iii) the extent of the

Proponent’s commitment to implementation of the financing; and

2. Minimizes the all-in cost for both the construction and long-term financing components, based on the risk-adjusted
NPVto NL ratepayers

In addition, the Lead Arranger scope of work included: (i) Lead Hedge Arranger (if a hedging

program were required); (ii) Fiscal Agent under the Master Trust Indenture; and (iii)
Collateral Agent to the Funding Vehicles

52 (‘3 nalcor
energy

CIMFP Exhibit P-02534 Page 77



Importance of Certainty (Price & Placement)

• Magnitude of total debt amount required and NL’s significant equity investment

• Opportunity to secure financing at historically low Government of Canada base rates and
spreads, which the FLG further reduced - all forecasts pointing to increases over the planned
construction period

• Presence of FLG facilitates the use of financing structures such as the Upfront Bond that
provide certainty on availability and cost of total funding requirements from Day 1

— Due to the magnitude of the financing, the Upfront Bond structure would not be available for project financing not
guaranteed by Canada

— Negative carry may be reduced by rising interest rates during construction period

significant risk mitigation benefits given 5 year construction period and potential for change in global or Canadian
economic conditions or “black swan” events over that time - could impact ability to issue debt or potentially even
Canada’s MA rating
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Key RFF Submission Requirements
To satisfy the RFF’s requirements, each Proponent had to submit a fully underwritten offer
of financing for the entire amount of funding required that would be consistent with the key
financing parameters provided in the RFF and would be executed via placement of a single

bond or series of bonds at Financial Close (the “Benchmark Proposal”)

• In addition, each Proponent could propose an alternate financing structure and hedging
program (if required) that (i) it believed could better address the RFF objectives, (ii) met the
funding profile provided in the RFF, and (iii) was consistent with the key financing
parameters provided in the RFF (the “Alternate Proposal”) I
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RFF Proposal Highlights
• REF process created competitive tension amongst Proponents, yielding significant value to

Nalcor and NL ratepayers:

— Spreads 31-44% lower and underwriting fees 78-87% lower than those assumed for Sanction business case

— Proponents offering 22-40 bps spread above fixed rate for Bond Holding Account investment product — not
contemplated in Sanction business case

— At Nalcor’s request, all Proponents willing to hold their underwriting commitment and provide price certainty to
differing degrees in the event Financial Close is delayed into Qi 2014

— BAFO process between October 11th and 24th submissions resulted in approximately $100 million in NL ratepayer
savings on a NPV basis
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RFF Evaluation — Criteria Framework
Evaluation of RFF Submissions was conducted according to the following framework:

1. Proponent Identification & Team Composition

2. Financing Commitment Letter & Term Sheet for Benchmark Proposal Pass/Fail

3. Confirmation Regarding Forms of Documents Pass/Fail

1i•ation Criteria I
4. Proponent Qualifications & Reasonableness of Financing Execution Plan 10%

5. Certainty of Placement of the Financing & Hedging Program

6. Certainty of Price of the Financing & Hedging Program

7. NPV of the Proposed Financing Structure W 40%

4)naIcor
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f

To be filled by Lead Arranger

Lower Churchill Management Corporation

ENL Island Link Incorporated

JiComputershare Trust Company of Canada

Labrador - Island Link General Partner Corporation

Labrador-Island Unk Operating Corporation

Labrador - Island Link Limited Partnership

[LIL Construction Project Trust
4

BNY Trust Company of Canada

[Labrador Transmission Corporation

Labrador- Island Link Funding TrustLt

MuskrFaIIs/Labrador Transmission Assets Funding Trust

Muskrat Falls Corporation

Nalcor Energy

Labrador - Island Link Holding Corporation
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cft.izreviation

_____

1:

I
Name

Acronyms
Collateral Agent

Devco

Emera LP

Security Trustee

__________

LIL GP

UI Opco

LIL LP

Intermediary Trust (“IT”)

Issuer Trustee

Lab Transco

LIL Funding Vehicle (“IlL FV”)

MF/LTA Funding Vehicle (“MF/LTA FV”)

Muskrat

Nalcor

IlL Holdco
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MF/LTA PF Documents
1. MF/LTA Underwriting Agreement

Parties: MF/LTA Funding Vehicle, Muskrat, Lab Transco, Nalcor and Lead Arranger

Summary: This is the agreement pursuant to which MF/LTA Funding Vehicle proposes to sell to the

Underwriters certain bonds. Muskrat and Lab Transco will be signing the agreement as they have agreed

to pay the fees and expenses of the Underwriters and Nalcor accepts the benefit of the agreement

2. MF/L.TA Project Finance Agreement

Parties: Muskrat, Lab Transco, MF/LTA Funding Vehicle and the Collateral Agent

Summary: This is the agreement pursuant to which Muskrat and Lab Transco borrow funds from MF/LTA
Funding Vehicle on a cost to complete basis in order to finance project costs. Muskrat and LabTransco are
required to open and maintain certain bank accounts (Project Accounts) with the Collateral Agent in
which funds will flow through in accordance with the waterfall provisions of the MF/L.TA Project Finance

Agreement. The agreement contains customary project financing representations, warranties, covenants
and events of default. Note that Muskrat and Lab Transco are joint and several borrowers under this
agreement
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MF/LTA PF DocumentsCOflflUCd

3. MF/LTA Collateral Agency Agreement

Parties: Collateral Agent, MF/LTA Funding Vehicle, Canada, Security Trustee, Muskrat and Lab Transco

Summary: The Collateral Agency Agreement is designed to tie together the documents at all levels of the
MF/LTA financing structure (i.e. the funding of the MF/LTA Funding Vehicle by the capital markets and the
financing of Muskrat and Lab Transco by the MF/LTA Funding Vehicle) and the relationship with Canada in

connection with the Guarantee Assurance Agreement and related documents. The agreement includes

the control mechanisms that Canada has indicated it wants over the Collateral Agent and the security
granted at all levels of the M F/LTA financing structure

4. MF/LTA Master Definitions Agreement

Parties: Collateral Agent, MF/LTA Funding Vehicle, Canada, Security Trustee, Nalcor, NL Crown,
Muskrat and Lab Transco

Summary: This agreement sets forth all the definitions required in the agreements at the various levels of
the MF/LTA financing structure. Without this agreement, it would be necessary for the parties to consult
many agreements at once to fully understand the provisions and terms used in any one agreement
forming part of the financing structure for MF/LTA
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MF/LTA PF DocumentsCOflUCd

5. MF/LTA Project Account Documents

Parties: Muskrat, Lab Transco and Collateral Agent

Summary: Each of Muskrat and Lab Transco is required to open and maintain certain bank accounts with

the Collateral Agent pursuant to the provisions of the MF/LTA Project Finance Agreement, some of which
will be held jointly by Muskrat and Lab Transco. As such, Muskrat and Lab Transco will need to sign certain
account opening documents relating to those accounts
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MF/LTA PF Documentscontnue
6. MF/LTA Security Documents

a) Muskrat Security: As security for the obligations under the MF/LTA Project Finance Agreement, Muskrat

is required to grant security on all of its assets. As such, it will be required to execute the following
documents:

i) Muskrat Collateral Trust Deed (re. security on all personal and real property) in favour of the
Security Trustee

ii) Muskrat Bond issued in the name of the Collateral Agent (this is a bond issued under the Muskrat
Collateral Trust Deed) and the related written order and receipt

iii) Muskrat Bond Pledge Agreement in favour of the Collateral Agent (pledge of the Muskrat Bond)

iv) Muskrat Debenture in favour of the Security Trustee (this is an instrument ihat is being signed for
real property registration purposes)

v) Muskrat Assignment of Insurance in favour of the Security Trustee (security in respect of
insurance proceeds, specifically)

vi) Muskrat Blocked Account Agreement in favour of the Security Trustee (this is the agreement
governing the rights of Muskrat, the Security Trustee and the Collateral Agent in respect of the
Muskrat Project Accounts)

vii) MF/LTA Blocked Account Agreement in favour of the Security Trustee (this is the agreement
governing the rights of Muskrat, Lab Transco, the Security Trustee and the Collateral Agent in
respect of the MF/LTA Project Accounts)
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MF/LTA PF DocumentsC0flU0d

6. MF/LTA Security Documents (continued)

b) Lab Transco 5ecurity: As security for the obligations under the MF/LTA Project Finance Agreement, Lab

Transco is required to grant security in favour of the Security Trustee on all of its assets. As such, it will be

required to execute the following documents:

i) Lab Transco Collateral Trust Deed (re. security on all personal and real property) in favour of the

Security Trustee

ii) Lab Transco Bond issued in the name of the Collateral Agent (this is a bond issued under the Lab

Transco Collateral Trust Deed) and the related written order and receipt

Hi) Lab Transco Bond Pledge Agreement in favour of the Collateral Agent (pledge of the Lab Transco

Bond)

iv) Lab Transco Debenture in favour of the Security Trustee (this is an instrument that is being signed

for real property registration purposes) i

v) Lab Transco Assignment of Insurance in favour of the Security Trustee (security in respect of

insurance proceeds, specifically)

vi) Lab Transco Blocked Account Agreement in favour of the Security Trustee (this is the agreement

governing the rights of Lab Transco, the Security Trustee and the Collateral Agent in respect of the

LTA Project Accounts)

vii) MF/LTA Blocked Account Agreement in favour of the Security Trustee (this is the agreement

governing the rights of Muskrat, Lab Transco, the Security Trustee and the Collateral Agent in

respect of the MF/LTA Project Accounts)
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MF/LTA PF Documentscontnued

6. MF/LTA Security Documents (continued)

c) Securities Pledges: As security for the obligations under the MF/LTA Project Finance Agreement, the

shares of Muskrat and Lab Transco need to be pledged in favour of Canada. As such, the following
documents will need to be signed;

i) Securities Pledge Agreement by Nalcor in favour of Canada (re. shares of Muskrat)

ii) Securities Pledge Agreement by Nalcor in favour of Canada (re. shares of Lab Transco)
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LIL PF Documents
7. LII Underwriting Agreement

Parties: LIL Funding Vehicle, LIL LP, Nalcor and Lead Arranger

Summary: This is the agreement pursuant to which LIL Funding Vehicle proposes to sell to the
Underwriters certain bonds and the Underwriters agree to purchase all of them. LIL LP will be signing the
agreement as it has agreed to pay the fees and expenses of the Underwriters and Nalcor accepts the
benefit of the agreement

8. LII Project Finance Agreement

Parties: LIL LP, Opco, Intermediary Trust and the Collateral Agent

Summary: This is the agreement pursuant to which LIL LP borrows funds from the Intermediary Trust on a
cost to complete basis in order to finance project costs. LIL LP and LIL Opco are required to open and
maintain certain bank accounts (Project Accounts) with the Collateral Agent in which funds will flow
through in accordance with the waterfall provisions of the LIL Project Finance Agreement. The agreement
contains customary project financing representations, warranties, covenants and events of default. LIL
Opco is a party to this agreement as it guarantees the obligations of LIL LP under the agreement including
to repay the loans

Jo t) nalcor
energy

CIMFP Exhibit P-02534 Page 95



LII PF
9. LIL Collateral Agency Agreement

Parties: Collateral Agent, LIL Funding Vehicle, Intermediary Trust, Canada, Security Trustee, LIL LP, LIL

Opco and LILGP

Summary: The Collateral Agency Agreement is designed to tie together the documents at all levels of the
LIL financing structure (i.e. the funding of LW Funding Vehicle by the capital markets, the financing of the
Intermediary Trust by LIL Funding Vehicle and the financing of LIL LP by the Intermediary Trust) and the
relationship with Canada in connection with the Guarantee Assurance Agreement and related documents.
The agreement includes the control mechanisms that Canada has indicated it wants over the Collateral
Agent and the security granted at all levels of the LIL financing structure

10. LII Master Definitions Agreement

Parties: Collateral Agent, LIL Funding Vehicle, Intermediary Trust, Canada, Security Trustee, Nalcor, LIL
Holdco, NL Crown, LIL LP, LIL Opco and LIL GP

Summary: This agreement sets forth all the definitions required in the agreements at the various levels of
the IlL financing structure. Without this agreement, it would be necessary for the parties to consult many
agreements at once to fully understand the provisions and terms used in any one agreement forming part
of the financing structure for LIL
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IlL PF DocumentsCOflflUCd

11. LII. Project Account Documents

Parties: LIL LP, LIL Opco and Collateral Agent

Summary: Each of LW LP and LW Opco is required to open and maintain certain bank accounts with the

Collateral Agent pursuant to the provisions of the LIL Project Finance Agreement. As such, LIL LP and LIL

Opco will need to sign certain account opening documents relating to those accounts
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LII PF Documentscntnued

12. LII Security Documents

a) LIL LPSecurity: As security for the obligations under the LIL Project Finance Agreement, LIL LP is

required to grant security on all of its assets. As such, it will be required to execute the following
documents:

i) IlL LP Collateral Trust Deed (re. security on all personal and real property) in favour of the Security
Trustee

ii) LIL LP Bond issued in the name of the Collateral Agent (this is a bond issued under the LIL LP
Collateral Trust Deed) and the related written order and receipt

iii) LIL LP Bond Pledge Agreement in favour of the Collateral Agent (pledge of the LIL LP Bond)

iv) LIL LP Debenture in favour of the Security Trustee (this is an instrument that is being signed for
real property registration purposes)

v) IlL IP Assignment of Insurance in favour of the Security Trustee (security in respect of insurance
proceeds, specifically)

vi) LIL LP Blocked Account Agreement in favour of the Security Trustee (this is the agreement
governing the rights of LIL LP, the Security Trustee and the Collateral Agent in respect of the LIL LP
Project Accounts)
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IlL PF DocumentsCCflfld
12. LII Security Documents (continued)

b) LIL Qpco Security: As security for the obligations under the LIL Project Finance Agreement, Opco is

required to grant security in favour of the Security Trustee on all of its assets. As such, it will be required

to execute the following documents:

i) LIL Opco Collateral Trust Deed (re. security on all personal and real property) in favour of the

Security Trustee

ii) LIL Opco Bond issued in the name of the Collateral Agent (this is a bond issued under the LILOpco

Collateral Trust Deed) and the related written order and receipt

Hi) LIL Opco Bond Pledge Agreement in favour of the Collateral Agent (pledge of the LIL Opco Bond)

iv) LIL Opco Debenture in favour of the Security Trustee (this is an instrument that is being signed for

real property registration purposes)

v) LIL Opco Assignment of Insurance in favour of the Security Trustee (security in respect of

insurance proceeds, specifically)

vi) LIL Opco Blocked Account Agreement in favour of the Security Trustee (this is the agreement

governing the rights of Opco, the Security Trustee and the Collateral Agent in respect of the LIL

Opco Project Accounts)
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LII PF DocumentsCDflflUCd
12. IlL Security Documents (continued)

c) Securities Pledges: As security for the obligations under the LIL Project Finance Agreement, the units of

LIL LP, the shares of LIL Opco and the shares of LIL GP need to be pledged in favour of the Collateral Agent
or Canada, as the case may be. As such, the following documents will need to be signed:

i) Securities Pledge Agreement by LIL Holdco in favour of the Collateral Agent (re. LP units of LIL LP).

ii) Securities Pledge Agreement by Emera LP in favour of the Collateral Agent (re. LP units of LIL LP).
Nalcor and IlL Holdco will sign an acknowledgement in the agreement pursuant to which each of
them will subordinate and postpone the security interest and pledge granted in its favour by
Emera LP.

iii) Securities Pledge Agreement by LII.. GP in favour of the Collateral Agent (re. GP units of LII.. LP).

iv) Securities Pledge Agreement by Nalcor in favour of Canada (re. shares of LIL GP).

v) Securities Pledge Agreement by Nalcor in favour of Canada (re. shares of Opco)
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Intermediary Trust PF Documents
13. Intermediary Trust Project Finance Agreement

Parties: Intermediary Trust, LIL Funding Vehicle, LIL LP, LIL Opco and the Collateral Agent

Summary: This is the agreement pursuant to which the Intermediary Trust borrows funds from [IL

Funding Vehicle, which funds will be on-lent to [IL LP on a cost to complete basis under the LIL Project

Finance Agreement in order to finance project costs. The Intermediary Trust will be required to open and

maintain certain bank accounts with the Collateral Agent in which funds will flow through in accordance

with the waterfall provisions of the IT Project Finance Agreement. The representations, warranties,

covenants and events of default contained in the IT Project Finance Agreement are less onerous than

those included in the LIL Project Finance Agreement. LIL LP and LIL Dpco are parties to this agreement as

they guarantee the obligations of the Intermediary Trust under the agreement including to repay the

loans

14. LII Collateral Agency Agreement (same agreement as item 9 above)

Parties: Collateral Agent, LIL Funding Vehicle, Intermediary Trust, Canada, Security Trustee, LIL LP, LIL

Opco and LIL GP

Summary: The Collateral Agency Agreement is designed to tie together the documents at all levels of the

LIL financing structure (i.e. the funding of LIL Funding Vehicle by the capital markets, the financing of the

Intermediary Trust by LIL Funding Vehicle and the financing of LIL LP by the Intermediary Trust) and the
relationship with Canada in connection with the Guarantee Assurance Agreement and related documents.

The agreement includes the control mechanisms that Canada has indicated it wants over the Collateral

Agent and the security granted at all levels of the LIL financing structure
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Intermediary Trust PF Documents (continued)

15. LII Master Definitions Agreement (same agreement as item 10 above)

Parties: Collateral Agent, LIL Funding Vehicle, Intermediary Trust, Canada, Security Trustee, Nalcor, LIL

Holdco, NL Crown, IJL LP, IlL Opco and LII GP

Summary: This agreement sets forth all the definitions required in the agreements at the various levels of
the LII financing structure. Without this agreement, it would be necessary for the parties to consult many
agreements at once to fully understand the provisions and terms used in ‘any one agreement forming part
of the financing structure for LIL

16. IT Project Account Documents

Parties: Intermediary Trust and Collateral Agent

Summary: The Intermediary Trust is required to open and maintain certain bank accounts with the
Collateral Agent pursuant to the provisions of the IT Project Finance Agreement. As such, the Intermediary
Trust will need to sign certain account opening documents relating to those accounts

4,
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Intermediary Trust PF DocumentsCOflflUd
17. IT Security Documents

a) ITsecurity: As security for the obligations under the IT Project Finance Agreement, the Intermediary

Trust is required to grant security on all of its assets. As such, it will be required to execute the following

documents:

I) IT Collateral Trust Deed (re. security on all personal and real property) in favour of the Security

Trustee

H) IT Bond issued in the name of the Collateral Agent (this is a bond issued under the IT Collateral

Trust Deed) and the related written order and receipt

Hi) IT Bond Pledge Agreement in favour of the Collateral Agent (pledge of the IT Bond)

iv) IT Assignment of Insurance in favour of the Security Trustee (security in respect of insurance
proceeds, specifically)

v) IT Blocked Account Agreement in favour of the Security Trustee (this is the agreement governing

the rights of the Intermediary Trust, the Security Trustee and the Collateral Agent in respect of the
IT Project Accounts)
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Intermediary Trust PF Documents (continued)

17. IT Security Documents (continued)

b) LIL LPSecurity: As security for its guarantee under the IT Project Finance Agreement, LIL LP is required

to grant security in favour of the Security Trustee on all of its assets. As such, it will be required to execute
the following documents:

I) IT Partnership Bond issued in the name of the Collateral Agent (this is a bond issued under the LIL
LP Collateral Trust Deed — referred to in item 12.a)i) of the LIL Project Finance Documents) and the
related written order and receipt

ii) IT Partnership Bond Pledge Agreement in favour of the Collateral Agent (pledge of the IT
Partnership Bond)

c) LIL Opco Security: As security for its guarantee under the IT Project Finance Agreement, LIL Opco is
required to grant security in favour of the Security Trustee on all of its assets. As such, it will be required
to execute the following documents:

i) IT Opco Bond issued in the name of the Collateral Agent (this is a bond issued under the LIL Opco
Collateral Trust Deed — referred to in item 12.b)i) of the LIL Project Finance Documents) and the
related written order and receipt

ii) IT Opco Bond Pledge Agreement in favour of the Collateral Agent (pledge of the IT Opco Bond)

79 if’) nalcor
energy

tjt

CIMFP Exhibit P-02534 Page 104



Equity Agreements
18. MF Equity Support Agreement

Parties: Nalcor, Muskrat and the Collateral Agent

Summary: This is the agreement pursuant to which Nalcor covenants and agrees to make equity
contributions in Muskrat upon receipt of a cash call notice issued by Muskrat, in order to fund various

project costs and contributions to escrow accounts to be maintained as a debt service reserve and a
liquidity reserve

19. ITA Equity Support Agreement

Partie5: Nalcor, Lab Transco and the Collateral Agent

Summary: This is the agreement pursuant to which Nalcor covenants and agrees to make equity
contributions in Lab Transco upon receipt of a cash call notice issued by Lab Transco, in order to fund

various project costs and contributions to escrow accounts to be maintained as a debt service reserve

20. LII Equity Support Agreement

Parties: Nalcor, IlL Holdco, LIL GP, LIL LP and the Collateral Agent

Summary: This is the agreement pursuant to which Nalcor and LIL Holdco covenant and agree to make
equity contributions in IlL LP upon receipt of a cash call notice issued by LII GP, in order to fund various
project costs and contributions to an escrow account to be maintained as a debt service reserve
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Equity AgreementsOflfl8d

21. MF Equity Guarantee Issuance Agreement

Ponies: Nalcor and Muskrat

Summary: Pursuant to the MF/LTA Project Development and Management Agreement, Devco is obliged
to seek the consent and approval of Muskrat as regards any Decision Requiring Owner’s Consent. Given
that any consent or approval Muskrat may give in connection with a Decision Requiring Owner’s Consent
may likely require an equity contribution from Nalcor, this agreement provides an undertaking by Muskrat

(i) to provide Nalcor with any request for consent received from Devco, as well as all supporting
documentation and information, and (ii) not to consent to any such request without the prior consent of
N a Ico r

22. LTA Equity Guarantee Issuance Agreement

Parties: Nalcor and Lab Transco

Summary: Pursuant to the MF/LTA Project Development and Management Agreement, Devco is obliged
to seek the consent and approval of Lab Transco as regards any Decision Requiring Owner’s Consent.
Given that any consent or approval Lab Transco may give in connection with a Decision Requiring Owner’s
Consent may likely require an equity contribution from Nalcor, this agreement provides an undertaking by
Lab Transco (i) to provide Nalcor with any request for consent received from Devco, as well as all
supporting documentation and information, and (ii) not to consent to any such request without the prior
consent of Nalcor
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Equity AgreementsCO0d

23. IlL Equity Guarantee Issuance Agreement

Parties: Nalcor, LIL LP, LIL Opco and LIL GP

Summary: Pursuant to the UL Project Development and Management Agreement, Devco is obliged to
seek the consent and approval of LIL LP (during the Construction Period) or LIL Opco (during the Operating
Period) as regards any Decision Requiring Owner’s Consent. Given that any consent or approval IlL LP or
LII Opco may give in connection with a Decision Requiring Owner’s Consent may likely require an equity
contribution from Nalcor and IlL Holdco, this agreement provides an undertaking by LIL LP, LIL Opco and
LIL GP (i) to provide Nalcor with any request for consent received from Devco, as well as all supporting
documentation and information, and (ii) not to consent to any such request without the prior consent of
N a I cor

24. MF Equity Funding Agreement

Parties: Nalcor and Muskrat

Summary: This is the agreement setting forth the manner and time at which Nalcor shall make equity
contributions in Muskrat upon receipt of a cash call notice issued by Muskrat and the manner in which
amounts received from Nalcor shall be credited to the stated capital of Muskrat

82 C) nalcor
energy

CIMFP Exhibit P-02534 Page 107



Equity Agreementscontinuea

25. LTA Equity Funding Agreement

Panics: Nalcor and Lab Transco

Summary: This is the agreement setting forth the manner and time at which Nalcor shall make equity
contributions in Lab Transco upon receipt of a cash call notice issued by Lab Transco and the manner in
which amounts received from Nalcor shall be credited to the stated capital of Lab Transco

26. IlL Equity Funding Agreement

Panics: LIL Holdco and LIL LI’ acting through its general partner LIL GP

Summary: This is the agreement setting forth the manner and time at which LII Holdco shall make equity
contributions in LII.. LI’ upon receipt of a cash call notice issued by LIL LP (until Commissioning of the LIL)
and the manner in which amounts received from LII Holdco shall be credited to the appropriate capital
account of LII LI’. In addition, this agreement also sets forth the manner in which equity contributions in
respect of cost overruns shall be credited to the Class C Limited Unit Capital Account of LII LP
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Project Management Agreements
27. MF Project Development and Management Agreement

Parties: Devco and Muskrat

Summary: This is the agreement pursuant to which Muskrat retains the services of Devco to provide
project development and management services in connection with the development of the Muskrat Falls
Project

28. LTA Project Development and Management Agreement

Parties: Devco and Lab Transco

Summary: This is the agreement pursuant to which Lab Transco retains the services of Devco to provide
project development and management services in connection with the development of the LTA

29. LIL Project Development and Management Agreement

Parties: Devco, LIL Partnerhip and LIL Opco

Summary: This is the agreement pursuant to which LIL LP and LII. Opco retain the services of Devco to
provide project development and management services in connection with the development of the LIL
Project. Devco will, during the Construction Period, act in accordance with the instructions of LIL LP, and
during the Operating Period, act in accordance with the instructions of LIL Opco
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Project Management Agreements (continued)

30. Project Interface and Coordination Agreement

Parties: LIL LP, LII Opco, Muskrat, Lab Transco and Devco

Summary: This Agreement and the Project Development and Management Agreements are intended to
be complementary to each other and operate in a coordinated manner such that Devco may provide its
services on a coordinated integrated basis so that upon completion of the Muskrat Falls Project, Labrador

Transmission Assets Project and Labrador-Island Link Project they can and will be operated together as if
they were developed together as a single project to deliver a seamless, fully integrated system that in
Labrador is fully and seamlessly interconnected and integrated with the existing Churchill Falls
Hydroelectric Plant, and that at Soldier’s Pond in Newfoundland is fully and seamlessly interconnected
and integrated with NIH’s transmission and distribution system

31. Devco Credit Agreement

Parties: Nalcor and Devco

Summary: This is the agreement pursuant to which Devco borrows funds from Nalcor, the proceeds of
which will be used by Devco for working capital and other general corporate purposes of Devco, including
to finance the services to be rendered by Devco under the Project Development and Management
Agreements
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Guarantee Assurance Agreement
32. Guarantee Assurance Agreement

Parties: Canada, LIL Funding Vehicle, MF/LTA Funding Vehicle, the Intermediary Trust, LIL LP, LIL Opco,

LIL GP, Muskrat and Lab Transco

Summary: Since Canada is issuing the Federal Loan Guarantee in respect of the payment obligations of LIL
Funding Vehicle and MF/LTA Funding Vehicle under the bonds issued in the capital markets, Canada has
required that this agreement be signed as it will contain undertakings of LIL Funding Vehicle, MF/LTA
Funding Vehicle, LIL LP, LIL Opco, LIL GP, Muskrat and Lab Transco to repay to Canada all amounts paid by
Canada under the Federal Loan Guarantee
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Introduction
With respect to the NL Revenue Agreements and the Financing of the Projects, the following

outlines by legal entity the Agreements to be authorized and approved

Acronyms for the legal entities are as follows:

Devco

Lab Transco

LILGP

II

3naIcor
e n erg ji

-r
Abbreviation Legal Entity

______________

LIL Holdco

UL LP

LIL Opco

IMuskrat

N a I co r

-(

_________

7 tLower Churchill Management Corporation

Labrador Transmission Corporation

¶Labrador - Island Link General Partner Corporation

Labrador - Island Link Holding Corporation

Labrador - island Link Limited Partnership

Labrador - Island Link Operating Corporation

Muskrat Falls Corporation

Nalcor Energy

U
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Nalcor Energy
1. Financing Commitment Letter (already authorized and approved)

2. Nalcor and Muskrat Asset Transfer Agreement (existing contracts, assets and permits)

3. Nalcor and Lab Transco Asset Transfer Agreement (existing contracts, assets and permits)

4. Nalcor and LIL LP Asset Transfer Agreement (existing contracts, assets and permits)

5. Nalcor and Devco Asset Transfer Agreement (existing contracts, assets and permits)

6. Nalcor and LIL LP Transfer Agreement (existing contracts, assets and permits)

7. Nalcor and Devco EPCM Assignment Agreement

8. LIL Equity Guarantee Issuance Agreement

9. MF Equity Guarantee Issuance Agreement

10. LTA Equity Guarantee Issuance Agreement

ii. LIL Equity Funding Agreement

12. MF Equity Funding Agreement

13. LTA Equity Funding Agreement

14. LIL Equity Support Agreement

is. MF Equity Support Agreement

16. LTA Equity Support Agreement

17. Credit Agreement with Devco to provide Devco with working capital

is. Administrative Services Agreement (Devco)

89 t)naIcor
energy

CIMFP Exhibit P-02534 Page 114



N a I Co r Energy (continued)

19. Certificated Securities Pledge Agreement — IlL GP Shares

20. Certificated Securities Pledge Agreement — Muskrat Shares

21. Certificated Securities Pledge Agreement — Lab Transco Shares

22. Certificated Securities Pledge Agreement — Opco Shares

23. Subordination Agreement (Pre-FCP Pledge)

24. Subordination Agreement (Emera NL Cross Default Indemnity Agreement)

25. Funding Protocol with the Province

26. LIL Underwriting Agreement

27. MF/LTA Underwriting Agreement

28. Payment of $10,000 to establish the LIL Funding Vehicle Trust

29. Payment of $10,000 to establish the MF/LTA Funding Vehicle Tru5t

30. Payment of $10,000 to establish the Intermediary Trust

31. Payment of $10,000 “contributed surplus” to LIL Opco

32. LIL Master Definitions Agreement

33. MF/LTA Master Definitions Agreement

34. Transfer to Muskrat of Water Management Agreement

35. Transfer to Muskrat of Water Lease

36. Transfer to Muskrat/Lab Transco/LIL LP of rights and obligations of Innu Impacts and Benefits

Agreement (“IRA”)

go nalcor
‘ energy
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Newfoundland and Labrador Hydro
1. LIL Lease

2. Transmission Funding Agreement

3. Opco Step-In Agreement

4. Partnership Step-In Agreement

s. LIL Remedies Agreement

6. Opco Security Agreement and Subordination Acknowledgement

7. Generator Interconnection Agreement (in its capacity as Newfoundland and Labrador System

Operator (NLSO))

8. Muskrat Step-In Agreement (in its own right and in its capacity as NLSO)

9. Lab Transco Step-In Agreement (in its own right and in its capacity as NLSO)

in. Lab Transco General Security Agreement and Subordination Acknowledgement

ii. Power Purchase Agreement (PPA)

12. PPA Step-In Agreement

13. Muskrat General Security Agreement and Subordination Acknowledgement

‘)nalcor
energy
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Muskrat
1. Nalcor and Muskrat Asset Transfer Agreement (exisdng contracts, assets and permits)

2. Muskrat Project Development and Management Agreement

3. Project Interface and Coordination Agreement

4. Generator Interconnection Agreement

5. Lab Transco General Security Agreement and Subordination Acknowledgement

6. Muskrat Step-In Agreement

7. Lab Transco Step-In Agreement

a. Power Purchase Agreement

. PPA Step-In Agreement

10. Muskrat General Security Agreement and Subordination Acknowledgement

ii. MF Equity Guarantee Issuance Agreement

12. MF Equity Funding Agreement

13. MF Equity Support Agreement

14. Muskrat/Lab Transco Project Finance Agreement

is. Muskrat Collateral Trust Deed

16. Muskrat Bond

17. Muskrat Written Order

18. Muskrat Bond Pledge Agreement
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Fill ii skrat (continued)

19. Muskrat Debenture

20. Muskrat Assignment of Insurance

21. Muskrat Blocked Account Agreement

22. Muskrat Securities Control Agreement

23. Muskrat/Lab Transco Master Definitions Agreement

24. Muskrat/Lab Transco Collateral Agency Agreement

25. Guarantee Assurance Agreement

26. MF/LTA Underwriting Agreement

27. Muskrat — Project Funding Account

28. Muskrat — Operating Account

29. Muskrat — Distribution Reserve Account

30. Muskrat — Insurance Reserve Account

31. Muskrat — Punch List Costs Account

32. Muskrat — Demobilization Costs Account

33. Muskrat/Lab Transco — Proceeds Account

34. Muskrat/Lab Transco — Sinking Fund Account

35. Muskrat/Lab Transco — Debt Service Reserve Account

36. Muskrat/Lab Transco — Liquidity Reserve Account

93 C) nalcor
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Muskrat
37. Muskrat/Lab Transco — Working Capital Reserve Account

38. Funding Vehicle Administration Agreement

3g. Nalcor Transfer to Muskrat of Water Management Agreement

40. Nalcor Transfer to Muskrat of Water Lease

41. Nalcor Transfer to Muskrat of rights and obligations of IBA

42. Documents needed to be signed by Muskrat for the Crown Lease and other real property

rights which will form part of its estate

I -
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Lab Transco
1. Nalcor and L.ab Transco Asset Transfer Agreement (existing contracts, assets and permits)

2. Lab Transco Project Development and Management Agreement

3. Project Interface and Coordination Agreement

4. Generator Interconnection Agreement

5. Muskrat Step-In Agreement

6. Lab Transco Step-In Agreement

7. Lab Transco General Security Agreement and Subordination Acknowledgement

8. Muskrat General Security Agreement and Subordination Acknowledgement

9. LTA Equity Guarantee Issuance Agreement

1°. LTA Equity Funding Agreement

it LTA Equity Support Agreement

12. Muskrat/Lab Transco Project Finance Agreement

13. Lab Transco Collateral Trust Deed

14. Lab Transco Bond

15. Lab Transco Written Order

16. Lab Transco Bond Pledge Agreement

17. Lab Transco Debenture

18. Lab Transco Assignment of Insurance
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Lab Transco (continued)

19. Lab Transco Blocked Account Agreement

20. Lab Transco Securities Control Agreement

21. Muskrat/Lab Transco Master Definitions Agreement

22. Muskrat/Lab Transco Collateral Agency Agreement

23. Guarantee Assurance Agreement

24. MF/LTA Underwriting Agreement

25. Lab Transco — Project Funding Account

26. Lab Transco — Operating Account

27. Lab Transco — Distribution Reserve Account

28. Lab Transco — Insurance Reserve Account

29. Lab Transco — Punch List Cost Account

30. Lab Transco — Demobilization Costs Account

31. Muskrat/Lab Transco — Sinking Fund Account

32. Muskrat/Lab Transco — Proceeds Account

33. Muskrat/Lab Transco — Debt Service Reserve Account

34. Muskrat/Lab Transco — Liquidity Reserve Account

35. Muskrat/Lab Transco — Working Capital Reserve Account

36. Funding Vehicle Administration Agreement
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Lab Tra flSCO (continued)

37. Nalcor Transfer to Lab Transco of rights and obligations of IBA

38. Statutory Easements and whatever other documents are needed to be signed by Lab Transco
for the other real rights which will form part of its estate

‘I.

(\)nalcor
energy

CIMFP Exhibit P-02534 Page 122



LI L G P (as General Partner of the LII LP)

1. Equity Guarantee Issuance Agreement

2. LIL Equity Support Agreement

3. Amended and Restated LIL Project Development and Management Agreement

4. Project Interface and Coordination Agreement

5. LII Project Finance Agreement (including the guarantee of IlL LP contained therein)

6. LII LP Collateral Trust Deed

7. LIL LP Bond

8. LIL LP Written Order

9. LII LP Bond Pledge Agreement

10. LIL LP Debenture

ii. LIL Assignment of Insurance

12. LIL Blocked Account Agreement

13. LIL Securities Control Agreement

14. LII Master Definitions Agreement

15. LII Collateral Agency Agreement

16. Guarantee Assurance Agreement

17. IT Project Finance Agreement

is. IT Partnership Bond

98 ) nalcor
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LI I C P (as General Partner of the LII IP) (continued)

19. IT Partnership Bond Pledge Agreement

20. LIL Assets Agreement

21. LIL Lease

22. Transmission Funding Agreement

23. Partnership Step-In Agreement

24. Opco Step-In Agreement

25. LIL Remedies Agreement

26. Opco Security Agreement and Subordination Acknowledgement (IFA)

27. Nalcor Transfer to IlL IP of rights and obligations of IBA

28. Statutory Easements on dry land

29. SOBI Lease with Public Works and Government Services (PWGS)

30. Lease or Statutory Easement the Province will provide for the SOBI

31. Funding Vehicle Administration Agreement

32. Intermediary Trust Administration Agreement

33. LIL Underwriting Agreement

34. LII Equity Funding Agreement

35. Partnership — Project Funding Account

36. Partnership — Operating Account
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LI L 6 P (as General Partner of the LIL LP) (continued)

37. Partnership — Debt Service Reserve Account 1

38. Partnership— Prepaid Rent Reserve Account

39. Partnership — Distribution Reserve Account

40. Partnership — Project Insurance Reserve Account

41. Partnership — Punch List Costs Account

42. Partnership — Demobilization Costs Account

43. Partnership — Working Capital Reserve Account

44. Partnership — Sinking Fund Account

C) nalcor
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LII G P (in its own right)

1. Certificated Securities Pledge Agreement (Partnership units held by the GP)

2. LIL Master Definitions Agreement

3. LIL Collateral Agency Agreement

4. Guarantee Assurance Agreement

101 ) nalcor
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IlL Opco
1. Amended and Restated LIL Project Development and Management Agreement

2. Project Interface and Coordination Agreement

3. Assignment Agreement (assign certain rights and obligations under the Nalcor/Emera Agreements)

4. LIL Project Finance Agreement (includingtheguaranteeofopco contained therein)

5. OpCo Collateral Trust Deed

6. OpCo Bond

7. Opco Written Order

8. OpCo Bond Pledge Agreement

9. OpCo Debenture

10. OpCo Assignment of Insurance

11. OpCo Blocked Account Agreement

12. OpCo Securities Control Agreement

13. LIL Master Definitions Agreement

14. LIL Collateral Agency Agreement

15. Guarantee Assurance Agreement

16. IT Project Finance Agreement (including the guarantee of Opco contained therein)

17. IT OpCo Bond

18. IT OpCo Bond Pledge Agreement
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LI L OpCO (continued)

19. Opco — Project Funding Account

20. Opco — Operating Account

21. Opco — Distribution Reserve Account

22. Opco — Insurance Reserve Account

23. Opco- Punch List Costs Account

24. Opco — Demobilization Costs Account

25. LIL Assets Agreement

26. LIL Lease

2]. Transmission Funding Agreement

28. Partnership Step-In Agreement

29. Opco Step-In Agreement

30. LIL Remedies Agreement

31. Opco Security Agreement and Subordination Acknowledgement (TFA)

32. Opco Security Agreement and Subordination Acknowledgement (LIL Lease)

33. LW Equity Guarantee Issuance Agreement

104 “)nalcor
energy

CIMFP Exhibit P-02534 Page 129



Devco
1. EPCM Assignment Agreement

2. Credit Agreement

3. Administrative Service Agreement

4. Amended and Restated LIL Project Development and Management Agreement

5. Muskrat Project Development and Management Agreement

6. Lab Transco Project Development and Management Agreement

7. Project Interface and Coordination Agreement

a. Nalcor and Devco Asset Transfer Agreement (existing contracts, assets and permits)

4)naIcor
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Muskrat
• Financing and security documents, including the joint and several obligations for the LTA financing

• Equity Support Agreement (“ESA”) with Nalcor

• PPA with NLH and the CIA with Lab Transco

• Multi-Party Pooling Agreement (“MPPA”) and other agreements to be entered into with NLH relating to
management of the overall NL electricity distribution system

• Interconnection Agreement relating to the LTA

• Just prior to Commissioning, an Operating & Maintenance (“O&M”) Agreement and a Management
Agreement with NLH or some other affiliate of Nalcor

• Water Management Agreement with CFLCO

• Lease from the NL Crown and expropriation matters

• Project Development and Management Agreement with Devco and Lab Transco as well as the Project
Interface and Coordination Agreement with each one of Devco, Lab Transco, LIL LP and LIL Opco

• General project management (keeping in mind that the primary responsibility will be contracted out to
Devco subject to approval of Muskrat and Nalcor of major ticket items and large change orders)

• Various project construction contracts (some of them will have already been signed by Nalcor and
assigned to Muskrat)

• Muskrat financial statements and annual budgets

• Corporate “housekeeping” items (i.e.. approve corporate by-laws, appoint officers, banking resolution,
etc.)
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Lab Transco
• Financing and security documents, including the joint and several obligations for the MF financing

• ESA with Nalcor

• CIA with Muskrat

• MPPA and other agreements to be entered into with NLH relating to management Of the overall NL
electricity distribution system

• Interconnection Agreements with Muskrat and LIL LP

• Just prior to Commissioning, an O&M Agreement and a Management Agreement with NLH or some other
affiliate of Nalcor

• Interconnection and other agreements with CFLCo

• Statutory Easement from the NL Crown, expropriation matters and possibly a sublease with CFLCo

• Project Development and Management Agreement with Devco and Muskrat as well as the Project
Interface and Coordination Agreement with each one of Devco, Muskrat, LIL LP and LIL Opco

• General project management (keeping in mind that the primary responsibility will be contracted out to
Devco subject to approval of Lab Transco and Nalcor of major ticket items and large change orders)

• Various project construction contracts (some of them will have already been signed by Nalcor and
assigned to Lab Transco)

• Lab Transco financial statements and annual budgets

• Corporate “housekeeping” items (i.e.. approve corporate by-laws, appoint officers, banking resolution,
etc.)

log )naIcor
energy

CIMFP Exhibit P-02534 Page 133



LILGP
• Financing and security documents for the LIL financing, including the joint and several liability of GPCo as

the general partner
• Guarantee and security documents for the Intermediary Trust Financing as general partner of LIL LP
• ESA with Nalcor
• LII. Assets Agreement and LII Lease with LII Opco
• Remedies Agreement with NLH and LIL Opco
• MPPA and other agreements to be entered into with NIH relating to management of the overall NL

electricity distribution system
• Interconnection Agreement with Lab Transco
• Various agreements with Emera pursuant to the NL Development and LIL LP Agreements (some of which

have already been executed)
• Just prior to Commissioning, an O&M Agreement and a Management Agreement with NLH or some other

affiliate of Nalcor
• Statutory Easement from the NL Crown and expropriation matters
• Strait of Belle Isle Lease with NL Crown and Canada
• Project Development and Management Agreement with Devco and LII Opco as well as the Project

Interface and Coordination Agreement with each one of Devco, Muskrat, Lab Trarisco and LII Opco
• General project management (keeping in mind that the primary responsibility will be contracted out to

Devco subject to approval of Lab Transco and Nalcor of major ticket items and large change orders)
• Various project construction contracts (some of them will have already been signed by Nalcor and

assigned to LII IP)
• LIL LP and LII GP financial statements and annual budgets
• Corporate “housekeeping” items (i.e.. approve corporate by-laws, appoint officers, banking resolution,

etc.)

1\) nalcor
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LIL Holdco
• Limited recourse pledge agreement for the units it will hold in the LIL LP to secure the LIL financing

• ESA with Nalcor

• Various agreements with Emera pursuant to the NL Development and LIL LP Agreements

• Corporate “housekeeping” items (Le.. approve corporate by-laws, appoint officers, banking resolution,

etc.)

I.
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LIL OpcQ L 

  I

, 
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  Guarantee for the LlL financing and security documents 

  Guarantee and security documents for the Intermediary Trust Financing 

  ESA with Natcor for the Prepaid Rent and possibly to finance Sustaining Capital Activities 

  TFAwith NLH 

  LlL Assets Agreement and the LlL Lease with LlL LP 

  Remedies Agreement with NLH and LlL LP 

  MPPA and other agreements to be entered into with NLH for the proper management of the NL electricity 
distribution system 

  Interconnection Agreement with the LlL and Muskrat 

  Just prior to Commissioning, an O&M Agreement and a Management Agreement with NLH or some other ! 
affiliate of Nalcor 

  LlL Opco financial statements and annual budgets J" 

. Corporate "housekeeping" items (i.e.. approve corporate by-Iaws~ appoint officers, banking resolution, 

etc.)

In

"
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Party to the assignment to Devco by Nalcor of the EPCM Contract with SNC for the entire Project 

Project Development and Management Agreement and the Project Interface and Coordination 
Agreement with each one of Muskrat, Lab Transco, LlL LP and L1L Opco 

Secondment and transfer agreements with key Nalcor project team members 

Financial and other services agreement with Nalcor or NLH (depending on the services required) 

Budget management for each of the Projects 

Credit agreement with Nalcor to bridge operating expenses until payment is received from Muskrat, Lab 
Transco and L1L LP 

Devco financial statements and annual budgets 

Project labour relations for each of the Projects 

Corporate "housekeeping" items (Le.. approve corporate by-laws, appoint officers~ banking resolution, 
etc.)

Devco
.

.

.

.

.

.

.

.

.

I 
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NEM

.

Marketing Agreement with Nalcor and Muskrat 

NEM financial statements and annual budgets 

Corporate "housekeeping" items (i.e.. approve corporate by-laws, appoint officers, banking resolution, 
etc.)

"
. +.

.

.

t'
j I,

I 

I 1

113 ~na! . ?r

CIMFP Exhibit P-02534 Page 138



.i. .;

Appendix D: 

Summary of Advisors Participating in Financing
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Advisors Participating in Financing

I

oomn ~ [ f}:g
Nalcor Fasken Martineau Financing an!i Taxation l~gal Counsel 

_
-- -

Mcinnes Cooper Commercial, Taxation and_ NS R~gulatory lesal Counsel
Van Ness US Regulatory Legal Couns~1
Weil Gotshal US Financi~8J:egal Counsel

- -

PwC Financial Advisor
.J ' '

- - -~ ,- ,...I
John Matovich Financial Advisor
-- - - ,

AON Insurance Broker

NL Borden Ladner Gervais Financing Legal Counsel
Ottenheimer Baker Commercial legal Counsel

Canada Cassels Brock Financin! le~al Couns~1
Blair Franklin Financial Advisor

MWH Indep~ndent E~gineer
- - -

Moore McNeil
-

Independent insurance Consu1tant
Lead Arranger McCarthy T trault Financing legal Counsel

Stewart McKelvey Financing Legal Counsel
Emera Osiers Financing legal Counsel

Cox Palmer Commercial Legal Counsel

I ~ I
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TIRE SAFETY & TIDBITS

. Your tires are one of the most important parts on your vehicle. They provide traction and 
effect braking on your vehicle. 

. Transport Canada recommends using four similar tires on the vehicle, especially vehicles 
with ABS brakes and Traction Control. 

. Use winter tires that have the severe snow pictograph for best traction. 

. All season tires have poor traction in cold temperatures and are not designed for 
Newfoundland & Labrador winters. 

. Do not use snow tires with less than 4/32" tread depth remaining. 

. Check your tire pressure at least once a month. 

. Improperly inflated tires reduce fuel efficiency up to 15%.

How to check tread depth using a Canadian quarter. 
. Take a quarter and put the queens crown in to the lowest part of the tire tread. 
. If the crown is hidden by the tread the tire is good. 
. If the crown is just touching the tread the tire is worn and should be replaced. 
. If the crown is exposed the tire is worn and needs to be replaced immediately.

Good Tire

Severe Snow Pictograph

Transpo~tion Safety Sheet

-

Bad Tire
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. Noti  - Board Meetings on Friday, November 15th 
Ed Martin, taitt, ken. marshall, g.shortall, 

Peter Hickman to: ebreen. labbass. mayor, appalachl, 
ronellsworthnl, Iburnham, r.daw, chris, hann, 

Cc: Wayne Chamberlain 
-This message has been replied to.

11/131201303:09 PM

* 1

History:

We have finalized the timing of the various board meetings on Friday. As the boards will 
receive the presentation on the financing and the Nl Revenue Agreements at tomorrow's 
briefing, it is not intended that any further presentations will be made to the boards on Friday, 
as the information relating to the main resolutions to be put to the board for approval will be 
fully covered at Thursday's briefing. However, we will have appropriate personnel available on 
Friday if any director has further questions on the ,!,atters under consideration.

Given the above and the numerous meetings that are req ired, we are scheduling the 
meetings of the new boards to be 45 minutes long and those of the "old" boards to be 30 
minutes long (the new boards will be asked to consider and approve several additional 
resolutions associated with the start up of the corporation ). We believe that this will be 
sufficient time to carry out the business of the various meetings, but the meetings are not 
restricted to that length if a board requires more time to discuss an item. With that in mind, it 
is very possible that not all of the meetings will begin at the designated start time. We ask that 
you be available for 30-60 minutes beyond the scheduled end to your meeting if at all possible. 
For those who will be participating by phone we will inform you by email if there are delays. 
For those of you attending in person, we will update you on delays as well, but the timing may 
be such that you will have arrived prior to the update being sent out. Your anticipated 
patience in this regard is greatly appreciated I

Most people will be attending In person on Friday with the exception of the following:

libby Burnham 
Tom O'Brien 
Sheila Kelly-Blackmore

Please call 1-877- code -

If there is anyone else who is going to call in, please let me know.

The start times of the various Board meetings are as follows:

8:30am - Nalcor Energy 
9:00am - Muskrat Falls Corporation 
9:45am - Labrador Transmission Corporation 
10:30am - labrador-Island Unk General Partner Corporation 
l1:00am - labrador-Island Unk Holding Corporation
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11:30am - labrador-Island Link Operating Corporation 
12:15pm - Newfoundland and labrador Hydro

Please consider this as formal notice of the Board meetings listed above. I have copied all 
directors of all boards, even those that have indicated that they will not be able to attend their 
meeting, as all directors should receive notice of meetings.

If you have any questions on the above, please do not hesitate to contact me .

Regards, 
Peter

Peter A. Hickman 
Assistant Corporate Secretary & 
Sr. legal Counsel 
Phone - (709) 737-1462 
Fax - (709) 737-1782 
Cell- (709) 697-3161

Notice: This e-mail communication is confidential and legally privileged. Any unauthorized 
reproduction, distribution or disclosure ofthis e-mail or any attachments is strictly prohibited. 
Please destroy/delete this e-mail communication and attachments and notify me ifthis e-mail 
was misdirected to you.
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~ Briefing of Boards of Directors - Thursday, November 14th 
Ed Martin, tclift, ken. marshall, g.shortall, 

Peter Hickman to: ebreen, labbass, mayor, appalachl, 
ronellsworthnl, Iburnham, r.daw, chris, hann, 

Cc: Wayne Chamber1aln, Derrick Sturge

11113f201312:10 PM

----

This is to confirm that a briefing on the lower Churchill Project financing and the Nl Revenue 
Agreements will take place tomorrow, Thursday, November 14th at 1:00-5:00pm. It will be 
held at Hydro Place (500 Columbus Drive, near the Village Mall) in the Bay D'Espoir Room on 
the first floor. We ask that new directors, as well as anyone else wh  is not sure as to the 

location of the Bay D'Espoir Room, check in at the reception desk in the lobby of the building 
(tell them that you are here for a meeting with me ) and someone will come down to meet you 
and escort you to the room. 

_

A copy of tomorrow's presentation will be forwarded to you later today by email. We ask that 
you keep it confidential as it contains very sensitive information. Hard copies of the 
presentation will be available at the meeting tomorrow.

The following people have Indicated that they will participate in this meeting by phone:

libby Burnham 
Tom O'Brien

Please call 1-877 code

If there is anyone else who is going to call in, please let me know.

As indicated previously, it will be necessary for each of the various boards to meet separately 
on Friday, Nov 15th. A notice as to the timing of your board's meeting will be forwarded soon.

If you have any questions please do not hesitate to contact me .

Regards, 
Peter

Peter A. Hickman 
Assistant Corporate Secretary & 
Sr. legal Counsel 
Phone - (709) 737-1462 
Fax - (709) 737-1782 
Cell- (709) 697-3161

Notice: This e-mail communication is confidential and legally privileged. Any unauthorized
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reproduction, distribution or disclosure of this e-mail or any attachments is strictly prohibited ~ 
Please destroy/delete this e-mail communication and attachments and notify me if this e-mail 
was misdirected to you.
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Presentation for Thursday's Briefing 
appalachi, chris, cwloomis, Derrick Sturge, 

Peter Hickman to: desmondw, ebreen, Ed Martin, Gilbert 

,_... ._.., 
,,_.~~!!~~:t9:s~9rtall, han.!!, jql:'aicoe..!- 

_.._. _. _

11113/2013 05:56 PM

Attached is a copy of the deck that will be presented at the briefing scheduled for 1:00pm 
Thursday afternoon. '

Please note that this presentation contains commElircially sensitive information and must be 
kept confidential.

Hard copies of the presentation will be available at the meeting tomorrow,

Regards, 
Peter

-m 
Board Briefing (Nov-13) FINALpdf
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Board meetings 
Thursday, Nov. 14, 2013 
Nalcor Ene'IY Board MeetIng l-Spm

Please call 1-877 
Code 
Chair Code

Attendl"lln Person: 
Terry Styles -Nalcor/NlH, III General Partner 
Gerry Shortall- Nalcor/NlH, III Operating Corp, Muskrat Falls Corp, III General Partner 
Allan Hawkins - Nalcor/NlH, lIL Operating Corp 
leo Abbass - Nalcor/NlH 
Ken Marshall- Nalcor/NlH, Muskrat Falls Corp 
Chris Woodford - Lab. Transmission Corp 
Paul Humphries -lab. Transmission Corp 
Gilbert Bennett - lab. Transmission Corp 
Derrick Sturge - Lab. Transmission Corp, lIL Holding Corp 
Desmond Whalen - L1L Operating Corp 
Chris Loomis -liL Operating Corp 
Rick Daw - Muskrat Falls Corp

Attendlnl by phone: 
Ed Martin - President & CEO/Director - All Companies (except Lll Holding Corp) 
Libby Burnham - LlL General Partner 
Sheila Kelly-Blackmore - L1L Holding Corp 
Tom O'Brien - LlL Holding Corp 
Greg Jones - General Manager, Energy Marketing

Nalcor Team people attendlnl: 
Rob Hull - General Manager, Commercial and Financing 
Jim Meaney - General Manager, Finance LCP 
Auburn Warren - Manager, Investment Evaluation 
Craig Hippern - Manager, Financial Planning and Investment Analysis 
Xeno Martis - Financial Counsel, Fasken Martineau 
John Green - Commercial Counsel, Mcinnes Cooper 
Wayne Chamberlain - General Counsel and Corporate Secretary

Not Attending: 
Erin Breen - Nalcor, NLH, L1L Holding Corp 
Tom Clift - Naleor, NLH, LlL Holding Corp 
John Qualcoe - Muskrat Falls Corp 
Ann Marie Hann - Lab. Transmission Corp 
Ron Ellsworth -lIL General Partner

CIMFP Exhibit P-02534 Page 147




