CIMFP Exhibit P-04087
NALCOR ENERGY
EIGHTY-FIFTH MEETING OF BOARD OF DIRECTORS
Hydro Place THURSDAY
Boardroom Level 6 June 25, 2015
St. John's, NL at 8:30 am
AGENDA TAB

1. Constitution of the Mesting:

* Acting Chairperson — Ken Marshall

* Secretary — Peter Hickman

* Notice of meeting sent out on May 25, 2015
2. Safety Moment
3. Approval of Agenda
4. Verification of the Minutes of the 81st and 82™ meetings of the Board held on

March 13, 2015 and April 2, 2015, respectively (RESOLUTION).........ccccvivcrecrerennnenen 1

5. Business Arising
6. ACHION LISE ..eeiiuiieiiiiieciuriisisriesiiaesressaresestrassies bt tbinaresesamaeessbnasaessaasttessnes ssnasasssnasnanasssssnases 2
7. Board Committee Reports

. Compensation

. SHEC

) Governance
8. Financial Report

B.1  Financial SUMMANY ...ttt sss s rss s s b sa s e s sresanens 3

8.2 Compliance Certificate.......cccrrrerrciciitrcciern e e 4
9. President's Report

. Corporate Performance ReVIEW. ... eiesnneneese e o 5
10. Business Unit Reports

10.1 Newfoundland and Labrador Hydro........c..cceeeieiniinieniisiiinisnn i onennessnaeses 6

10,2 CF{LYCO 1 iriivreiccrircsir st sttt re s e r e s bae s s e e nsassssms e s e s nsesssessssanssnssnssnsassnnns nes 7

10.3 Lower CRUICRIHlL......oviirrieiiiierrmrere s srsermeerers e ey sncsere s snssenssrass s e s srssr s sans srsre ssssanasanns 8

10.4 Ol ANG GAS ....vveeriiriinireneiiiinieianeieimenmransaissseretsssessersrrresnessasmsisssisssssasssesstsssssesens 9

LT = T o T OO PR 10

10.6 ENergy Marketing ....c...cccoovriieecnmreeimiiiinenionantiesssnniretssnbesssinstesssssnsnssises srorenssnessansss A
11.  Nalcor's Value to the Shareholder and Province ...........uoeeviervvereincinicicncccirsnessicnsnsan B
12,  Intercompany Agreements Briefing (RESOLUTION} ........ccoccviiimiivinicnininrenns e C
13.  Assignment of Emera Agreements {(RESOLUTION).......c.ccvciniiiinniiiiiin s D
14.  Approval of Annual Transparency and Accountability Performance Report

(RESOLUTION) weeeirieitientiine s iestiensisvssestssssisnassorsssssssnsssessssanssimassssnasssts ssass sinsas sssnssonsanses E
15.  Approval of Revised Governance and SHE Committee Mandate (RESOLUTIONS) ......... F
16. Remuneration of Auditors (RESOLUTION) ........oviiiiiiiiiiii it s G
17.  Approval of Shareholder Resolutions (RESOLUTIONS).........cccccvvvrmrininnscnenentenensmenen H
18.  Other Business
19.  Date for next meeting

* Friday, August 21, 2015
20. In Camera Session
21.  Termination
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RESOLUTION

85TH NALCOR ENERGY BOARD OF DIRECTORS MEETING
JUNE 25, 2015

VERIFICATION OF MINUTES

BE IT RESOLVED

THAT the minutes of the EIGHTY-FIRST and EIGHTY-SECOND
meetings of the Board of Directors of Nalcor Energy held on March 13,
2015, and April 2, 2015 respectively, which minutes are currently before

this meeting, be and they are hereby verified as being correct; and

THAT the Chairperson be and is hereby authorized to verify the minutes by
signing the Minute Book.
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Financial Report

Nalcor Energy Board of Directors
June 25, 2015

May 31, 2015
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Pages 4 — 15 have been
fully redacted and

replaced with this page.
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Highlights (cont’d.)

« Adecrease in LCP — Phase 1 capital expenditures of $126.7M, primarily due

lower than planned productivity on the HVdc line and the Astaldi Powerhouse contract,
later than planned awards of the North Spur and North and South Dam contracts,
postponement of award for a MF environmental fish habitat contract to a later year,
partially offset by,

higher than planned switchyard expenditures reflecting schedule agreed to with contract
execution in November 2014 and expedited HVac transmission line construction planned
for 2015 to facilitate remobilization of crews to the HVdc line,

Owner’s team, admin & EPCM services variance resulting from a reallocation of
forecasted costs from future periods to reflect updated manpower forecasting load
completed subsequent to finalization of budget;

W\ nalcor

energy
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Pages 17 — 18 have been
fully redacted and

replaced with this page.
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Segment Earnings
(S millions)

YTD Annual

Actual Budget Actual Actual Budget Forecast
2014 2015 2015 2014 2015 2015

Reguiated Hydro
Churchill Falls
Energy Marketing

Oil and Gas

Bull Arm Fabrication

Phase 1 Lower Churchill Project

Corporate and Other
Net Income

L\ nalcor

energy
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Pages 20 — 22 have
been fully redacted and

replaced with this page.
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2015 Forecast Capital Expenditures

(Smillions)

2,500.0

2,000.0

1,500.0

1,000.0

T e T e A o S B T .

Totals:
Budget = $3,277.7M
Forecast = $3,106.2M

500.0
' Regulated Churchill Maritime Energy .
Hydro Falls (100%) LCPPhasel | Gullisland Link * Marketing Oil & Gas Corporate
E Budget 112.5 55.6 2,364.8 10.5 4349 - 294.5 4.9
“ Forecast 1445 54.6 2,238.1 9.7 408.4 0.1 2459 4.9

» Includes costs for Nalcor and Emera.

Q¥ nalcor

Page 9



CIMFP Exhibit P-04087

2015 YTD Capital Expenditures

» s
(Smillions)
! 900.0 !
; 200.0 % Totals: i
! i YTD Budget = $1,214.9M
700.0 YTD Actual =$927.1M
| 600.0
| 500.0 =
| :
! 400.0
300.0
4
2000
1000 E |
BEES . e s ; .
. Regulated |Churchill Fal!s | Maritime Link Energy .
| Hydro (100%) . LCP Phase 1 | | Gull Island . Marketing Oil & Gas Corporate
®YTDBudget|  40.3 12.3 8474 | 36 170.3 - 140.6 0.4
| hﬂDAdml| ys 8.4 6296 | 23 161.7 0.1 90.1 0.1

|
L=

. lncludes costs for Nalcor and Emera

Pad
)

L\ nalcor

energy
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Pages 25 — 71 have
been fully redacted and

replaced with this page.
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Lower Churchill

May 31, 2015

QY nalcor
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LCP Phase 1 Consolidated
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Phase 1 Highlights

« YTD actual capital costs of $565.7M for MF, LTA, and LIL are lower than YTD budget (V) of
$786.9M by $221.2M primarily due to:

» Lower progress than planned on the Astaldi Powerhouse contract;

- Later than planned awards of the North Spur and North and South Dam contracts;

+ Delays in material fabrication and less than expected productivity in the HVdc line;

» Later than planned award and commencement of activities associated with the converter contracts.

 Forecast capital costs of $2,080.1M is lower than budget (V) of $2,211.6M by $131.5M
primarily due to:

« Lower than planned productivity on the HVdc line and the Astaldi Powerhouse contract;

« Later than planned awards of the North Spur and North and South Dam contracts;

« Postponement of award for a MF environmental fish habitat contract to a later year;

« Partially offset by higher than planned switchyard expenditures reflecting schedule agreed to with
contract execution in November 2014 and expedited HVac transmission line construction planned for 2015
to facilitate remobilization of crews to HVdc line;

- Partially offset by Owner’s Team, Admin & EPCM Services variance resulting from a reallocation of
forecasted costs from future periods to reflect updated Manpower Forecast Loading {MFL) completed
subsequent to finalization of budget.

- Cumulative debt draws under the Project Finance Agreements totaled $1,763.9M as at the
end of May.

(1) Budget based on revised Authorization for Expenditure (AFE) approved by Board of Directors in June 2014,

LOWER CHURCHILL PROJECT -. \‘\‘ nalcor

energy



Phase 1 Cost Summary

($000's CAD)

YTD

Budget

Actual :

CIMFP Exhibit P-04087

2015

Budget

Forecast

TTD
Actuals

Page 15

Owners Team, Admin & EPCM Services S 33,421 $ 44,014 $ 80,210 $ 133,660 S 472,362
|Feasibility Engineering S - S - S - S - $ 37,283
|Environmental & Regulatory Compliance $ 14,882 $ 1,249 $§ 21,065 $§ 6,582 S 27,939
ilAboriginai Affairs S 1,385 $ 414 S 3,260 S 2,269 S 6,776
Procurement & Construction S 736,060 $ 517,497 52,104,302 $1,932,698 $2,142,618
|Commercial & Legal S 1,166 S 2,487 S 2,799 S 4,881 S 20,025
|Sub-Total S 786,924 S 565,661 $2,211,636 52,080,090 $2,707,003

Financing Costs S 1,033 § 671 S 3,138 S 3,138 S 48,502

Interest During Construction (Net) § 59453 $§ 58,447 S 150,048 S 150,048 S 193,117
Sub-Total $ 60,486 S 59,118 S 153,186 $ 153,186 $ 241,619
Other Costs & Adjustments® S - $ 4801 S - $ 4801 $ 54,506
Total $ 847,410 $ 629,580 $2,364,822 $2,238,077 $3,003,128

- S r— =Tem __

1 YTD Actual costs include currency impact of $72 in Owners Team, Admin & EPCM Services, $7,874 in Procurement and Construction and $24
in Financing Costs.

2 ¥TD Other Costs & Adjustments consist of $4,710 for capitalized interest (AFUDC) on LIL limited partnership units, $210 for MF hedge
amortization and ($119) for other IFRS adjustments. TTD Other Costs & Adjustments consist of 555,531 for LiL AFUDC, $1,049 for MF hedge
amortization, and ($2,074) for other IFRS adjustments.

LOWER CHURCHILL PROJECT 73

\ nalcor

energy
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Phase 1 Capital Expenditures

Capital Expenditures
Budget to Forecast 2015

$3,500.0 ($millions)
$3,000.0
$2,500.0
$2,000.0
$1,500.0
$1,000.0

$500.0

& —_ YTD Budget { YTD Actual i 2015 Budge-t'

szo1s|  ssara | seme | 523648

Forecast | TTD Actuals {
$2,238.1 $3,003.1 |

LOWER CHURCHILL PROJECT & nalcor

energy
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Muskrat Falls Highlights

« YTD actual capital costs of $233.7M is lower than YTD budget () of $351.9M by
$118.2M primarily due to:

» Lower progress than planned on the Astaldi Powerhouse contract;
» later than planned awards of the North Spur and North and South Dam contracts;
« Postponement of award for an environmental fish habitat contract to a later year.

« Forecast capital costs of $866.7M is lower than budget () of $870.5M by $3.8M
primarily due to:

» lower progress than planned on the Astaldi Powerhouse contract;

» Later than planned awards of the North Spur and North and South Dam contracts;

« Postponement of award for an environmental fish habitat contract to a later year;

 Partially offset by Owner’s Team, Admin & EPCM Services variance resulting from a
reallocation of forecasted costs from future periods to reflect updated Manpower Forecast
Loading (MFL) completed subsequent to finalization of budget.

« Cumulative MF debt draws under the MF/LTA Project Finance Agreements totaled
$884.4M as at the end of May.

(1) Budget based on revised Authorization for Expenditure (AFE) approved by Board of Directors in June 2014.

LOWER CHURCHILL PROJECT ; Q nalcor

energy
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Muskrat Falls Cost Summary

{$000's CAD)

{Sub-Total

jSub-Total

]Total
1

iOwners Team, Admin & EPCM Services
iFeasibility Engineering

|Environmental & Regulatory Compliance
|Aboriginal Affairs

f Procurement & Construction

i,Com mercial & Legal

YTD

Budget

1
Actual

2015

Budget

Forecast

Page 19

TTD
Actuals

|Financing Costs
[ Interest During Construction (Net)

'Other Costs & Adjustments’

$ 15854 S 18954 & 38,050 $§ 55,534 S 266,271
S - S - S - $ - S 16,552
$ 13,262 § 1,200 ¢ 17,177 § 2,678 $ 18,036
$ 1,096 S 396 $ 2,630 § 1,854 S 6,211
$ 320,678 $ 211,735 $ 810,289 $ 803,610 $1,174,776
S 973 $ 1,377 $ 2,335 $ 3,049 $ 9173
$ 351,863 $ 233,662 $ 870,481 $ 866,725 $1,491,019
$ 442 S 266 S 1,330 $ 1,330 $ 20,634
$ 26713 $ 25739 $§ 67014 $ 67,014 S 85,845
$ 27,155 $ 26,005 $ 68344 $ 68,344 $ 106,479
$ - $ 188 $ - S 188 S (67)
$ 379,018 $ 259,855 $ 938,825 $ 935257 $1,597,431

1 YTD Actual costs include currency impact of $57 in Owners Team, Admin & EPCM Services, $3,684 in Procurement and Construction and $9

in Financing Costs.

2 YTD Other Costs & Adjustments consist of $210 for MF hedge amortization ($22) in other IFRS adjustments. TTD Other Costs & Adjustments

consist of $1,049 for MF hedge amortization, and ($1,116) for other IFRS adjustments.

LOWER CHURCHILL PROJECT

Y nalcor

energy
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Labrador Transmission Assets

ener

LOWER CHURCHILL PROJECT \\‘ HBICQE'
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Labrador Transmission Assets Highlights

YTD actual capital costs of $107.0M is higher than YTD budget (V) of $77.8M by $29.2M
primarily due to:

« Higher than expected productivity on the HVac transmission line;

 Owner’s Team, Admin & EPCM Services variance resulting from a reallocation of forecasted
costs from future periods to reflect updated Manpower Forecast Loading (MFL) completed
subsequent to finalization of budget.

Forecast capital costs of $345.4M is higher than budget (1} of $212.4M by $133.0M
primarily due to:

« Higher than planned switchyard expenditures reflecting schedule agreed to with contract
execution in November 2014 and expedited HVac transmission line construction planned for
2015 to facilitate remobilization of crews to HVdc line;

« Owner's Team, Admin & EPCM Services variance resulting from a reallocation of forecasted
costs from future periods to reflect updated Manpower Forecast Loading (MFL) completed
subsequent to finalization of budget.

« Cumulative LTA debt draws under the MF/LTA Project Finance Agreement totaled
$273.7M as at the end of May.

(1) Budget based on revised Authorization for Expenditure (AFE) approved by Board of Directors in June 2014.

LOWER CHURCHILL PROJECT g & nalcor

energy
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Labrador Transmission Assets Cost Summary

{$000's CAD)

1
Actual

2015 D

Budget

Forecast Actuals

Owners Team, Admin & EPCM Services S 4280 $ 10,479 S 10,271 $ 30,397 S 78,865
Feasibility Engineering S - S - S ) S - S 299
Environmental & Regulatory Compliance $ 5 S (348)3 S 12 S (138)2 ¢ 962
Aboriginal Affairs S 63 S - S 63 $ 38 $ -
Procurement & Construction S 73,282 S 96,741 S 201,811 S 314,785 S 330,228
Commercial & Legal S 120 S 173 § 288 S 319 S 1,687
Sub-Total $ 77,750 $ 107,085 $ 212,445 S 345,401 $ 412,041
Financing Costs S 97 $ - S 292 S 292 S 4,242
Interest During Construction {Net) S 6,069 S 5484 S 15503 S 15,503 S 17,647
Sub-Total S 6,166 $ 5,484 § 15,795 §$§ 15,795 $ 21,889
Other Costs & Adjustments 2 $ - $ 15 §$ - S 15 $ (104)
Total S 83916 S 112,544 S 228,240 S 361,211 $ 433,826
w

1 YTD Actual costs include currency impact of $3 in Owners Team, Admin & EPCM Services , $209 in Procurement and Construction and $2 in

Financing Costs.
2 Other Costs & Adjustments consist of IFRS adjustments.

3 YTD Actual costs include a prior year adjustment.

LOWER CHURCHILL PROJECT B0

\P nalcor

energy
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Labrador-Island Link

ener

LOWER CHURCHILL PROJECT - @ nalcg!"
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Labrador-Island Link Highlights

YTD actual capital costs of $225.0M is lower than YTD budget (*) of $357.3M by
$132.3M primarily due to:

« Delays in material fabrication and less than expected productivity in the HVdc line;
» later than planned award and commencement of activities associated with the converter
contracts.

« Forecast capital costs of $868.0M is lower than budget (¥ of $1,128.7M by $260.7M
primarily due to:

¢ Lower than planned productivity on the HVdc line;

« Partially offset by Owner’s Team, Admin & EPCM Services variance resuiting from a
reallocation of forecasted costs from future periods to reflect updated Manpower Forecast
Loading (MFL) completed subsequent to finalization of budget.

Cumulative LIL debt draws under the LIL Project Finance Agreement totaled $605.8M
as at the end of May.

(1) Budget based on revised Authorization for Expenditure (AFE) approved by Board of Directors in June 2014.

LOWER CHURCHILL PROJECT 82 @ nalcor

energy
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Labrador-island Link Cost Summary

($000's CAD)

2015

Actual : Budget Forecast
Owners Team, Admin & EPCM Services $ 13,287 & 14,581 $ 31,889 S 47,729 S 127,226
Feasibility Engineering S - S - S - S - S 20,432
Environmental & Regulatory Compliance $ 1,615 S 397 S 3,876 S 4,042 S 8,941
Aboriginal Affairs S 236 S 18 $ 567 S 377 S 565
iProcurement & Construction $ 342,100 S 209,021 $1,092,202 S 814,303 S 637,614
Commercial & Legal S 73§ 937 § 176 S 1,513 S 9,165
'Sub-Total $ 357,311 $ 224,954 $1,128,710 $ 867,964 $ 803,943
'Financing Costs S 494 S 405 S 1,516 S 1,516 S 23,626
Interest During Construction (Net) S 26,671 S 27,224 $ 67531 $§ 67,531 S 89,625
Sub-Total $ 27,165 $ 27,629 $ 69,047 S 69,047 $ 113,251
Other Costs & Adjustments? S - S 4598 § - S 4,598 $ 54,677
Total _$ 384476 $ 257,181 __$1,197,757 $ 941,609 $ 971,871

1 YTD Actual costs include currency impact of $12 in Owners Team, Admin & EPCM Services, $3,980 in Procurement and Construction and $11
in Financing Costs.

2 YTD Other Costs & Adjustments consist of $4,710 for capitalized interest (AFUDC) on LIL limited partnership units and {$112) in other IFRS
adjustments. TTD Other Costs & Adjustments consist of $55,531 LIL AFUDC and {$854) for other IFRS adjustments.

LOWER CHURCHILL PROJECT 83 \\‘ nalcor

energy
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Maritime Link (Full Cost)

LOWER CHURCHILL PROJECT & na |CC3!

ener
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Maritime Link YTD Capital Expenditures

(Full Cost)

$500.0
$450.0
$400.0
$350.0
$300.0
$250.0
$200.0
$150.0
$100.0
$50.0
S-

YTD Budget

Capital Expenditures
Budget to Forecast 2015

($Smillions)

¥YTD Actual

2015 Budget

‘ B Emera

$170.3

$161.5

$433.4

5406.

9

| = Nalcor

$0.6

$0.2

$1.5

515
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LCP Phase 2 - Gull Island

LOWER CHURCHILL PROJECT ® nalcor
energy
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Gull Island

Capital Expenditures
(S dollars)

2015 2015 2015 2015

Category YTD Budget YTD Actual Budget Forecast
Internal Costs Salaries 358,333 62,591 860,000 70,000
Travel 62,500 8,598 150,000 25,000
General Expenses and Other 72,917 34,381 175,000 37,500
493,750 105,570 1,185,000 132,500
Legal Services Canadian 708,333 218,861 1,700,000 1,600,000
Us 250,000 2,999 630,000 275,000
958,333 221,860 2,300,000 1,875,000
Market Assessment Consultants 327,083 218,628 785,000 935,000
Technical Studies Transmission Service Requests 208,334 - 1,000,000 1,000,000
Engineering 187,500 - 450,000 200,000
Other Technical Studies 83,333 - 200,000 200,000
479,167 - 1,650,000 1,400,000
Environmental 58,333 38,304 140,000 140,000
Cost Shared {70%) IBA Payments 904,947 910,315 3,619,788 3,619,788
EA Baseline Collection 279,167 809,321 670,000 1,456,023
Aboriginai Affairs - Legal and Ot 79,421 39,147 190,610 190,610
1,263,535 1,758,783 4,480,398 5,266,421
Total $ 3,580,201 2,343,145 $ 10,540,398 $ 9,748,921
Refundable Deposits - TX Service Requests $ 14,000,000 $ 14,000,000

Page 29
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Gull Island
Capital Expenditures

(Smillions)

$12.0
510.5
$10.0
5.0
6.0
0
2.0
g Annua! Bud get
2014 Budgeted Carry Over $ S
= 2014 Unbudeted Cany Over - 5-
= 2015 Budgeted $10.5 597
= 2015 Unbud gated $- $-

Refundable transmission service deposits of $14.0 million are budgeted for 2015, however no payments to date
have been made for the year.

L\¥ nalcor

energy
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Gull Island

Income Statement
(S dollars)

YTD Annual
Budget Actual Budget Forecast

Revenue - - - -
Expenses

Salaries & Fringe Benefits - 146,097 - 336,174

Materials - 53 - 75,000

Office Supplies & Expenses - 40 - 40

Equipment Rentals - 35 - 35

Travel - 1,538 - 50,000

Training and Other - (941) - 37,518
Total Expenses - 146,822 - 498,767
Net Income (Loss) - (146,822) - (498,767)

" Q\} nalcor

energy
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Pages 92 - 104 have
been fully redacted and

replaced with this page.
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2015 Nalcor Plan Performance Report
Nalcor Energy Board of Directors

June 25, 2015

\Y nalcor

energy
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HYDRO CHURCHILL LOWER OIL & GAS BULL ARM ENERGY MARKETING | OTHER ENERGY
FALLS CHURCHILL FABRICATION ACTIVITIES

I.ead/ia 4 ' Lost Time In]ury Freg
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Pages 107 - 114 have
been fully redacted and

replaced with this page.
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LCP - Safety Performance

e |SsSue:

- Project experienced 1 LTI (Transmission) and 15 Medical aids
YTD

—- This has resulted in missed targets for:
« Lead/lLag Ratio: Actual = 813:1 vs Target 1,800:1
« AIFR: Actual 1.298 vs Target 0.4
o LTIF: Actual 0.081 vs Target O

QY nalcor

energy
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LCP - Safety Performance

« MF areas of concern:
— Slips, trips and falls
— Crane rigging and lifting

— Electrical contact

« TL areas of concern:
- Equipment and vehicle safety (traffic controls)
— Pinch Points/Crush Points
- Hazard recognition

QY nalcor
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LCP Safety - Mitigation
. MF

—~ Contracted Crosby Canada to conduct rigging course at
site; worked with OE/IW unions to offer rigging training
May 26-28

- Review Electrical Safety Plan with contractor; resolve any
outstanding deficiencies; review permitting process

~ Develop strategy on hazard recognition. Share awareness
campaign on slips, trips and falls with all project
components

QA nalcor
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LCP Safety - Mitigation

o TL

Reviewed LT! safety investigation findings to ensure
understanding of root cause and implementation of
corrective measures

Conducted Safety Liaison Meetings with Valard

Promote increased reporting and awareness of issues with
Pinch Points/Crush Points

Develop strategy on hazard recognition. Implement
awareness campaign on slips, trips and falls

WP nalcor
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Pages 119 - 164 have
been fully redacted and

replaced with this page.
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Lower Churchill

Nalcor Energy Board of Directors
June 25, 2015

_____Boundiess Enerey

LOWER CHURCHILL PROJECT
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2015 Lower Churchill Plan Highlights

GOAL | LOWER CHURCHILL PROJECT (Phase 1)
1. SAFETY Lead/Lag Ratio 1,800:1

2.
ENVIRONMENT

l 3. BUSINESS EXCELLENCE

I Finance

Project
Execution

Integration

4. PEOPLE

5. COMMUNITY

LOWER CHURCHILL PROJECT 2 \\,‘ nalcor

energy
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Key Performance Measures

LOWER CHURCHILL PROJECT \\‘ nalcgr
energy
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Safety Performance May 31, 2015

Lead/Lag Ratio Lost Time Injury
TARGET: 1,800:1 Frequency Rate = 0.081
YTD: 813:1 Lost Time _
Injuries All Injury Frequency
Lagging Rate = 1.298
Indicators T
Treatment
Injuries
High Potential Near Misses,
Leading Near Miss & First Aid
Indicators

Stepbacks,
5 Orientations,
129,948 \  Workplace
3\ Inspections and
)\ Commendations

LOWER CHURCHILL PROJECT 4 Q nalcor

energy
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Safety Performance

e [SSUE:

~ Project experienced 1 LTI (Transmission) and 15 Medical aids
YTD

— This has resulted in missed targets for:
« Lead/lLag Ratio: Actual = 813:1 vs Target 1,800:1
« AIFR: Actual 1.298 vs Target 0.4
» LTIF: Actual 0.081 vs Target O

LOWER CHURCHILL PROJECT ‘\,‘ nalcor

energy
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Safety Performance

« MF areas of concern:
- Slips, trips and falls
- Cranerigging and lifting
- Electrical contact

« TL areas of concern:
- Equipment and vehicle safety (traffic controls)
— Pinch Points/Crush Points
- Hazard recognition

LOWER CHURCHILL PROJECT Q nalcor

energy
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Mitigation:

« MF

— Contracted Crosby Canada to conduct rigging course at
site; work with OE/IW to offer rigging training May 26-28

— Review Electrical Safety Plan with contractor; resolve any
outstanding deficiencies; review permitting process

— Develop strategy on hazard recognition. Share awareness
campaign on slips, trips and falls with all project
components

LOWER CHURCHILL PROJECT ; @ nalcor

energy
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Mitigation:

e TL

-~ Review LTI safety investigation findings to ensure
understanding of root cause and implementation of
corrective measures

— Arrange Safety Liaison Meetings with Valard

— Promote increased reporting and awareness of issues with
Pinch Points/Crush Points

- Develop strategy on hazard recognition. Implement
awareness campaign on slips, trips and falls

LOWER CHURCHILL PROJECT @ nalcor
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Environment

Lower Churchill Project Targets
2015 Actual Compared to Planned
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Environmental

o Nalcor EMS -5 targets for 2015

— Prepare EA Status Report
- Enhance environmental awareness @ construction sites
- Communicate Environmental Awareness Committee Initiatives

- Implement Waste Reduction Strategy
- Compile Environment/Regulatory team lessons learned

 All Required Permits and Authorizations for current work

scopes in place
~ No permit exceptions or non-compliances

« Operating in caribou calving and bird nesting season
~ Avifauna plans and caribou calving area restrictions in effect

LOWER CHURCHILL PROJECT 10 & nalcor
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Muskrat Falls — Recent Activities

« Astaldi:
- Concrete production for May ~ 14,000 m3

— Significant increase in activity in powerhouse
 Intake
- Base Slab
» South Side Elevator

- Continuing concrete work on spillway piers

« Earth stabilization program continuing on North Spur;
Geotechnical conditions proving to be favorable

« Manufacturing continuing on TGs, Gates
« Continuing stack up testing of Turbines and Generators

LOWER CHURCHILL PROJECT 11 & nalcor
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Muskrat Falls — Upcoming Activities

« Continue concrete work on spillway

« Continue concrete work in powerhouse area

e Continue North Spur stabilization activity

e Turbine and Generator manufacturing continuing
e Gates manufacturing continuing

o Andritz preparing to mobilize to MF site in August to
commence installation of gates

LOWER CHURCHILL PROJECT & na | COr
energy
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Powerhouse / Intake
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Powerhouse / Intake

LOWER CHURCHILL PROJECT Q nalcor

energy



CIMFP Exhibit P-04087

Powerhouse / Intake
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Powerhouse Intake
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Powerhouse
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Powerhouse

50605
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South Service Bay
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Spillway
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Spillway
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Spillway and Centre Transition Dam
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North Spur
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North Spur
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North Spur
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L-ITL Recent Activities

« Valard continuing temporary layoffs during spring melt

« HVdc construction:
- 13 towers erected - 368 towers assembled
— 244 foundations installed - 65 anchors installed

« Earthworks continuing at grounding stations in Dowdens
Point (~40% complete) and L’Anse au Diable (work just
beginning)

« Civil works continuing at Soldiers Pond Synch
Condensers

e SOBI land cable completed and enroute to NL

LOWER CHURCHILL PROJECT \\‘ nalcor
energy
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L-ITL Upcoming Activities

« Valard to recall workforce and resume operations
once ground conditions improve

o Continue ROW clearing

« Finalize contract for civil works to support installation
of SP synch condensers

« Finalize contract for construction of AC substations;
mobilize to MF/CF/SP June

« Commence installation of SOBI land cable in August

LOWER CHURCHILL PROJECT 28 & na !Eg!
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L-ITL tower construction
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L-ITL ROW
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L-ITL ROW
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Soldiers Pond
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Soldiers Pond - AC Substation
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Soldiers Pond
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Dowden’s Point
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L’Anse au Diable
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L-ITL — SOBI cable termination
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L-ITL — SOBI Land cable
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SOBI — Land Cable
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LTA - Recent Activities

e HVac construction continuing:
- 478 towers erected
- 769 towers assembled
- 1118 foundations installed
-~ 811 anchors installed

o Continued conductor stringing operations

LOWER CHURCHILL PROJECT A0 \t‘ na!ggg'
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LTA — Upcoming Activities

« Continue tower assembly and erection

« Continue stringing operations
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LTA — Anchor Installation
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LTA — Tower Assembly
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LTA — Tower Erection

LOWER CHURCHILL PROJECT 24 & nalcor

energy



CIMFP Exhibit P-04087 Page 85

LTA — Stringing Operations

LOWER CHURCHILL PROJECT 25 & nalcor



CIMFP Exhibit P-04087 Page 86

LTA — Stringing Operations
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Sharing our ideas in an open and supportive manner to achieve excellence.

mwork L
feamwo Open Communication

Fostering an environment where information
moves freely in a timely manner.

Honesty and Trust

Being sincere in everything we say and do.

Relentless commitment to protecting ourselves, our colleagues, and our community.

o Safety
Respect and Dignity

Appreciating the individuality of others by our words and actions.

Le a d e rs h i p Holding ourselves responsible for our

o actions and performance.
Empowering individuals to help,

guide and inspire others. ACCO u nta b i l ity
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Pages 212 - 244 have
been fully redacted and

replaced with this page.
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LCP Phase | Capital Expenditure Profile

LCP Phase | Capital Expenditures ($ millions)
2011-2014 Actual, 2015-2018 Forecast

2,500

2,000
1,500
1,000
) _ll I

2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023
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MF/LIL - 2015

o Capital expenditure efficiency is the key business
driver

o Focus on best practice project execution

o Expenditures based on competitively bid work
packages — work execution and labor productivity
key drivers

« Management organization consistent with large
project management

QAP nalcor
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Pages 247 - 248 have
been fully redacted and

replaced with this page.
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Net income

2014

S
egments Actual

Regulated Hydro
Churchill Falls

Energy Marketing *

QOil and Gas

Bull Arm Fabrication |

Phase 1 Lower Churchill Project

Corporate and Other

Net Income

*Includes Export Sales, 10C and Menihek

L\ nalcor
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Pages 250 - 255 have
been fully redacted and

replaced with this page.
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Nalcor Operating Cost by Segment

2015 Budget 2015

Segments (S million) Budget (%)

Regulated Hydro

Churchill Falls

Energy Marketing

Oil and Gas

Bull Arm Fabrication

Phase 1 Lower Churchill Project 0.8 0.3

Corporate and Other
Total Operating Costs

" L\ nalcor
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Pages 257 - 273 have
been fully redacted and

replaced with this page.
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Intercompany Agreements Briefing

Nalcor Energy
Board of Directors
June 25, 2015

- Boundless Energy
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Purpose

« To provide the Board of Directors with an
overview of intercompany arrangements
between Lower Churchill Management
Corporation (“LCMC”), Nalcor Energy (“Nalcor”)
and Newfoundland & Labrador Hydro (“NL
Hydro”) and seek authorization to execute a
related agreement between Nalcor and LCMC

QY nalcor
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Background




CIMFP Exhibit P-04087 Page 99

Background

LCMC was established in November 2013 to carry out the project management (“PM”) functions for
Phase 1 of the Lower Churchill Project (“LCP”) during the development phase. The project manager’s
role includes providing planning, engineering and design management, construction management,
risk management, cost control, finance and accounting, procurement, supply chain management and
other services to Muskrat Falls Co., Labrador Transmission Co. and the LIL Limited Partnership / LIL
Operating Co. (collectively the “ProjectCo’s”)

LCMC was formed as a separate legal entity primarily to (i) ensure Nalcor and its subsidiaries, along
with the Province, were isolated from direct liability associated with the PM function, and (ii) meet
the security related requirements of the Government of Canada under the Federal Loan Guarantee

Project Development & Management Agreements and a Project Coordination & Interface Agreement
between LCMC and the ProjectCo’s were executed in November 2013 A

These PM services are to be provided to the ProjectCo’s either directly by the LCMC Project Team or
indirectly by Nalcor and/or NL Hydro through inter-company arrangements put in place with LCMC

Additionally, LCMC has recently been engaged by NL Hydro to provide PM services relating to the
construction of the Bay D’Espoir-Western Avalon Third Circuit Project (TL 267) and to provide
support services to the LCP Integration Teams residing in the LCMC offices on Torbay Road

QY nalcor

energy



CIMFP Exhibit P-04087

Page 100

LCMC-Nalcor Intercompany Arrangements

Nalcor Energy

> Service Agreement

Lower Churchill

Management Corporation
(LEMC)

Master
2 Secondment

Agreement

Project Development &
Management Agreement

Project Coordination &
Interface Agreement
(S party Agreement)

{2 - 2 party Agreements)
{1 ~ 3 party Agreement)

| |

Muskrat Falls Co. (MF)

h

k4

LIL Limited Partnership (LIL)
LIL Opco

Labrador Transmission Co.
(LTA)

L na
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LCMC-NL Hydro Intercompany Arrangements

Project Development &

Management Agreement
y
o ch_lro Lower Churchill Project Coordination &
> Management Corporation > Interface Agreement
5
>| Service Agreement {LcmcC) {S party Agreement)
1
Master Project Development &
== Secondment Management Agreement > Muskrat Falls Co. (MF)
Agreement {2 - 2 party Agreements)
i £ (1 - 3 party Agreement}

| LIt Limited Partnership (LIL)
LIL Opco

Labrador Transmission Co.
(LTA)

Q\¥ nalcor
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Intercompany Agreements Overview

Y nalcor
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Intercompany Agreements

Service Agreements
Parties: (1) LCMC and Nalcor
(2) LCMC and NL Hydro

« The scope of these agreements include the provision of administrative and technical
services by Nalcor and/or NL Hydro to the Lower Churchill Project associated with

functions such as:

a) Engineering and technical support;
b) Information technology support, computer networks and associated hardware and software;

¢) Human resources, labour relations, health and safety and environment;
d) Accounting, tax, treasury, investment evaluation, legal, insurance and audit; and

e} Office space and associated office services.

« The Nalcor and LCMC Boards of Directors already provided authorization in November
2013 to execute their Services Agreement. It was subsequently determined that a
separate agreement with NL Hydro also needs to be put in place.

L\ nalcor
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Intercompany Agreements

Master Secondment Agreements
Parties: (1) LCMC and Nalcor
(2) LCMC and NL Hydro

« The purpose of these agreements is to separate Nalcor and NL Hydro from potential
liabilities relating to PM functions associated with the Lower Churchill Project. Highlights of
the contractual arrangements include:

a) Employees will be seconded to LCMC on a full time, arm's length basis during the period of
secondment;

b} LCMC shall determine the duties to be performed by the employees and they take all direction
from LCMC management; and

¢) Nalcor and NL Hydro will invoice LCMC for costs associated with the secondment of the employees.

o Nalcor and NL Hydro will issue a Work Assignment to each of the affected employees
outlining the conditions above regarding work direction and also that the employee /
employer relationship remains intact, employee benefits are not affected and the employee
will return to Nalcor or NL Hydro at the end of the contract (subject to acceptable
performance).

L\ nalcor
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Intercompany Agreements

Project Management and Development Agreement

Parties: LCMC and NL Hydro

« This agreement will cover the provision of a full suite of project management and support
services by LCMC to NL Hydro.

« The parties will be governed by the terms and conditions of this Agreement when NL Hydro
requires services from LCMC.

« NL Hydro will draw on services under this agreement by generating a Work Task Order which
will outline the work scope, resources, hours, schedule, reporting requirements, costs and
deliverables.

« Examples of services currently required from LCMC by NL Hydro include:
a) PM services relating to the construction of the Bay D’Espoir-Western Avalon Third Circuit Project
(TL 267); and

b) support services to the LCP Integration Teams residing in the LCMC offices on Torbay Road,
including Ready For Operations (“RFO”), Ready for Integration (“RF1”), and Building The Production
Organization / Operations Readiness {“BTPO")

L\ nalcor
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Next Steps

 Final drafts of the agreements outlined on pages
7-9 of this presentation are currently in
circulation within LCMC, Nalcor and NL Hydro,
and Management is seeking Board of Directors
authorization to execute the Nalcor/LCMC
Master Secondment Agreement

QY nalcor



CIMFP Exhibit P-04087 Page 108

RESOLUTION

85TH NALCOR ENERGY BOARD OF DIRECTORS MEETING
JUNE 25, 2015

APPROVAL OF INTERCOMPANY AGREEMENTS

BE IT RESOLVED THAT

1. The Corporation be and is hereby authorized to negotiate, exccute and deliver the
following Agreements (the “Intercompany Agreements”} substantially as
contemplated by the briefing provided to the Board and the Intercompany

Agreements are hereby approved upon execution as authorized by this resolution:
) LCMC-Nalcor Energy Master Secondment Agreement

2. Any two of the officers or directors of the Corporation be and are hereby authorized
and directed to negotiate, execute and deliver the Intercompany Agreements, with
such amendments or variations thereto as they may approve. The execution by such
officers or directors of the Intercompany Agreements shall be conclusive proof that
the Corporation has authorized such officers or directors to execute the Intercompany

Agreements in the form in which they have been execited.

3 Any two of the officers or directors of the Corporation be and they are hereby
authorized and directed to do all such turther and other acts and things and 1o
execule and deliver or causa to be executed and dolivered such furthor and olther
instruments, agreements, contificates, deeds, assignments, acknowlodgements,
declarations, documents, undertakings and wntings as in their discretion may be
necessary or dosirable to complete the transachions contemplated by the

Intercompany Agreements or any of the agrecements or schedules reforred to thorein
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or any one of them, and all of the other instruments and agreements referred to in the
foregoing resolution, and to give effect to the foregoing, all to be in such form and on
such terms as such persons shall approve, such approval and the approval of the
Board to be conclusively evidenced by their execution thereof.

Page 109
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Assignment of Emera Agreements

Nalcor Energy Board of Directors
June 25, 2015
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Background

« The Nalcor/Emera Agreements were executed by Nalcor,
Emera and certain existing subsidiaries on July 31, 2012

« At that time, it was contemplated by both parties that certain
of the agreements would be assigned to future subsidiaries

o Each agreement contained an agreed Form of Assignment
Agreement to be executed to accomplish the assignment
- No consent required from the other party if assigned to an affiliate

- Upon execution of the assignment, the affiliate assumes the
covenants and obligations under the agreement, but Nalcor or Emera
as applicable still remains liable as a primary obligor under the
agreement

L\¥ nalcor
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Analysis/Recommendation
« Energy and Capacity Agreement (“ECA”)

- Provides for delivery of the Nova Scotia Block from Muskrat Falls during the
initial term (35 years)

- Commercial highlights of ECA outlined in Appendix “A” attached

« Recommendation

- The ECA be assigned from Nalcor to Muskrat Falls Corporation, who
will be responsible for delivery of the Nova Scotia Block

Q\¥ nalcor
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Analysis/Recommendation

« NEM will be responsible for conducting all extra-provincial
electricity market activities on behalf of the Nalcor group

« Various transmission rights were obtained by Nalcor pursuant
to the Nalcor/Emera Agreements (Commercial highlights of
agreements listed below outlined in Appendix “A” attached)

- Maritime Link (Nalcor) Transmission Service Agreement — provides
Nalcor transmission rights on the Maritime Link

- Nova Scotia Transmission Utilization Agreement — provides Nalcor
transmission rights through Nova Scotia

- New Brunswick Transmission Utilization Agreement — provides Nalcor
transmission rights through New Brunswick

—~ MEPCO Transmission Rights Agreement - provides Nalcor transmission
rights in New England

QP nalcor
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Analysis/Recommendation

e Recommendation

— The Maritime Link (Nalcor) Transmission Service Agreement, the Nova
Scotia Transmission Utilization Agreement, the New Brunswick
Transmission Utilization Agreement, and the MEPCO Transmission
Rights Agreement be assigned from Nalcor to Nalcor Energy
Marketing to assist in fulfilling its mandate.

Q\ nalcor
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APPENDIX “A”
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ECA — Commercial Highlights

o Purchase and Sale of Energy (Article 2)

Nalcor commits to deliver the Nova Scotia Block (i.e. 20% of the output of Muskrat Falls) to the
delivery point (Woodbine, NS) for the initial term (35 years} in accordance with the delivery
schedule, with a firm capacity value with flexibility for shaping and regulation to supply NS load. The
Nova Scotia Block will be finally determined in accordance with the methodology outlined in
Schedule 2. Supplemental energy (part of the Nova Scotia Block) will be calculated in accordance
with Schedule 4. The Nova Scotia Block is delivered less its actual share of transmission losses in the
NL system. (TS 6(d)(iii), 7(a) and (b), Appendix G, Appendix H)

Emera will own GHG credits associated with the Nova Scotia Block, but will not sell them. (TS 7(f})

Nalcor shall have the right to delay delivery of the Nova Scotia Block for purposes of force majeure,
safety, planned maintenance and the exercise of Good Utility Practice.

No later than five years before the end of the initial term and 18 months before the end of any
subsequent term, Nalcor and Emera will complete a study to determine the remaining service life of
the ML. Emera shall notify Nalcor whether it wishes to continue to receive an annual amount up to
the Nova Scotia Block and shall specify the amount and duration of such a term. if Nalcor does not
need such energy for native load, the parties shall negotiate in good faith with respect to terms.
Should agreement not be reached, the matter will not be subject to an agreement imposed by
dispute resolution, and Nalcor may sell the energy to third parties. (TS 7(c), 8(a)-(d})

ity : LY nalcor
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ECA — Commercial Highlights

Muskrat Falls Plant and Labrador-Island Link (Article 4)

Nalcor shall ensure that the MFP, the LIL and associated AC upgrades to the Island Interconnected
System are developed using Good Utility Practice.

Prior to delivery of the Nova Scotia Block, if the MFP is producing energy and the LIL and LTA are
commissioned:

« Nalcor may sell any energy to any party if the ML is not commissioned;

« if the ML is commissioned, Nalcor may deliver energy to meet NL native load and may store energy up to
storage limits. Nalcor may not sell the remainder for other purposes unless it has offered such energy to
Emera, who may opt to purchase it for market price. If Emera does not opt to purchase such energy, Nalcor is
free to dispose of the energy as it wishes.

Once the ML is completed, the Nova Scotia Block will be delivered as soon as sufficient energy and
capacity is available to service NL native load and the Nova Scotia Block, but no later than the
commissioning of the third generating unit at Muskrat Falls.

Insurance (Article 5)

Nalcor, acting reasonably, shall place operational property and liability insurances as are necessary
for a facility of similar size and design as the MFP. Emera shall cooperate with Nalcor in complying
with obligations imposed by lenders relating to insurance coverage. (TS 4(d))

{onfgental and (ommercially Senset ve informaton Iy \x‘ na I CO r
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ECA — Commercial Highlights

« Term and Termination (Article 6)

- Term: Commences at first commercial power of the ML and continues until an event of termination.
- Events of termination comprise the earliest of the following:

» expiration of the initial term, plus any subsequent term if applicable

« written agreement of Nalcor and Emera to terminate

« termination by Nalcor of the ML-JDA

+ an event of extended force majeure {Note: there are no damages or amounts payable as a result of an
extended force majeure (defined as a force majeure longer than 36 months). If such an event occurs, Nalcor or
Emera may elect on 60 days notice to terminate the agreement without liability to the other

- at Emera’s option, if Nalcor does not comply with its obligations to deliver the Nova Scotia Block for any reason
that is not cured within 24 months

+ at Emera’s option, by reason of Government Action

« at Emera’s option, if Nalcor ceases development activities on the LIL for greater than 120 days, unless
contemplated by the project schedule or is a normal seasonal disruption

Contdental and Commercially Sensrtree information 7 \\‘ na l CO r
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ECA — Commercial Highlights

Defaults and Remedies (Article 8)

Defaults and remedies under the agreement contain typical default provisions.

Damages are

generally the losses suffered by Emera or Nalcor, as applicable, arising from a breach of the
agreement. Other defaults and remedies tailored to the agreement are noted in the table below.

Event of Default

] Remedies

Nalcor Defaults (ECA)

1

Nalcor ceases development activities related to the UL for a period
greater than 120 days, unless contempiated by the project schedule or is
a normal seasonal disruption

At Emera’s option, Emerz may require Nalcor to compensate Emera using
vne of three options that Nalcor may select {plus costs): a. Provide
equivalent energy and capacity; b. Deliver simiélar energy and capacity,
and pay for the characteristics of the energy not supplled (e.g. GHG
credits, etc.); or ¢. Pay a compensation amount equal to the NPV of
Emera's least cost option to replace the undelivered Nova Scotia Block.
Emera is expressly obligated to mitigate these losses If the ML is not
completed at the time of the Nalcor default. On Nalcor providing the
compensation, the ML Is transferred to Nalcor for $1.00.

a Gowernment Action occurs

see 1 above, If the Government Action Impacts Nalcor's ability to deliver
all or a material portion of the Nova Scotia Block. In all other situations,
Ithe damages will be equal to the losses suffered by Emera.

Nalcor does not comply with its obligations to deliver the Nova Scotia
Block, or a material portion thereof {other than for force majeure, planned
maintenance, a safety event, or an action to comply with Good Utility
Practice, each being a "Forgivable Event”) for a period > 24 months, and
is not curable

see 1 above

4 |Nalcor falts to dellver the Nova Scotia Block other than for a Forgivable  |Nalcor shall deliver an amount of energy equal to, at Emera’s option,
Event, and is curable 120% of market price equivalent energy or 120% of marginal cast energy
{subject to a floor equal to the undelivered Nova Scotia Block), which can
be monetized if the energy cannot be delivered within one year from the
date of non-delivery.
Confdential and Cammercilly Seritve nformation 8 & nalcor

energy

Page 119



CIMFP Exhibit P-04087 Page 120

ECA — Commercial Highlights

» Defaults and Remedies {Article 8)

| Event of Default | Remedies
Emera Defaults (ECA) '
Events of Defauit Damages
1 |Ermera is in default of its obligations under either of the ML (Emera) TSA, |At Naleor's option, If amounts are unpaid, suspend delivery of the Nova
the ML {Naicor) TSA, or the NSTUA Scotia Block and the amounts suspended shall be deemed delivered. The

amount of the Nova Scatla Block retained by Nalcor and deemed
delivered will be determined using historical market prices. Delivery will
resume ance the value of the energy retained by Nalcor equals the
amount of the losses suffered by Nalcor due to the Emera default. if
Emera disputes the default, then Nalcor shall not suspend delivery of the
Nova Scotia Block until the dispute has been resoived in Nalcor’s favour.

« Curtailment (Article 10)

- If MFP is inoperative due to a forgivable event, then non-firm and interruptible sales are curtailed
first, and if required, firm sales are curtailed next on a pro-rata basis. (TS 6(e))

- If the LIL, LTA or the Island interconnected system experiences a system limitation, then the Nova
Scotia Block, firm point-to-point service, and NL native load are curtailed on a pro-rata basis. If the
ML or the NS transmission system experiences a system limitation that prevents delivery of the Nova
Scotia Block, then the Nova Scotia Block and firm point-to-point service are curtailed on a pro-rata

basis. (TS 6(e})

Confidential sand Commercially Sensitive Information 9 \x‘ n a I co r

energy



CIMFP Exhibit P-04087

ECA — Commercial Highlights

« Other

- If delivery of the Nova Scotia Block is suspended for a forgivable event {force majeure, planned
maintenance, a safety event or due to exercising Good Utility Practice), the amount will be delivered
at a later date, and the initial term will be extended if necessary.

- Emera shall assign its transmission rights under the ML (Emera) TSA to Naicor to deliver the Nova
Scotia Block. Emera is not permitted to amend the ML (Emera) TSA without the consent of Nalcor.
Emera may not terminate the ML (Emera) TSA prior to the initial assignment to Nalcor.

S — 0 QY nalcor

energy

Page 121



CIMFP Exhibit P-04087 Page 122

ML (Nalcor) TSA — Commercial
Highlights

. Specifications for Point-to-Point (“PTP”) Transmission Service (Article 2)

~ Nalcor will receive firm and conditional firm PTP service for the service life of the ML commencing
upon the commercial operation date of the ML for the sum of $1.00. Nalcor shall receive all bi-
directional PTP transmission rights on the ML not utilized by Nalcor to deliver the Nova Scotia Block.
Once the Nova Scotia Block is no longer being delivered, Nalcor has ali of the transmission rights. (7S

10{a)(ii} and (iii}}
- Nalcor’s firm PTP transmission rights (flow direction north — south) will be equal to:
« 100% of the capacity of the ML for that flow direction, during all hours; less

» 50% of the capacity of the ML for that flow direction, during all hours (which shall be Nalcor’s conditional firm
PTP reservation for that flow direction); less

« the firm PTP transmission service reservation to deliver the Nova Scotia Block, during peak hours. (TS 10(a}{ii}}
- Nalcor’s firm PTP transmission rights (flow direction south — north) will be equal to:
« 100% of the capacity of the ML for that flow direction, during all hours; less

« 50% of the capacity of the ML for that flow direction, during all hours (which shall be Nalcor’s conditional firm
PTP reservation for that flow direction).
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ML (Nalcor) TSA — Commercial
Highlights

- Specifications for Point-to-Point Transmission Service (Article 2)

- Nalcor's conditiona! firm transmission rights shall, except in the case of a system condition, be
accorded the same scheduling priority as firm PTP transmission service. In a system condition, such
rights are subordinate to firm rights, but have a higher priority than non-firm rights.

» General Terms of Service (Article 3)

- Curtailment priority
« first, to any non-firm PTP transmission service;
« thereafter, if required, to conditional firm PTP transmission service; and

« thereafter, if required, to firm PTP transmission service on a pro-rata basis. (TS 6(e})

- If Emera exercises its option pursuant to the ML-JDA and develops the ML with a capacity in excess
of the Basis of Design, but Nalcor and Emera do not agree on the terms prior to termination of the
ML-IDA, then:

« The transmission rights associated with such excess capacity shall be owned by Nalcor. (TS 10(f))

- If and when Nalcor uses such rights, if the parties cannot agree on terms, the matter is referred to dispute
resolution.
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ML (Nalcor) TSA — Commercial
Highlights

« Term and Termination (Article 6)
- Term: Commences on signing of the agreement and continues until an event of termination.

- Events of termination comprise the earliest of the following:
» expiry of the service life of the ML
« written agreement of Nalcor and Emera to terminate
« decision of Nalcor not to sanction the ML, MFP, LIL, or LTA

+ an event of extended force majeure (Note: there are no damages or amounts payable as a result of an
extended force majeure (defined as a force majeure longer than 36 months). If such an event occurs, Nalcor or
Emera may etect on 60 days notice to terminate the agreement without liability to the other

« at Nalcor's option, if Emera is in default of its obligations to provide the PTP transmission service in accordance
with the agreement for a period greater than 24 months

» at Nalcor’s option, if there is 2 Government Action
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ML (Nalcor) TSA — Commercial
Highlights

o Defaults and Remedies (Article 7)

- Defaults and remedies under the agreement contain typical default provisions. Damages are
generally the losses suffered by Emera or Nalcor, as applicable, arising from a breach of the
agreement. Other defaults and remedies tailored to the agreement are noted in the table below.

L Event of Default l Remedies
Nalcor Defaults (ML (Nalcor) TSA)

1 [Nalcoris in defauit of its obligations under the ECA and is not deliveringthe |Emera may suspend transmission service to Nalcor. If Nalcor
Nova Scotia Block contests the default, Emera shall not suspend the service
unti! the dispute is resolved. Once the defaultis rectified
and any losses suffered by Emera are paid, the transmission
rights resume.

Emera Defaults (ML (Nalcor) TSA)

1 |a Government Action occurs Losses suffered by Nalcor (and a right to terminate the
agreement, at Nalcor's option, if the Government Action
impacts all or 2a material portion of the transmission rights
provided to Nalcor}.
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NSTUA — Commercial Highlights

« Description of the Service and Curtailment (Sections 2.1 - 2.2, 2.10)

- Emera will provide a Transmission Facilitation Service to Nalcor. Emera will redispatch its system to
allow for Nalcor to transmit energy from the delivery point (Woodbine, NS) to the NS-NB border in
accordance with the agreement.

- In each hour of the term, Emera shall schedule and transmit energy and capacity for Nalcor from the
delivery point to the NS-NB border, less Nalcor's proportionate share of transmission losses on the
transmission path. The maximum amount of energy to be scheduled is the lesser of:

« the capacity of the ML as specified in the Basis of Design at ML sanction, less the capacity required to deliver
the Nova Scotia Block, less any other energy Nalcor agrees to sell to Emera over the ML; and

» monthly capacity levels as specified in the table in Section 2.1(b) {consistent with the Term Sheet), which may
be adjusted upwards if Nalcor gives Emera sufficient notice to allow Emera to build required upgrades. (75

3{f)ii)(5.}, 12(a), Appendix E (a), (b).(e})
- Curtailment (TS 6(e))
« first, to Interruptible customers;

» thereafter, if required, amounts being transmitted for Naicor greater than 80 MW, pro-rata with non-firm
deliveries;

» thereafter, if required, up to 80 MW of the amounts being transmitted for Nalcor pro-rata with other firm
deliveries.
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NSTUA — Commercial Highlights

« Description of the Service and Curtailment (Sections 2.1 - 2.2, 2.10)

- Nalcor shall have no right to re-direct service to alternate points of delivery or receipt. If any new
intertie is developed between NS and NB, or between NS and NE, then Nalcor and Emera shall enter
into good faith negotiations to determine terms regarding such. If the parties cannot agree, the
matter will not be referred to dispute resolution.

- If the capability of the NS transmission system from Woodbine to the NS-NB border increases, and
excess capacity becomes available after such upgrades are allocated to customers triggering the
expansion, then Nalcor’s allocation of firm transmission will increase by this amount.

- Emera provides a number of key covenants, including covenants to contract for the transmission
service considered in TSR 400, to keep the transmission service in good standing, and to re-dispatch
its system to allow Nalcor to flow, subject to forgivable events (same forgivable events as Nalcor has
under the ECA — force majeure, planned maintenance, a safety event and for reasons of Good Utility

Practice). (TS Appendix E (d), (f)

- Nalcor may request Emera provide back-up capacity to support the portion of the energy being
transmitted that is treated as non-firm. Emera shall apply to the UARB for approval of a rate
structure and tariff based on recovery of costs plus a reasonable margin. The capacity will be limited
to 170 MW and available from April 1 to October 31 in each year.
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NSTUA — Commercial Highlights

Payment (Article 2.3)

-~ Payment — on energy scheduled only (i.e. pay as you go}:

» A weekly proxy rate, if Nalcor submits a weekly schedule (with good faith estimates) and transmits at least one
MWh each day of the week. The weekly schedule may be revised on a day-ahead basis in accordance with
agreed scheduling procedures as per Schedule 2 of the agreement;

« A monthly proxy rate, if Nalcor submits a monthly schedule (with good faith estimates) and transmits at least
one MWh each day of the month. The monthly schedule may be revised on a day-ahead basis in accordance
with agreed scheduling procedures as per Schedutle 2 of the agreement;

« Avyearly proxy rate, if Nalcor submits an annual schedule (with good faith estimates) and transmits at least one
MWh each day of the year. The annual schedule may be revised on a day-ahead basis in accordance with
agreed scheduling procedures as per Schedule 2 of the agreement; and

« A daily firm proxy rate, if Nalcor does not submit at least a weekly schedule, or submits a weekly schedule but
does not transmit at least one MWh each day. (TS Appendix E (c})

- Nalcor may schedule intra-day, but Emera shall only accommodate such requests if transmission is
available and Emera has no obligation to re-dispatch in respect of intra-day schedules. In such cases,
Nalcor will pay the non-firm hourly rate as provided under the NS OATT.

- Emera agrees that no costs reiated to the ML shall be allocated to the NS transmission system and
embedded in the tariff charges. Emera has provided an indemnity in this regard. (7S 12(b))
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NSTUA - Commercial Highlights

Service Beyond the Initial Term (35 years) (Sections 2.4 — 2.5)

- Ifthere is a subsequent term pursuant to the ECA, then the terms and conditions of the transmission
service to Nalcor previously described apply. (7S Appendix E (g))

- If there is no subsequent term, then Nalcor, at its option, may obtain long-term firm PTP
transmission service under the NS OATT for a term of 15 years with a maximum capacity level equal
to that of the ML design capacity. In such case, Nalcor pays the tariff charges associated with the
transmission whether it uses the transmission or not. Emera pays the cost of all associated
upgrades. (75 Appendix E (h))

Nalcor’s Right to Procure Transmission Service (Section 3.3)

-~ Nothing in the NSTUA limits Nalcor from making an application for transmission service under the NS
OATT. (TS 12(c)}
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NSTUA - Commercial Highlights

« Term and Termination (Article 6)
- Term: Commences on signing of the agreement and continues until an event of termination.

- Events of termination comprise the earliest of the following:

« expiry of the term (being the initial term as per the ECA, plus either of: a. a supplemental term, if the Nova
Scotia Block continues to be delivered; or b. 15 years, if the Nova Scotia Block is not delivered (TS Appendix E

(g} and (h}
« written agreement of Nalcor and Emera to terminate
« decision of Nalcor not to sanction the ML

« an event of extended force majeure (Note: there are no damages or amounts payable as a result of an
extended force majeure {defined as a force majeure longer 