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NSPML 2020 Interim Assessment Application (NSUARB M09277)
NSPML Responses to NSUARB Information Requests

PARTIALLY CONFIDENTIAL

Request IR-1:

Re: NSPML placed the Maritime Link into service on January 15, 2018, on time and on

budget, as stated in the application on page 4 of 21:

(@) Please confirm this assertion relates merely to the capital cost of the project prior to

the in-service date.

(b) Please identify the total costs (capital and operating) expected to be incurred prior

to delivery of the NS Block per the application.

(c) Please identify the total costs (capital and operating) incurred to date and forecast
through to the anticipated NS Block delivery.

(d) Have additional costs been imposed on Nova Scotia ratepayers as a result of the
delay of the NS Block and associated Muskrat Falls Generating Station? Please
explain and quantify.

Response IR-1:

@) This statement relates to NSPML’s forecast that the total capital cost of the Project that

will be submitted as part of the final costing will not exceed $1.577 billion.

Date Filed: August 1, 2019 NSPML (NSUARB) IR-1 Page 1 of 2
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NSPML 2020 Interim Assessment Application (NSUARB M09277)
NSPML Responses to NSUARB Information Requests

PARTIALLY CONFIDENTIAL

(b)

(©)

(d)

The total costs (capital and operating) forecasted to be incurred prior to the delivery of

the NS Block per the application are as follows:

e Capital costs not to exceed $1.577 billion
e Operating costs of $35.7 million
e $11.1 million — 2018 Actuals
e $18.3 million — 2019 Forecast
e $6.3 million - Jan 1 to May 31, 2020 Forecast

The total costs (capital and operating) incurred to date and forecasted through to the
anticipated NS Block delivery are as follows:
e Capital costs
0 Incurred to June 30, 2019 - $1.53 billion
0 Remaining forecast to July 1, 2020 - not to exceed $47 million
e Operating costs
0 Incurred to June 30, 2019 — $16.7 million
0 Remaining costs forecasted to May 31, 2020 — $19.0 million

In its 2017-2019 Fuel Stability Plan and Base Cost of Fuel Reset (NSUARB M07348)
NS Power provides forecast incremental Fuel & Purchased Power (F&PP) costs
arising from a delay in the delivery of energy from Muskrat Falls Generating Station.
These costs were forecast to be || ij for the period from April to December
2018, and ||l for the entirety of 2019. NS Power has not forecast the
incremental F&PP cost in 2020, however its recent 2020-2022 Fuel Stability Plan
Application includes the assumption that the NS Block will commence June 1, 2020,

and any additional F&PP costs up to that date are embedded in the base forecast.

Date Filed: August 1, 2019
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NSPML 2020 Interim Assessment Application (NSUARB M09277)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-2:

Re: The total AFUDC project cost approval outlined in the application on page 8 and 11 of
21:

(@) What was the total AFUDC recorded on the project, broken down by year as interest

and return?

(b)  What was the total interest and return recorded in 2018 and 2019 after the asset was

placed in service (i.e., January 15, 2018)?

Response IR-2:

@ Total Allowance for Funds Used During Construction, (AFUDC) recorded by year and

component:
AFUDC By Year and Component
(8 Millions)
AFUDC-Debt AFUDC-Equity Total AFUDC
2011 - 0.2 0.2
2012 - 1.7 1.7
2013 - 4.2 4.2
2014 16.7 11.6 28.3
2015 28.7 14.9 43.6
2016 33.5 20.9 54.4
2017 40.0 36.4 76.4
Total 118.8 90.0 208.8

Date Filed: August 1, 2019 NSPML (NSUARB) IR-2 Page 1 of 2
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NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Interest & ROE by year
($ Millions)
Total Net Debt Net Earnings
Interest Expense (Return on Equity)
2018 - Actual $43.0 $45.1
2019 — Actual from January 1 to $21.8 $26.3
June 30

Date Filed: August 1, 2019 NSPML (NSUARB) IR-2 Page 2 of 2
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NSPML 2020 Interim Assessment Application (NSUARB M09277)
NSPML Responses to NSUARB Information Requests

CONFIDENTIAL (Attachment Only)

Request IR-3:

Re: NSPML ’s statement that balances will be trued up to ensure customers pay no more and

no less than the actual approved costs in the application at page 11 of 21:

()

(b)

Is the intent to delay depreciation if the NS Block does not arrive by June 1, 2020, or
is interrupted in 20207 Please explain.

When does NSPML intend to recall the equity of $8.6 million? How and when will

this be accomplished?

Response IR-3:

(@)

NSPML’s intention is to recover sufficient depreciation in 2020 so as to enable payment
of debt and return of equity as outlined in the application and remain compliant with the
ML Credit Agreement, including the Debt Service Coverage Ratio. As noted in NSPML’s
application,! notwithstanding the commencement of the NS Block, NSPML requires
proceeds of $20 million to enable the repayment of debt of that amount on December 1,
2020. Similarly, it requires $8.6 million to return equity to its shareholder in order to
maintain the UARB approved Debt to Equity Ratio of 70:30.

NSPML is open to consider a later date in 2020 to commence the recovery of depreciation
of $28.6 million provided NSPML recovers this amount in a timely manner to enable
payment of debt and return of equity and ensure full compliance with the ML Credit
Agreement; please refer to Attachment 1 for a copy of the ML Credit Agreement.

1 NSPML 2020 Interim Assessment (M09277), page 14, lines 8-22

Date Filed: August 1, 2019 NSPML (NSUARB) IR-3 Page 1 of 2
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CONFIDENTIAL (Attachment Only)

However, as noted in NSUARB IR-006 (f), NSPML’s view is that the recovery of

depreciation should not be deferred beyond the commencement of the NS Block.

(b) NSPML intends to return $8.6 million to its shareholder in order to maintain the Board-
approved debt to equity ratio of 70:30, and intends to do so coincident with the December

1, 2020 debt principal repayment using proceeds recovered via depreciation.

Date Filed: August 1, 2019 NSPML (NSUARB) IR-3 Page 2 of 2
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Execution Version

ML CREDIT AGREEMENT

AMONG

THE TORONTO-DOMINION BANK,
as Collateral Agent

AND

BNY TRUST COMPANY OF CANADA,
as ISSUER TRUSTEE of
MARITIME LINK FINANCING TRUST,
as the Funding Vehicle

AND

NSP MARITIME LINK INCORPORATED,
as the Borrower

DATED AS OF February 24 , 2014
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MARITIME LINK CREDIT AGREEMENT is made as of February 24 , 2014
AMONG: THE TORONTO-DOMINION BANK, as Collateral Agent
AND: BNY TRUST COMPANY OF CANADA, as Issuer Trustee of

MARITIME LINK FINANCING TRUST, as the Funding Vehicle

AND: NSP MARITIME LINK INCORPORATED,
as the Borrower

WITNESSETH THAT:

WHEREAS the Funding Vehicle intends to borrow funds pursuant to the Funding Transaction
Documents by issuing FV Obligation Bonds and/or FV Pledge Bonds from time to time pursuant
to the MTT for the sole purpose of lending those funds to the Borrower and the Funding Vehicle
will then onlend the funds it borrows to the Borrower pursuant to this Agreement so that the
Borrower may finance, in part, the Project Costs;

WHEREAS pursuant to and in accordance with the provisions of the Collateral Agency
Agreement, the Collateral Agent has agreed to perform various duties in connection with the ML
Project Finance Documents;

NOW THEREFORE, in consideration of the mutual covenants herein contained and other good
and valuable consideration given by each of the parties hereto, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

TOR_P2Z:5368120.9
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ML CREDIT AGREEMENT - PAGE 2

ARTICLE 1

INTERPRETATION

Definitions and Interpretation

The capitalized terms used herein and not otherwise defined herein shall have the
meanings ascribed to them from time to time in Exhibit "A" attached hereto. The rules of
interpretation set forth in Article 1 of the Exhibit "A" apply to this Agreement.

Recitals

The recitals of this Agreement shall form an integral part hereof, as if at length recited
herein.

Headings, etc

The division of this Agreement into recitals, Articles, Sections, subsections, Schedules,
paragraphs, subparagraphs and clauses and the insertion of headings and titles are for the
convenience of reference only and shall not affect the construction or interpretation of
this Agreement. The terms "ML Credit Agreement”, "this ML Credit Agreement",
"this Agreement”, "herein", "hereof", "hereto"”, "hereunder™" and similar expressions
refer to this Agreement and not to any particular recital, Article, Section, subsection,

Schedule, paragraph, subparagraph, clause or other portion of this Agreement.

Severability

If any provision of this Agreement is determined pursuant to a final judgment to be
invalid, illegal or unenforceable in any jurisdiction, the parties hereto agree to the fullest
extent they may effectively do so that (i) the validity, legality and enforceability in every
other jurisdiction of such provision shall not in any way be affected or impaired thereby
and (ii) the validity, legality and enforceability in such jurisdiction of the remaining
provisions hereof shall not in any way be affected or impaired thereby. With the consent
of the other parties hereto, the Collateral Agent (acting in accordance with Requisite
Instructions) and such other parties hereto shall change this Agreement to replace any
invalid or unenforceable provision contained in this Agreement with a valid and
enforceable provision which has the commercial effect as close as possible to that of the
invalid and unenforceable provision, to the extent permitted by Applicable Law.

References to Acts of the Trustees

For greater certainty, where any reference is made in this Agreement to an act to be
performed by, an appointment to be made by, an obligation or liability of, an asset or
right of, a discharge or release to be provided by, a Proceeding to be taken by or against,
or a covenant, representation or warranty by or with respect to (a) the Funding Vehicle or
(b) the Issuer Trustee, such reference shall be construed and applied for all purposes as if
it referred to an act to be performed by, an appointment to be made by, an obligation or
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liability of, an asset or right of, a discharge or release to be provided by, a Proceeding to
be taken by or against, or a covenant, representation or warranty by or with respect to the
Issuer Trustee as trustee of the Funding Vehicle. It is hereby acknowledged and agreed
that, subject to the ML FV Declaration of Trust, the Issuer Trustee may appoint any
Person to manage any of the Assets of the Funding Vehicle, respectively, and to appoint
any agent to transact any business on behalf of the Funding Vehicle, respectively, and
therefore, any acts to be performed by the Issuer Trustee may be performed by any such
Person or agent.

Governing Law

This Agreement will be construed in accordance with the Laws of NS and the federal
Laws of Canada applicable therein and will be treated in all respects as a NS contract. All
Proceedings arising hereunder shall be determined exclusively by a court of competent
jurisdiction in NS, subject to any right of appeal to the Supreme Court of Canada and the
parties hereby attorn to the jurisdiction of such courts.

Exhibits and Schedules

The following are the Schedules attached to this Agreement and deemed to be part
thereof:

Exhibit "A" Definitions

Exhibit "B" Financing and Payment Terms and Sinking Fund Payments
Schedule "A" ML Land Area

Schedule "B" Material Project Documents and Authorizations
Schedule "C" Applicable Laws

Schedule "D" Environment

Schedule "E" Sources and Uses of Funds

Schedule "F" Litigation

Schedule "G" Corporate Structure and Location of Assets
Schedule "H" Aboriginal Matters

Schedule "I" IE Certificate

Schedule "J" Operating Report

Schedule "K" Construction Report

Schedule "L" Commissioning Certificate

Schedule "M Commissioning Confirmation

Schedule "N" Distribution Certificate

N
Schedule "O-1" Final Funding Request
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Schedule "O-2' Post-Commissioning Funding Request
Schedule "P" Funding Request

Schedule "Q" Independent Engineer's Confirmation
Schedule "R" ML Compliance Certificate

Schedule "S" ML Draw Request

Schedule "T" Key Sites

Schedule "U" Project Budget

Schedule "V" Project Schedules

Schedule "W" Prepayment Notices

Schedule "X" Form of Letter of Credit

Schedule "Y" Financial Model Requirements

Schedule "Z" Sinking Fund Investments

Schedule "AA" Basis of Design

Schedule "BB" WCR Release and Equity Funding Notice
Schedule "CC" Funding Request Supporting Documentation
Schedule "DD" System Completion Plan

Time of the Essence

Time shall in all respects be of the essence of this Agreement.

ARTICLE 2

ML CONSTRUCTION FACILITY

Grant of ML Construction Facility

The Funding Vehicle agrees, upon the terms and subject to the conditions of this
Agreement, to lend to the Borrower an amount of up to but not exceeding, in the
aggregate, the principal amount of the ML Construction Facility.

Purpose

All Advances under the ML Construction Facility shall be used by the Borrower
exclusively for the purpose of financing the Project Costs; for greater certainty, no
Advances under the ML Construction Facility shall be used for the repayment of any
principal amount of Additional Debt.
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2.3 Facility Limit

2.3.1 As of the Closing Date, the aggregate amount of the ML Construction Facility and
the ML Letter of Credit Facility shall be equal to the total amount of the FV Debt
which shall not be greater than the maximum aggregate amount of CDN$1.3
billion. For greater certainty, the total amount of the FV Debt for such purposes
shall include the face amount of all FV Pledge Bonds irrespective of the actual
Indebtedness of the Funding Vehicle to the holders thereof.

2.3.2 The ML Construction Facility shall be comprised of tranches of debt
corresponding to each series of FV Bonds issued under and pursuant to the MTI
and each Supplemental Indenture. The financing and payment terms of each
tranche of the ML Construction Facility shall be set out in the applicable schedule
to Exhibit B of this Agreement. As each series of FV Bonds is issued, there shall
be a corresponding schedule to Exhibit B added to this Agreement setting out the
applicable financing and payment terms of such tranche of the ML Construction
Facility.

2.3.3 Where under any of the terms hereof, the ML Construction Facility or any portion
thereof is cancelled, reduced or terminated, same may not subsequently be
increased, any such cancellation, reduction or termination thereof being
permanent.

2.4 Nature and Availability

2.4.1 The ML Construction Facility is available on a non-revolving basis such that the
Borrower may not reborrow the whole or any part of any Advance previously
repaid, any such repayment automatically reducing the ML Construction Facility
by an amount equal to the amount repaid.

2.4.2 The ML Construction Facility is available in Canadian Dollars only.

2.4.3 ML Drawdowns under the ML Construction Facility may only be made during the
Construction Period except for ML Drawdowns to fund Post-Commissioning
Eligible Project Costs which may be made for a period of two (2) years following
the end of the Construction Period.

2.5 Borrowing Procedures

In order to obtain a ML Drawdown on any ML Drawdown Date hereunder, the Borrower
must deliver to the Collateral Agent a ML Draw Request at the latest by 10:00 a.m.,
Atlantic time on the ML Drawdown Date, concurrently with the Funding Request, Final
Funding Request or Post-Commissioning Funding Request, as the case may be, relating
to the proposed ML Drawdown Date. Once delivered, no ML Draw Request may
subsequently be revoked or withdrawn by the Borrower. With the consent of the
Collateral Agent acting in accordance with Requisite Instructions, the Borrower may
submit more than one ML Draw Request per month and there may be more than one
Advance per month. Any ML Drawdown shall be apportioned amongst each tranche of
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the ML Construction Facility in such amounts as reasonably determined by the Funding
Vehicle in consultation with the Borrower.

2.6 Repayments

2.6.1

2.6.2

On each FV Payment Date, the Borrower hereby agrees to repay the portion of
the principal amount of the ML Construction Loan outstanding on such date
which is equal to the repayment of principal payable by the Funding Vehicle
on such FV Payment Date relating to the applicable FV Bond, as evidenced by
the corresponding schedule under Exhibit B.

The Borrower hereby agrees to repay on the date which is two (2) Business
Days prior to each FV Bond Maturity Date, the sum of (a) the portion of the
principal amount of the ML Construction Loan outstanding on such date
relating to the applicable FV Bond, as evidenced by the corresponding
schedule under Exhibit B, and (b) accrued and unpaid interest, fees and other
amounts and interest on arrears of interest, fees and other amounts relating to
such portion of the ML Construction Loan, accrued and unpaid up to, but
excluding, the FV Bond Maturity Date.

2.7 Voluntary Prepayments

2.7.1

2.7.2

2.7.3

2.7.4

TOR_P2Z7:5368120.9

The Borrower may voluntarily prepay at any time the whole or any portion of the
ML Construction Loan by paying to the Collateral Agent, or as otherwise agreed
between the Borrower, the Funding Vehicle and the Collateral Agent (acting in
accordance with Requisite Instructions), for the account of the Funding Vehicle,
before 1:00 p.m., Atlantic time, on the ML Voluntary Prepayment Date.

If the Borrower voluntarily elects to prepay the whole or any portion of the ML
Construction Loan, the amount payable on the ML Voluntary Prepayment Date
shall be equal to the sum of (i)the aggregate principal amount of the ML
Construction Loan to be repaid on such date; (ii) accrued and unpaid (a) interest
on such principal amount, and (b) the ML Financing Fee, in an aggregate amount
which, together with the amount in (a), shall be at least equal to the aggregate
amount of interest accrued on the FV Bonds which will be payable on the FV
Bond Redemption Date; and (iii) any ML Make-Whole Amount applicable to
such FV Bonds (unless the Borrower pays the FV Bond Make-Whole Amount
directly).

The Borrower shall issue a ML Voluntary Prepayment Notice at the latest by
10:00 a.m., Atlantic time, at least 35 days prior to the proposed ML Voluntary
Prepayment Date. Once delivered, no ML Voluntary Prepayment Notice may be
revoked or withdrawn by the Borrower.

Upon a ML Voluntary Prepayment Notice for the prepayment of the whole of the
ML Construction Loan having been so given, the ML Construction Loan will
thereupon be due and payable in an amount equal to that set forth in
subsection 2.7.1 on the ML Voluntary Prepayment Date, in the same manner and
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with the same effect as if such date were the maturity date of the ML Construction
Loan, anything herein to the contrary notwithstanding, and from and after such
ML Voluntary Prepayment, if the moneys necessary to prepay the ML
Construction Loan are paid as herein provided, the ML Construction Loan will
not be considered outstanding hereunder and interest and ML Financing Fee in
respect of the ML Construction Facility will cease from the ML Voluntary
Prepayment Date.

Sinking Fund Account Payments

The Borrower hereby agrees to pay to the Collateral Agent, or as otherwise agreed
between the Borrower, the Funding Vehicle and the Collateral Agent (acting in
accordance with Requisite Instructions), for deposit in the Sinking Fund Account, on
each Sinking Fund Deposit Date, a total amount determined by aggregating the amounts
set forth beside each such Sinking Fund Deposit Date as set out in each applicable
schedule to Exhibit B hereto (each such payment being a "Sinking Fund Payment"), less
any amount transferred to the Sinking Fund Account pursuant to Section 2.9 and required
to be imputed towards such Sinking Fund Payment in accordance with the provisions of
Section 2.9. Amounts so deposited in the Sinking Fund Account shall only be released by
the Collateral Agent in accordance with Section 8.7. The Borrower shall invest any
amounts held in the Sinking Fund Account in accordance with Schedule "Z".

Prepayment of Sinking Fund Account

If as a result of the application of paragraphs (v) to (xiv) of the definition of "Final
Funding Request":

2.9.1 there remains a balance in the Borrower Project Funding Account or the
Working Capital Reserve Account, the aggregate amount of such balance, as
calculated pursuant to paragraph (xvii) of the definition of "Final Funding
Request”, shall on the date of the Advance relating to the Final Funding
Request, be transferred to the Sinking Fund Account; and

2.9.2 the Available ML Construction Facility is greater than nil, an Advance shall
be deemed to have been requested pursuant to the ML Draw Request
delivered in connection with the Final Funding Request in an amount
sufficient to reduce the Available ML Construction Facility to nil, and such
amount shall be deposited into the Sinking Fund Account;

and the amounts contemplated in subsections 2.9.1 and 2.9.2 shall be imputed to the
Sinking Fund Payments on each Sinking Fund Deposit Date in the chronological order
thereof.

Letter of Credit Facility

2.10.1 The Funding Vehicle agrees to arrange the ML Letter of Credit Facility with
one or more ML L/C Issuers. The purpose of the ML Letter of Credit Facility
is to cause the issuance of letters of credit by the ML L/C Issuers on behalf of
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the Borrower as may be reasonably required to facilitate the development,
construction and operation of the Project. The ML Letter of Credit Facility
shall be a revolving facility which shall not exceed the aggregate amount of
all letter of credit facilities under which the Funding Vehicle is entitled to
draw from time to time.

2.10.2 To request the issuance of a letter of credit (or the amendment, renewal or
extension of an outstanding letter of credit), the Borrower shall deliver to the
Funding Vehicle and the Collateral Agent (at least ten (10) Business Days in
advance of the requested date of issuance, amendment, renewal or extension)
a notice requesting the issuance of a letter of credit, or identifying the letter of
credit to be amended, renewed or extended, the date of issuance, amendment,
renewal or extension, the date on which such letter of credit is to expire, the
amount of such letter of credit, the name and address of the beneficiary
thereof and such other information as shall be necessary to prepare, amend,
renew or extend such letter of credit.

2.10.3 The Borrower shall pay to the Funding Vehicle in respect of each letter of
credit issued under the ML Letter of Credit Facility, on the basis of the
undrawn amount of the applicable letter of credit, the amount of the ML L/C
Fee for the Funding Vehicle to pay such ML L/C Fee to the ML L/C Issuers
on behalf of the Borrower. Such ML L/C Fee shall be payable by the
Borrower on each ML Interest Payment Date as applicable.

2.10.4 If a ML L/C Issuer shall make any disbursement pursuant to a letter of credit
issued under the ML Letter of Credit Facility, the amount of such
disbursement shall immediately be deemed to be an Advance for all purposes
under the ML Construction Facility.

ARTICLE 3

INTEREST AND FINANCING FEES

3.1 Interest

3.1.1 The Borrower hereby covenants and agrees to pay to the Collateral Agent, or as
otherwise agreed between the Borrower, the Funding Vehicle and the Collateral
Agent (acting in accordance with Requisite Instructions), for the account of the
Funding Vehicle, interest on each Advance under the ML Construction Loan at an
annual rate equal to the Applicable Interest Rate for such Advance.

3.1.2 Each Advance under the ML Construction Loan shall bear interest from and
including the date of the Advance hereunder at a rate equal to the Applicable
Interest Rate for such Advance payable in arrears on each ML Interest Payment
Date.

3.1.3 Interest on each Advance is payable on each ML Interest Payment Date (i) in
respect of the first ML Interest Payment Date, in an amount of interest accrued
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and to accrue from the date of the Advance hereunder up to and including the
Business Day immediately following such ML Interest Payment Date, and (ii) in
respect of any ML Interest Payment Date thereafter, in an amount of interest
accrued from the later of the immediately preceding ML Interest Payment Date
and the date of such Advance up to and including such subsequent ML Interest
Payment Date.

Interest on all overdue interest on each Advance under the ML Construction Loan
shall be calculated, compounded and payable in accordance with the
corresponding schedule to Exhibit B of this Agreement as it relates to such
Advance or tranche of the ML Construction Loan and as set forth in the definition
of Applicable Interest Rate.

Interest payable on each Advance under the ML Construction Loan shall be
payable after as well as before maturity and after as well as before default and
judgement.

As additional interest payable on the Advances under the ML Construction Loan,
the Borrower hereby covenants and agrees to pay to the Collateral Agent, or as
otherwise agreed between the Borrower, the Funding Vehicle and the Collateral
Agent (acting in accordance with Requisite Instructions), for the account of the
Funding Vehicle, on an annual basis, on the last Business Day of each calendar
year, an amount equal to CDN$10,000.

3.2 Financing Fees

3.21

TOR_P2Z7:5368120.9

The Borrower hereby covenants and agrees to pay to the Collateral Agent, or as
otherwise agreed between the Borrower, the Funding Vehicle and the Collateral
Agent (acting in accordance with Requisite Instructions), for the account of the
Funding Vehicle, a financing fee in respect of each ML Interest Payment Date, in
the amount, if any, by which (i) the aggregate amount of interest payable by the
Funding Vehicle in respect of the FV Debt on such date exceeds the sum of (ii)
the amount of interest or other income earned or realized by the Funding Vehicle
on Investments, including on the proceeds of the FV Bonds which have not been
disbursed to the Borrower, since the last ML Interest Payment Date and (iii) the
amount of interest otherwise payable hereunder by the Borrower in respect of the
ML Construction Loan on such date pursuant to Article 3 (not including pursuant
to Section 3.1.6) (the "ML Financing Fee"). The ML Financing Fee is payable on
each ML Interest Payment Date. If, at the end of the fiscal year of the Funding
Vehicle, the sum of the amounts in clauses (ii) and (iii) above for the entire fiscal
year of the Funding Vehicle exceeds the sum of the amounts in clause (i) for the
entire fiscal year, then the Collateral Agent, acting in accordance with Requisite
Instructions, shall cause to be paid from the FV Payment Account, on behalf of
the Funding Vehicle, to the Borrower the difference as a refund of the ML
Financing Fee for the fiscal year (and, if in excess of such ML Financing Fee
already paid, then as a refund of interest paid on the Advances under the ML
Construction Loan under subsection 3.1.1) and provided further that if the Issuer



3.3

3.4

4.1

REDACTED NSPML 2020 Interim Assessment Application NSUARB IR-3 Attachment 1 Page 16 of 319
ML CREDIT AGREEMENT - PAGE 10

Trustee determines that the Funding Vehicle will have taxable income for the
fiscal year in excess of CDN$10,000, then the Collateral Agent, acting in
accordance with Requisite Instructions, shall cause to be paid from the FV
Payment Account, on behalf of the Funding Vehicle, to the Borrower such
amount as will result in the Funding Vehicle having taxable income of
CDN$10,000 as a refund of the ML Financing Fee for the fiscal year (and, if in
excess of such ML Financing Fee already paid, then as a refund of interest paid on
the Advances under the ML Construction Loan under subsection 3.1.1).

3.2.2 Interest on all overdue ML Financing Fees payable shall be calculated,
compounded and payable in accordance with, mutatis mutandis, the provisions of
subsection 3.1.4.

3.2.3 The ML Financing Fee payable shall be payable after as well as before maturity
and after as well as before default and judgement.

Aggreqgate Interest and Financing Fee payable on each ML Interest Payment Date

The parties hereby acknowledge and agree, for greater certainty, that the sum of the
interest and the ML Financing Fee payable on each ML Interest Payment Date during the
Construction Period pursuant to Article 3 shall be at least equal to the aggregate amount
of interest payable by the Funding Vehicle, on such date, for the FV Debt.

Advances to Pay Interest on Advances during the Construction Period

Interest payable on each Advance outstanding under the ML Construction Facility shall
be paid on each ML Interest Payment Date for such Advance and the amount of such
interest payable on such ML Interest Payment Date during the Construction Period shall
be paid by means of a ML Drawdown on such ML Interest Payment Date of an Advance
of the same type as the Advance on which interest was due and in the amount of such
interest without compliance with the provisions of Section 2.5, Section 7.1, Section 7.2 or
Section 7.3.

ARTICLE 4

MANNER OF PAYMENTS

Payments to Collateral Agent Only

4.1.1 All payments or repayments of principal and interest on the ML Construction
Loan and of fees and other amounts due and to become due hereunder with
respect to the ML Construction Loan and the ML Construction Facility by the
Borrower must be effected by direct payments in Canadian Dollars to the FV
Payment Account, or as otherwise agreed between the Borrower, the Funding
Vehicle and the Collateral Agent (acting in accordance with Requisite
Instructions). If any such payment or repayment is made directly to the Collateral
Agent, the receipt by the Collateral Agent of such amounts shall be deemed to
constitute the receipt of such amounts by the Funding Vehicle.
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4.1.2 If, for any reason, any such payment or repayment is made directly to the Funding
Vehicle, the Funding Vehicle shall promptly remit any amount so received to the
Collateral Agent to be deposited into the FV Payment Account, or as otherwise
agreed between the Borrower, the Funding Vehicle and the Collateral Agent
(acting in accordance with Requisite Instructions).

Payment on any Business Day by 3:00 p.m., Atlantic time

Whenever any payment or repayment falls due on a day which is not a Business Day,
such payment or repayment shall be made on the next following Business Day.
Furthermore, any amount received after 3:00 p.m., Atlantic time, on any Business Day
shall be applied to the appropriate payment or repayment which was required to be made
on such Business Day, on the next following Business Day. Until so applied, interest
shall continue to accrue as provided in this Agreement on the amount of such payment or
repayment.

ARTICLE 5

[INTENTIONALLY DELETED]

ARTICLE 6

SECURITY

Security by the Borrower

As general and continuing collateral security for the due payment and performance of the
ML Secured Obligations, the Borrower shall grant first ranking Liens, subject only to
Permitted Encumbrances, on all of its present and future Assets (other than Distributions
permitted under this Agreement which are still in the possession of the Borrower) to and
in favour of the Collateral Agent. For such purpose, on or prior to the first
ML Drawdown hereunder, the Borrower shall deliver, or cause to be delivered:

6.1.1 a debenture providing for a first charge and security interest on all the present
and future real property (including leasehold interest in real property),
personal property, fixed assets and all other Assets of the Borrower;

6.1.2 an assignment of all Material Project Documents, together with any consent
necessary under such Material Project Documents to allow the assignment by
way of security and the realization of such security;

6.1.3 a blocked account agreement with respect to the Borrower Project Accounts;
and
6.1.4 all payment and material bonds, performance bonds and other performance

security of any kind provided to the Borrower under Material Project
Documents naming the Collateral Agent as co-obligee thereunder.
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All of the foregoing documents must be in form and substance satisfactory to the
Collateral Agent.

Security by Emera

As general and continuing collateral security for the due payment and performance of the
ML Secured Obligations, Emera shall pledge in favour of the Collateral Agent, all
presently held and after acquired Capital Stock it holds at any time in the Borrower, it
being understood that the recourses of the Collateral Agent pursuant to such pledge shall
be limited to such pledged Capital Stock of the Borrower, with no personal recourse to
Emera.

Registration

The Borrower shall register, or shall cause to be registered, and hereby authorizes the
Collateral Agent and the Collateral Agent's Counsel to register the ML Security
Documents and any financing statement, notice, application for registration or other
document in respect thereof, in all offices, including against the Borrowers freehold or
leasehold interest, as the case may be, in the Key Sites only in any land registry in Nova
Scotia and against the Borrower’s freehold interests in the Key Sites only in any land
titles office in Newfoundland, where such registration is necessary or of advantage, in the
opinion of the Collateral Agent's Counsel, to create, preserve, protect and perfect the
Liens created under the ML Security Documents and their validity, effect, perfection and
priority at all times.

Further Assurances

On request from the Collateral Agent from time to time, the Borrower shall execute or
cause to be executed, all such agreements, documents and instruments (including any
amendment to any ML Project Finance Document) and do or cause to be done all such
other matters and things which in the opinion of the Collateral Agent or the Collateral
Agent's Counsel may be necessary or of advantage to create, preserve, protect or perfect
(so far as may be possible under any Applicable Law) the Liens and the validity, effect,
perfection and priority intended to be created by the ML Project Finance Documents or to
facilitate realization under such Liens.

Discharge of Certain Security

The Funding Vehicle authorizes the Collateral Agent to discharge the Liens created
pursuant to the ML Security Documents, but only in respect of any Assets disposed of in
compliance with the provisions of this Agreement.

Survival of Security

Subject to Section 6.5, the Borrower and the Funding Vehicle hereby acknowledge and
agree that, none of the Liens created pursuant to the ML Security Documents shall be
released until all ML Secured Obligations are indefeasibly repaid in full, including, for
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clarity, and without duplication, the repayment in full of all repayments required to be
made to Canada under the GAA.

ARTICLE 7

CONDITIONS PRECEDENT

7.1 Initial Conditions

No Advance will be made by the Funding Vehicle pursuant to the ML Construction
Facility until the following conditions precedent (the "ML Initial Conditions
Precedent") shall have been met to the satisfaction of the Collateral Agent or, as the case
may be, waived by the Collateral Agent:

CORPORATE MATTERS
7.1.1 the Collateral Agent shall have received:

7.1.1.1  true and complete copies of the constitutive documents, charter and
by-laws of the Borrower and of the FV Declaration of Trust;

7.1.1.2  true and complete copies of the resolutions of the board of
directors and/or the shareholders and/or partners, as appropriate, in
form and substance satisfactory to the Collateral Agent,
authorizing or ratifying the execution and delivery of, and the
performance by the Borrower of its obligations under the
ML Project Finance Documents, to which it is a party and stating
the offices of the Responsible Officers or other Persons who are
authorized to sign such documents;

7.1.1.3  a certificate, in form and substance satisfactory to the Collateral
Agent, stating the name, office and the true signature of each
Responsible Officer or other appointed individual of the Borrower
executing the ML Project Finance Documents, and the Initial
Material Project Documents;

7.1.1.4  in respect of the Borrower, a certificate of status or compliance or
the equivalent thereof from the jurisdiction of its incorporation or
formation issued by the appropriate authorities in its jurisdiction of
incorporation or formation and, if applicable, in the jurisdiction of
its principal place of business;

FINANCIAL DUE DILIGENCE

7.1.2 the Collateral Agent shall have received the forward-looking financial
modeling information constructed in Excel® with respect to the Borrower in a
format consistent with that previously provided to the Collateral Agent prior
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to the Closing Date and consistent with the requirements set out in Schedule
LLY11;

the Collateral Agent shall have received a detailed opening balance sheet for
the Borrower, in form and substance reasonably satisfactory to the Collateral
Agent;

the Collateral Agent shall have received a certificate from the Borrower
confirming that that since January 1, 2014, no event has occurred or failed to
occur which has or would have a Material Adverse Effect, dated the Closing
Date and duly executed by a Responsible Officer of the Borrower, acting in
his capacity as an officer of the Borrower and without personal liability

PROJECT DUE DILIGENCE

7.1.5

7.1.6
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the Funding Vehicle shall have completed, to its satisfaction, a due diligence
investigation of the Project and the Borrower, such investigation being in
scope, and with results, satisfactory to the Funding Vehicle, in all respects and
without limiting the generality of the foregoing, Tax and insurance matters,
the legal structure of the Borrower, the business and Assets of the Borrower,
the forward-looking financial modeling information constructed in Excel®
with respect to the Borrower, and the Collateral Agent shall have received
such financial, business and other information regarding the Project as it, the
Insurance Consultant or the Independent Engineer shall have requested,
including:

7.1.5.1  the Project Plans;
7.1.5.2  the Project Budget;
7.1.5.3  the Project Schedule; and

7.1.5.4  the Initial Material Project Documents and the Authorizations
referred to in Part | of Schedule "B";

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, a certificate executed by a Responsible Officer of the
Borrower, in his capacity as an officer of the Borrower and without personal
liability, attesting that:

7.1.6.1  the Project Budget and the Project Schedule are reasonable
estimates of the costs and time periods respectively required in
order for the Project to be built in accordance with the Project
Plans;

7.1.6.2  the forward-looking financial modeling information constructed in
Excel© with respect to the Borrower is based upon assumptions
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believed to be reasonable by the Borrower as of the date that they
were prepared;

7.1.6.3  the construction of the Project is, in all material respects, in
compliance with the Project Plans and in accordance with all
Applicable Laws (including Environmental Laws) save as
disclosed in Schedule "C", is technically feasible, and will allow
the Project to perform in compliance, in all material respects, with
all Material Project Documents and Authorizations; and

7.1.6.4  the Borrower has or has had obtained all Authorizations which,
under Applicable Law are necessary to obtain in connection with
the Project and the Initial Material Project Documents, save as
disclosed in Part VV of Schedule "B" and other than those not yet
required under Applicable Law and which are expected to be
obtainable in the ordinary course, as and when so required;

the Collateral Agent shall have received in form and substance satisfactory to
the Collateral Agent, an interim report from the Independent Engineer,
addressing the Project as set out in scope of work attached to the IE Contract;

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, a report from the Insurance Consultant, addressing the
insurance coverage for the Project;

the Borrower shall have or have had obtained, and by way of access to the
electronic data room, the Collateral Agent and the Independent Engineer shall
have been given access to copies of, all Authorizations which under
Applicable Law are necessary to obtain or have had obtained in connection
with the Project, the transactions contemplated by the ML Project Finance
Documents and the Initial Material Project Documents (other than as
disclosed in Part V of Schedule "B" and those not yet required under
Applicable Law and which are expected to be obtainable in the ordinary
course, as and when so required), none of the foregoing being subject to any
condition or containing any qualification unsatisfactory to the Collateral
Agent, and all applicable waiting periods shall have expired without any
action being taken by any competent Governmental Authority which would
prevent or adversely affect the ability of the Borrower to complete the Project
in accordance with the Project Plans;

the Collateral Agent shall be satisfied that the funding of the Project Costs
shall be made substantially in accordance with and as set forth in
Schedule "E";

there shall be no litigation, proceedings, counterclaims or investigations
pending or, to the Knowledge of the Borrower, threatened by or before any
court or Governmental Authority, other than as described in Schedule "F",
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challenging or seeking to prohibit the consummation of any of the transactions
contemplated in any of the ML Project Finance Documents, the Initial
Material Project Documents or any portion of the Project, and which would
result in a Material Adverse Effect;

to the Knowledge of the Borrower, no Expropriation Event or adverse zoning
or usage change proceeding which would result in a Material Adverse Effect
shall have occurred or shall have been threatened against the Project;

the Borrower shall have established with the Collateral Agent all
Borrower Project Accounts required to be established by the Closing Date;

MATERIAL PROJECT DOCUMENTS AND OTHER DOCUMENTS

7.1.14

7.1.15

7.1.16

TITLE MATTERS

7.1.17

7.1.18
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the Collateral Agent shall have received copies of the signed execution
version of each of the ML Project Finance Documents and the Initial Material
Project Documents, which shall, in each case, be in form and substance
satisfactory to the Collateral Agent as well as the Authorizations referred to in
Part | of Schedule "B" and the bonds or other performance security required to
be delivered under the Initial Material Project Documents;

the Collateral Agent shall be satisfied that each of the ML Project Finance
Documents, the Initial Material Project Documents and the Authorizations
referred to in Part | of Schedule "B" is in full force and effect and that no
material default has occurred and is continuing thereunder;

the Collateral Agent shall be satisfied that the Borrower is the sole legal and
beneficial owner of the Current ML Assets and Rights and that same are free
and clear of all Liens except Permitted Encumbrances;

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, execution search reports and certificates from the
Borrower’s Real Property Counsel, dated no earlier than three (3) Business
Days prior to the Closing Date and thereafter on a monthly basis, indicating
that such of the ML Real Property Interests in the Key Sites as are in existence
as at such date are free and clear of all Liens other than Permitted
Encumbrances;

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, the title opinions of the Borrower’s Real Property
Counsel, dated no earlier than three (3) Business Days prior to the Closing
Date, to the effect that the Borrower is the duly registered and lawful owner
by good and marketable freehold or leasehold title, as the case may be, of such
of the Key Sites as are in existence as at such date and that the said interests in
the Key Sites are free and clear of all Liens, except Permitted Encumbrances;
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MATTERS RELATING TO SECURITY

7.1.19

7.1.20

7.1.21

INSURANCE

7.1.22

7.1.23

LEGAL OPINIONS

7.1.24
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the Collateral Agent shall have received all ML Security Documents duly
executed by each appropriate Person, together with evidence in form and
substance satisfactory to the Collateral Agent, that all Registrations and other
actions necessary or desirable to give the Collateral Agent valid, effective and
perfected first ranking Liens in each of the Borrower's Assets, subject only to
Permitted Encumbrances, have been effected:;

the Collateral Agent shall have received results of searches of public records
by the Borrower’s Counsel under the Applicable Laws of such jurisdictions
which the Collateral Agent determines appropriate, relating to Lien filings and
registrations which may have been made with respect to the Borrower and the
Borrower's personal property Assets and the results of such searches shall be
as current to the Closing Date as reasonably practicable and shall reveal no
Liens other than Permitted Encumbrances and Liens for which releases and
discharges are referred to in subsection 7.1.21;

the Collateral Agent shall have received evidence, in form and substance
satisfactory to the Collateral Agent, that concurrently with the making of the
first ML Drawdown hereunder, it shall receive releases and discharges with
respect to all Liens, if any, other than Permitted Encumbrances affecting the
Borrower, or the Borrower’s Assets, duly executed by all of the Persons who
benefit from such Liens or have been granted security on such Assets;

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, copies of certificates of insurance, if any, evidencing all
insurance covering the Borrower and its Assets and required to be maintained
by the Borrower pursuant to subsection 10.6.1 and naming the Collateral
Agent as additional insured and, if appropriate, as first loss payee,
accompanied with a satisfactory mortgagee clause, it being understood that
such certificates of insurance will be made available promptly after the
execution of this Agreement;

with respect to any insurance required to be maintained pursuant to any of the
Initial Material Project Documents, the Collateral Agent shall have received,
in form and substance satisfactory to the Collateral Agent, copies of
certificates of insurance evidencing all such insurance and naming the
Collateral Agent as additional insured and, if appropriate, as first loss payee,
accompanied with a standard mortgagee clause;

the Collateral Agent shall have received the legal opinions of the Borrower’s
Counsel and the Borrower’s Real Property Counsel, dated the Closing Date,
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7.1.26

7.1.27
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regarding the Borrower, and in form and substance satisfactory to the
Collateral Agent.

Such legal opinions shall cover such matters incident to the transactions
contemplated by the ML Project Finance Documents and the Initial Material
Project Documents as the Collateral Agent may request, including the legality,
validity, binding nature and enforceability of each such agreement;

the representations and warranties made under this Agreement are true,
accurate and complete in all material respects as at the Closing Date;

the Collateral Agent shall have received a certificate from the Borrower as to
matters of fact, in form and substance satisfactory to the Collateral Agent
dated the Closing Date duly executed by a Responsible Officer of the
Borrower, acting in his capacity as an officer of the Borrower and without
personal liability; and

No ML Event of Default shall have occurred and be continuing.

7.2 Conditions Precedent to First ML Drawdown under the ML Construction Facility

Subject to and upon compliance with all of the relevant terms and conditions of this
Agreement, at any time during the Construction Period, upon or following the ML Initial
Conditions Precedent having been met or, as the case may be, waived by the Collateral
Agent, the Borrower can request a first ML Drawdown under the ML Construction
Facility to be used exclusively for purposes of funding:

7.2.1

7.2.2

TOR_P2Z7:5368120.9

the payment of all reasonable fees which each of the Collateral Agent, the
Funding Vehicle, the Administrator, the Indenture Trustee, the Fiscal Agent
and the Issuer Trustee is entitled to receive on or prior to the date of such ML
Drawdown under the Funding Transaction Documents, this Agreement and
any agreement with the Borrower entered into in connection herewith;

the reimbursement of all reasonable expenses and costs (including reasonable
legal expenses and costs) which each of the Funding Vehicle, the Collateral
Agent, the Administrator, the Indenture Trustee, the Fiscal Agent, the Issuer
Trustee and Canada has incurred on or prior to the date of such ML
Drawdown in connection with the ML FV Project Finance Documents, the
Funding Transaction Documents or the ML Project Finance Documents, and
in respect of which any one thereof has requested the Borrower to reimburse
same on the date of such ML Drawdown, provided, however, that such
expenses and costs in respect of Canada shall be limited to reasonable third
party expenses and costs of the advisors engaged by Canada up to the date of
such ML Drawdown in connection with the ML Project Finance Documents
and the Initial Material Project Documents; and
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7.2.3 the Working Capital Reserve Account in an amount not to exceed the
Maximum WCR Amount;

provided, however, that the following conditions (the "First ML Drawdown Conditions
Precedent") are met to the satisfaction of the Collateral Agent, or waived by it:

FUNDING REQUEST

7.24 the Collateral Agent shall have received a Funding Request at least one (1)
Business Day before the date on which such ML Drawdown is expected to
occur,

COMPLIANCE
7.2.5 the representations and warranties made under this Agreement are true,

accurate and complete in all material respects as at the date of such ML
Drawdown; and

7.2.6 No ML Event of Default shall have occurred and be continuing.

7.3 Conditions Precedent to ML Drawdowns under the ML Construction Facility

Subject to and upon compliance with all of the relevant terms and conditions of this
Agreement, at any time during the Construction Period, upon or following the ML Initial
Conditions Precedent and the First ML Drawdown Conditions Precedent having been met
or, as the case may be, waived by the Collateral Agent, the Borrower can request a
ML Drawdown (other than the DSRA Drawdown) under the ML Construction Facility
(and to the extent that the provisions of Section 7.8 are applicable, a WCR Release), only
if the following conditions are met to the satisfaction of the Collateral Agent, or waived
by it (provided, however, that with respect to any portion of any Advance to be used to
pay Soft Costs comprised of the interest, costs, fees and arrears interest and other
amounts on the ML Construction Loan, the ML Financing Fee and any Sinking Fund
Payment, such portion of such Advance shall be advanced on the relevant ML Drawdown
Date notwithstanding that the conditions set forth in this Section may not have been met,
in whole or in part):

FUNDING REQUEST OR FINAL FUNDING REQUEST

7.3.1 the Collateral Agent and the Independent Engineer shall have received a
Funding Request or the Final Funding Request, as the case may be,
accompanied by supporting documentation for such Funding Request or Final
Funding Request in the form attached hereto as Schedule "CC";

CONSTRUCTION REPORT

7.3.2 the Collateral Agent and the Independent Engineer shall have received in the
same month as the month of delivery of a Funding Request or the Final

TOR_P2Z7:5368120.9
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Funding Request pursuant to subsection 7.3.1, and in accordance with the
provisions of Section 11.3, a copy of the most recent Construction Report;

the Collateral Agent shall have received one copy of the Independent
Engineer's Confirmation.

Where the Funding Request or Final Funding Request or any of the supporting
documentation or information intended to form part thereof are, in the opinion
of the Collateral Agent or the Independent Engineer, either inadequate,
incomplete or insufficient, the Collateral Agent shall notify the Borrower of
such fact and of the required additional or different documentation or
information;

MATERIAL PROJECT DOCUMENTS

7.3.4

7.3.5

7.3.6

INSURANCE

7.3.7

TITLE MATTERS

7.3.8
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the Collateral Agent shall have received copies of the signed execution
version of each of the Additional Material Project Documents entered into
since the Closing Date or the date of the last Funding Request to the date of
the relevant Funding Request or Final Funding Request, which, in each case,
shall be in form and substance satisfactory to the Collateral Agent;

no material default shall have occurred and be continuing under any Material
Project Document or any Authorization in effect with respect to the Project
which would result in a Material Adverse Effect;

the Borrower shall have or have had obtained all Authorizations (to the extent
not already obtained) which, under Applicable Law, as of the date of the
relevant Funding Request or Final Funding Request, are necessary to have
been obtained in connection with the Project and the work currently being
performed on the Project, none of the foregoing being subject to any condition
or containing any qualifications unsatisfactory to the Collateral Agent, based
on the report issued by the Independent Engineer;

with respect to any insurance required to be maintained pursuant to subsection
10.6.2 or any of the Additional Material Project Documents referred to in
subsection 7.3.4 and to the extent not already covered by the certificate
delivered pursuant to subsection 7.1.22 or 7.1.23, the Collateral Agent shall
have received, in form and substance satisfactory to the Collateral Agent,
copies of certificates of insurance evidencing all such insurance and naming
the Collateral Agent as additional insured and, if appropriate, as first loss
payees, accompanied with a standard mortgagee clause;

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, a certificate by a Responsible Officer of the Borrower, in
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his capacity as an officer of the Borrower and without personal liability,
attesting or providing that the Borrower has no Knowledge of any Liens other
than Permitted Encumbrances having been registered against such of the ML
Real Property Interests comprising the Key Sites as are in existence as at such
time;

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, a certificate by a Responsible Officer of the Borrower, in
his capacity as an officer of the Borrower and without personal liability,
attesting or providing that as regards such of the ML Real Property Interests
as are in existence as at such time, all realty taxes that are due and payable
have been fully paid,;

COMPLIANCE AND DISBURSEMENT UNDER THE ML CONSTRUCTION FACILITY

7.3.10

7.3.11

7.3.12

7.3.13

7.3.14

7.3.15
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the Collateral Agent shall have received a ML Draw Request within the time
periods herein provided requesting a ML Drawdown on the ML Drawdown
Date;

the Collateral Agent shall have determined that the amount of the requested
ML Drawdown is not greater than the Available ML Construction Facility;

the Collateral Agent shall have received evidence, in form and substance
satisfactory to the Collateral Agent that all contractors, subcontractors and
other Persons working on the construction or towards the Commissioning of
the Project have been paid all amounts owing to them pursuant to the Material
Project Documents, save for any amount being claimed and contested, any
amounts that have been paid into court or otherwise posted pursuant to such
contestation, and any required holdbacks and the amounts to be paid to them
out of the proceeds of the requested ML Drawdown;

at any time (i) prior to the date on which the DER first becomes equal to 70%,
provided, however, that each of the conditions precedent set forth in this
Section are at such time met to the satisfaction of the Collateral Agent or, as
the case may be, waived by the Collateral Agent, the amount of the requested
ML Drawdown shall be disbursed in accordance with the terms hereof without
any equity Investment being required and (ii) following the date on which
DER first becomes equal to 70%, the Base Equity Contribution in the
proportion required pursuant to the definition of "Equity Rateable Share™ shall
have been made;

except to the extent that they are stated to be made as of a specific date, the
representations and warranties made under this Agreement are true, accurate
and complete in all material respects as of the date of such requested
ML Drawdown; and

no ML Event of Default shall have occurred and be continuing.
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Conditions Precedent to ML Drawdown under the ML Construction Facility on
Account of the DSRA Drawdown

Subject to and upon compliance with all of the relevant terms and conditions of this
Agreement, at any time during the Construction Period, upon or following the ML Initial
Conditions Precedent and the First ML Drawdown Conditions Precedent having been met
or, as the case may be, waived by the Collateral Agent, the Borrower can request a single
ML Drawdown under the Available ML Construction Facility on account of the DSRA
Drawdown (and to the extent that the provisions of Section 7.8 are applicable, a WCR
Release), but only if the following conditions are met to the satisfaction of the Collateral
Agent, or, as the case may be, waived by the Collateral Agent:

74.1 the Collateral Agent and the Independent Engineer shall have received a
ML Draw Request within the time periods herein provided requesting a
ML Drawdown on the ML Drawdown Date in an amount equal to the DSRA
Drawdown together with a Funding Request or a Final Funding Request, as
the case may be, prior to the last day of the month during which such Funding
Request or Final Funding Request, as the case may be, shall have been
delivered;

74.2 the DSRA Equity Contribution shall have been deposited into the Borrower
Project Funding Account;

7.4.3 the Collateral Agent shall have determined that the amount of the requested
ML Drawdown is not greater than the Available ML Construction Facility;

7.4.4 except to the extent that they are stated to be made as of a specific date, the
representations and warranties made under this Agreement are true, accurate
and complete in all material respects as of the date of such requested
ML Drawdown; and

745 no ML Event of Default shall have occurred and be continuing.

Conditions Precedent to ML Drawdown under the ML Construction Facility on
Account of Post-Commissioning Drawdowns

Subject to and upon compliance with all of the relevant terms and conditions of this
Agreement, at any time during the two (2) year period following the end of the
Construction Period, following the ML Initial Conditions Precedent and the First ML
Drawdown Conditions Precedent having been met or, as the case may be, waived by the
Collateral Agent, the Borrower can request a ML Drawdown under the Awvailable
ML Construction Facility on account of a Post-Commissioning Drawdown (and to the
extent that the provisions of Section 7.8 are applicable, a WCR Release), but only if the
following conditions are met to the satisfaction of the Collateral Agent, or, as the case
may be, waived by the Collateral Agent:

75.1 the Collateral Agent and the Independent Engineer shall have received a ML
Draw Request within the time periods herein provided requesting a ML
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Drawdown on the ML Drawdown Date in an amount equal to the Post-
Commissioning Drawdown together with a Post-Commissioning Funding
Request prior to the last day of the month during which such Post-
Commissioning Funding Request shall have been delivered;

the Base Equity Contribution in the proportion required pursuant to the
definition of "Equity Rateable Share" shall have been deposited into the
Borrower Project Funding Account;

the Collateral Agent shall have determined that the amount of the requested
ML Drawdown is not greater than the Available ML Construction Facility;

except to the extent that they are stated to be made as of a specific date, the
representations and warranties made under this Agreement are true, accurate
and complete in all material respects as of the date of such requested
ML Drawdown; and

no ML Event of Default shall have occurred and be continuing.

7.6 Conditions Precedent to Commissioning

The Commissioning Date shall occur upon all of the following conditions precedent (the
"Conditions Precedent to Commissioning™) having been met to the satisfaction of the
Collateral Agent or, as the case may be, waived by the Collateral Agent:

7.6.1

7.6.2

7.6.3
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the Collateral Agent and the Independent Engineer shall have received the
Commissioning Certificate;

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, a certificate from the Independent Engineer, certifying,
inter alia, that in its opinion all information, opinions and calculations given
and made in the Commissioning Certificate are reasonable and accurate in all
material respects and have been verified by the Independent Engineer and
that:

7.6.2.1  Commissioning Tests have been achieved and it has no reason to
believe that the Project has not been constructed in all material
respects in accordance with the Project Plans and Good Utility
Practice; and

7.6.2.2  the commissioning and interconnection tests have been performed
and met in accordance with the Material Project Documents.

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, updated execution search reports and certificates from
the Borrower’s Real Property Counsel, dated no earlier than three (3) Business
Days prior to the Commissioning Date, indicating that since the effective date
of the most recent execution search reports and certificates delivered
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7.6.5

7.6.6

7.6.7

7.6.8

7.6.9
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hereunder, no Liens other than Permitted Encumbrances have been registered
against any of such of the ML Real Property Interests as are in existence as at
such time;

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, a certificate by a Responsible Officer of the Borrower, in
his capacity as an officer of the Borrower and without personal liability,
attesting or providing that as regards such of the ML Real Property Interests
as are in existence as at such time, all realty taxes that are due and payable
have been fully paid,;

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, a certificate by a Responsible Officer of the Borrower, in
his capacity as an officer of the Borrower and without personal liability,
attesting or providing that all contractors, subcontractors and other Persons
working on the construction or towards the Commissioning of the Project
have been paid all amounts properly owing to them pursuant to the Material
Project Documents other than Punch List Items and Demobilization List
Items;

the Collateral Agent shall have received evidence, in form and substance
satisfactory to the Collateral Agent, of the establishment and funding of the
DSRA as required by the terms hereof;

the Collateral Agent shall have received evidence satisfactory to the
Independent Engineer that all work on the Project to be inspected in
accordance with Good Utility Practice as of such date by any Governmental
Authorities having jurisdiction has been duly inspected and approved by such
authorities;

the Collateral Agent shall have received, in form and substance satisfactory to
the Collateral Agent, without duplication of any item already received
hereunder, copies of certificates of insurance evidencing all insurance
covering the Borrower and required to be maintained by the Borrower
pursuant to Section 10.6 and naming the Collateral Agent as additional
insured and, if appropriate, as first loss payees, accompanied with a
satisfactory mortgagee clause;

the Borrower shall have or have had obtained all Authorizations (to the extent
not already obtained) which under Applicable Law are necessary to obtain or
have obtained, in the opinion of the Collateral Agent in connection with the
operation of the Project, none of the foregoing being subject to any condition
or containing any qualifications unsatisfactory to the Collateral Agent, without
duplication of any item already received hereunder, and all applicable waiting
periods shall have expired; and
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7.6.10 each of the conditions precedent set forth in Section 7.4 shall have been met to
the satisfaction of the Collateral Agent, or, as the case may be, waived by the
Collateral Agent.

Once all of the conditions precedent set forth in this Section 7.6 shall have been met to
the satisfaction of the Collateral Agent or, as the case may be, waived by the Collateral
Agent, the Collateral Agent shall issue the Commissioning Confirmation.

1.7 Conditions Precedent to WCR Release from the Working Capital Reserve Account
at any Time during the Construction Period

Subject to and upon compliance with all of the relevant terms and conditions of this
Agreement, at any time during the Construction Period, following the ML Initial
Conditions Precedent and the First ML Drawdown Conditions Precedent having been met
or, as the case may be, waived by the Collateral Agent (and provided that the WCR
Release Date occurs between two successive ML Drawdown Dates), the Borrower can
request, at any time and from time to time, a WCR Release from the Working Capital
Reserve Account for deposit into the Borrower Disbursement Account but only if the
following conditions are met to the satisfaction of the Collateral Agent, or, as the case
may be, waived by the Collateral Agent:

7.7.1 the Collateral Agent and the Independent Engineer shall have received a WCR
Release and Equity Funding Notice at least one (1) Business Day prior to the
WCR Release Date requesting a WCR Release on the WCR Release Date in
an amount that is less than or equal to the amount on deposit in the Working
Capital Reserve Account at such time. Each WCR Release and Equity
Funding Notice:

7.7.1.1  shall provide information sufficient to justify the necessity to fund
Eligible Project Costs by way of WCR Release prior to the
subsequent ML Drawdown Date; and

7.7.1.2  where the amount on deposit in the Working Capital Reserve
Account is insufficient for the purposes of defraying Eligible
Project Costs to be paid on the WCR Release Date, and
consequently an equity Investment in the Borrower is intended to
be made in an amount equal to the difference between such
Eligible Project Costs and such amount on deposit in the Working
Capital Reserve Account, the WCR Release and Equity Funding
Notice shall provide notice of such equity Investment;

7.7.2 except to the extent that they are stated to be made as of a specific date, the
representations and warranties made under this Agreement are true, accurate
and complete in all material respects as of the date of such requested WCR
Release; and

7.7.3 no ML Event of Default shall have occurred and be continuing.
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Conditions Precedent to WCR Release from the Working Capital Reserve Account
for Purposes of ML Drawdowns

Subject to and upon compliance with all of the relevant terms and conditions of this
Agreement, at any time during the Construction Period, following the ML Initial
Conditions Precedent and the First ML Drawdown Conditions Precedent having been met
or, as the case may be, waived by the Collateral Agent (and where the Available ML
Construction Facility is nil, or where as a result of a ML Drawdown that is to be
concurrent with the relevant WCR Release, the Available ML Construction Facility will
be nil), the Borrower can request, at any time and from time to time, a WCR Release
from the Working Capital Reserve Account for purposes of effecting a ML Drawdown
and for deposit into the Borrower Project Funding Account but only if the following
conditions are met to the satisfaction of the Collateral Agent, or, as the case may be,
waived by the Collateral Agent:

7.8.1 if such WCR Release is requested in connection with a funding of Eligible
Project Costs other than Post-Commissioning Eligible Project Costs and the
DSRA, the conditions precedent set forth in Section 7.3 shall apply, mutatis
mutandis; or

7.8.2 if such WCR Release is requested in connection with a funding of Post-

Commissioning Eligible Project Costs and the DSRA, the conditions
precedent set forth in Sections 7.4 and 7.5 shall apply, mutatis mutandis.

ARTICLE 8

ML PROJECT ACCOUNTS AND APPLICATION OF FUNDS

Borrower Project Funding Account

On or prior to the Closing Date, the Borrower shall establish with the Account Bank an
account called "Borrower — Project Funding Account” at the Account Bank Branch (the
"Borrower Project Funding Account™).

8.1.1 During the Construction Period:

8.1.1.1  there shall be deposited directly into the Borrower Project Funding
Account (i) the proceeds of all Advances under the
ML Construction Facility made under this Agreement, other than
(a) Advances under the ML Construction Facility made under this
Agreement required to fund the Debt Rateable Share of the
Minimum DSRA Requirement, (b) [intentionally deleted],
(c) [intentionally deleted], (d) Advances under the ML
Construction Facility made under this Agreement to fund the
Working Capital Reserve Account up to the Maximum WCR
Amount, and (e) an Advance under the ML Construction Facility
made under subsection 2.9.2, (ii)the proceeds of all Advances

TOR_P2Z7:5368120.9



TOR_P2Z7:5368120.9

REDACTED NSPML 2020 Interim Assessment Application NSUARB IR-3 Attachment 1 Page 33 of 319

8.1.1.2

8.1.1.3
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under the ML Construction Facility made under this Agreement
required to fund the Debt Rateable Share of any additional
amounts into the DSRA to meet the then current Minimum DSRA
Requirement, (iii) [intentionally deleted], (iv) [intentionally
deleted], (v)the proceeds of all Advances under the ML
Construction Facility made under this Agreement to fund the
Working Capital Reserve Account up to the Maximum WCR
Amount, (vi) [intentionally deleted], (vii) the proceeds of any
portion of any DSRA Equity Contribution required to fund any
additional amounts into the DSRA to meet the then current
Minimum DSRA Requirement,, (viii) the proceeds of any portion
of any Base Equity Contribution, (ix)the proceeds of any
Additional Debt, (x) [intentionally deleted], (xi) [intentionally
deleted], (xii) [intentionally  deleted], (xiii) [intentionally
deleted], (xiv) [intentionally deleted], (xv) [intentionally
deleted], (xvi) any amounts to be transferred into the Borrower
Project Funding Account pursuant to subsections 8.3.3 and 8.3.4
and paragraph 8.6.1.3  (xvii)all reimbursements from
Governmental Authorities of Sales Taxes, and (xviii) any other
amounts received by the Borrower during the Construction Period,
including insurance or warranty proceeds (but, with respect to
insurance proceeds relating to any damage or destruction of the
Project, only to the extent they are deposited into the Borrower
Project Funding Account pursuant to paragraph 8.6.1.3), liquidated
damages and any amounts due and payable to the Borrower;

amounts in the Borrower Project Funding Account (other than
amounts contemplated in paragraphs 8.1.1.3, 8.1.1.4, 8.1.1.5 or
8.1.1.6) shall be withdrawn from the Borrower Project Funding
Account and deposited into the Borrower Disbursement Account to
fund payment of amounts by the Borrower pursuant to an approved
Funding Request or Final Funding Request, subject to the
application of funds in the following order of priority: to pay
(a) firstly, rateably, the Various Agent Costs and Expenses,
(b) secondly, the Funding Vehicle Project Costs and Expenses,
(c) thirdly, the Canada Project Costs and Expenses and
(d) fourthly, the Other Project Costs, including for purposes of
effecting any Sinking Fund Payments into the Sinking Fund
Account;

amounts in the Borrower Project Funding Account deposited
therein pursuant to clause (v) of paragraph 8.1.1.1 shall be
transferred only to the Working Capital Reserve Account;

amounts in the Borrower Project Funding Account deposited
therein pursuant to clauses (ii) and (vii) of paragraph 8.1.1.1 shall
be transferred only to the DSRA,;
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[intentionally deleted];
[intentionally deleted];

funds in the Borrower Project Funding Account and forming part
of the Aggregate Borrower Project Funding Account Balances
shall remain in the Borrower Project Funding Account to be
applied for purposes of subsequent Funding Requests as per
clause (iv) of the definition of "Funding Request”, or, as
applicable, the Final Funding Request as per clauses (v), (vi) and
(xvii) of the definition of "Final Funding Request".

During the Operating Period:

8.1.2.1

8.1.2.2

there shall be deposited directly into the Borrower Project Funding
Account: (i) ML Project Revenues, (ii) [intentionally deleted],
(i1i) the proceeds of any Additional Debt (other than the proceeds
of Additional Debt used by the Borrower to pay Sustaining Costs),
(iv) any amounts to be transferred into the Borrower Project
Funding Account pursuant to subsections 8.3.3 and 8.3.4 and
paragraphs 8.6.1.3 and 8.7.2.3, (v)all reimbursements from
Governmental Authorities of Sales Taxes, (vi) any other amounts
received by the Borrower during the Operating Period, including
insurance or warranty proceeds (but, with respect to insurance
proceeds relating to any damage or destruction of the Project, only
to the extent they are deposited into the Borrower Project Funding
Account pursuant to paragraph 8.6.1.3), liquidated damages, and
(vii) any Investments in the Borrower or any proceeds of
Additional Debt, in each case intended to be used by the Borrower
to pay Sustaining Costs;

funds in the Borrower Project Funding Account shall be applied,
from time to time, including for greater certainty, more than once
per month, in the following order of priority:

@ firstly, for rateable application towards payment of the
Various Agent Costs and Expenses due and payable;

(b) secondly, for application towards payment of the Funding
Vehicle Project Costs and Expenses;

(c) thirdly, for application towards payment of the Canada
Project Costs and Expenses;

(d) fourthly, for application towards payment of Post-
Commissioning Eligible Project Costs pursuant to an
approved Post-Commissioning Funding Request;
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fifthly, for application towards payment of Recoverable
Operating Costs and Sustaining Costs of the Borrower
currently due and payable or reasonably foreseeable for the
next thirty (30) days and with respect to which funds have
not already been withdrawn from the Borrower Project
Funding Account, as well as those of the Funding Vehicle,
including taxes as well as all other payments required to be
made by the Administrator under the terms of the
Administration Agreement;

sixthly, at any time that any such amount is due, for
rateable application towards the payment of (i) all interest
in respect of the ML Construction Loan then due and
payable; (ii) all principal on the ML Construction Loan,
any ML Make-Whole Amount and any amount to be paid
into the Sinking Fund Account then due and payable and
(iii) all breakage costs and other losses and expenses then
due and payable pursuant to the provisions of the
Consolidated Transaction Documents;

seventhly, for application towards payment of
Unrecoverable Operating Costs of the Borrower currently
due and payable or reasonably foreseeable for the next
thirty (30) days and with respect to which funds have not
already been withdrawn from the Borrower Project
Funding Account, as well as those of the Funding Vehicle,
including taxes as well as all other payments required to be
made by the Administrator under the terms of the
Administration Agreement;

eighthly, from time to time, paid to the DSRA, up to such
amounts as may be required in order for the total amount
on deposit in the DSRA to be equal to the then Minimum
DSRA Requirement, for application in accordance with
subsection 8.3.2;

ninthly, for application towards payment of any amounts
due and payable under Additional Debt, including principal
and interest, and fees, costs and expenses; and

tenthly, on Distribution Dates, (i) provided that the
Distribution Conditions are then met, all Distribution Funds
in the Borrower Project Funding Account shall be released
from the security or other covenants or obligations of the
Borrower under this Agreement or the ML Security
Documents and applied at the Borrower's option, or (ii) if
the Distribution Conditions are not then met, all such
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amounts shall be deposited to and retained in the Borrower
Distribution Reserve Account for application in accordance
with the terms of subsection 8.5.1.

8.2 [Intentionally Deleted]

8.3 DSRA

Prior to the Closing Date, the Borrower shall establish with the Account Bank an account
called "Borrower — Debt Service Reserve Account™ at the Account Bank Branch (the
"DSRA").

8.3.1 During the Construction Period, there shall be transferred to the DSRA all
amounts required to be paid thereto from the Borrower Project Funding
Account in accordance with the provisions of paragraph8.1.1.4 and
immediately prior to the Commissioning Date, if applicable, there shall be
transferred to the DSRA an amount equal to the amount calculated pursuant to
paragraph (vi) of the definition of "Final Funding Request".

8.3.2 During the Operating Period or during the Construction Period, at any time
where the total amount on deposit in the DSRA, plus the amount of any Letter
of Credit provided to the Collateral Agent pursuant to subsection 8.3.5, is less
than the Minimum DSRA Requirement as at the then most recent Minimum
DSRA Requirement Fixing Date, there shall be deposited directly into the
DSRA (i) amounts on deposit in the Borrower Project Funding Account in
excess of the amounts applied pursuant to clauses (a) to 8.1.2.2(g) of
paragraph 8.1.2.2 or, (ii) at the option of the Borrower, amounts on deposit in
the Liquidity Reserve Account, until the total amount on deposit in the DSRA
equals the then Minimum DSRA Requirement.

8.3.3 During the Operating Period or during the Construction Period, on a monthly
basis at any time where the total amount on deposit in the DSRA exceeds the
Minimum DSRA Requirement as at such time, the amount of such excess
shall be transferred to the Borrower Project Funding Account.

8.34 During the Operating Period or during the Construction Period, on a monthly
basis at any time that there shall be on deposit in the DSRA any ML Income
on Account Balances, such ML Income on Account Balances shall be
transferred to the Borrower Project Funding Account.

8.3.5 During the Operating Period or during the Construction Period, the Borrower
shall be permitted at any time to deliver to the Collateral Agent a Letter of
Credit issued under a letter of credit facility of Emera or a Subsidiary of
Emera (other than the Borrower) for any amount up to the Minimum DSRA
Requirement as at then most recent Minimum DSRA Requirement Fixing
Date. The total amount required to be on deposit in the DSRA at any time
while the Collateral is in possession of such a valid Letter of Credit shall be
reduced by the amount of such Letter of Credit.
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Borrower Disbursement Account

Prior to the Closing Date, the Borrower shall establish with the Account Bank in the
name of the Borrower an account entitled "Borrower — Disbursement Account” at the
Account Bank Branch (the "Borrower Disbursement Account™). For greater certainty,
funds in the Borrower Disbursement Account shall be disbursed by the Borrower and not
the Collateral Agent to pay Project Costs, Operating Costs and Sustaining Costs as set out
herein. The Borrower Disbursement Account shall be subject to a blocked account
agreement pursuant to subsection 6.1.3, but will be controlled by the Borrower unless the
Collateral Agent gives notice to the Borrower under such blocked account agreement
during the continuance of an ML Event of Default that the Collateral Agent is taking
control of the Borrower Disbursement Account.

8.4.1 During the Construction Period:

8.4.1.1  there shall be deposited directly into the Borrower Disbursement
Account (i) all amounts to be paid thereto from the Working
Capital Reserve Account in accordance with the provisions of
paragraph 8.10.2.1 and (ii) the proceeds of any equity Investment
to which reference is made in paragraph 7.7.1.2; and

8.4.1.2  there shall be deposited, from time to time, from the Borrower
Project Funding Account into the Borrower Disbursement Account
the amounts contemplated in paragraph 8.1.1.2 to be released and
applied by the Borrower pursuant to an approved Funding Request
or Final Funding Request to pay in the following order of priority:
(a) firstly, rateably, the Various Agent Costs and Expenses,
(b) secondly, the Funding Vehicle Project Costs and Expenses,
(c) thirdly, the Canada Project Costs and Expenses and
(d) fourthly, the Other Project Costs.

8.4.2 During the Operating Period:

8.4.2.1  there shall be deposited, from time to time, from the Borrower
Project Funding Account into the Borrower Disbursement Account
the amounts contemplated in clauses (a) to (e) and (g) of paragraph
8.1.2.2 to be released and applied by the Borrower to pay in the
following order of priority: (a) firstly, rateably, the Various Agent
Costs and Expenses, (b) secondly, the Funding Vehicle Project
Costs and Expenses, (c) thirdly, the Canada Project Costs and
Expenses, (d) fourthly, Post-Commissioning Eligible Project Costs
pursuant to an approved Post-Commissioning Funding Request,
and (e) fifthly, Operating Costs and Sustaining Costs of the
Borrower.

8.4.3 If the total amount of actual Project Costs, Operating Costs and Sustaining
Costs paid from the Borrower Disbursement Account by the Borrower is less
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than the total amount deposited into the Borrower Disbursement Account
from the Borrower Project Funding Account for any month, the excess
amount shall be deposited by the Borrower back into the Borrower Project
Funding Account.

8.4.4 If the total amount of actual Project Costs, Operating Costs and Sustaining
Costs to paid from the Borrower Disbursement Account by the Borrower is
greater than the total amount deposited into the Borrower Disbursement
Account from the Borrower Project Funding Account for any month, the
shortfall amount shall be brought forward by the Borrower and included in the
subsequent ML Draw Request.

Borrower Distribution Reserve Account

Prior to the Commissioning Date, the Borrower shall establish with the Account Bank in
the name of the Borrower an account entitled "Borrower — Distribution Reserve Account"
at the Account Bank Branch (the "Borrower Distribution Reserve Account").

8.5.1 During the Operating Period:

8.5.1.1  there shall be deposited, from time to time, into the Borrower
Distribution Reserve Account amounts on deposit in the Borrower
Project Funding Account in excess of the amounts applied
pursuant to clauses (a) to (i) of paragraph 8.1.2.2 and which are
required to be deposited therein pursuant to clause (j) of
paragraph 8.1.2.2.

8.5.1.2  from time to time, on Distribution Dates, funds in the Borrower
Distribution Reserve Account shall be released from the security or
other covenants or obligations of the Borrower under this
Agreement or the ML Security Documents and applied at the
Borrower's option, provided that all of the Distribution Conditions
are then met.

Borrower Insurance Reserve Account

Prior to the Closing Date, the Borrower shall establish with the Account Bank in the
name of the Borrower an account entitled "Borrower — Insurance Reserve Account"” at the
Account Bank Branch (the "Borrower Insurance Reserve Account”).

8.6.1 During the Construction Period:

8.6.1.1  there shall be deposited, from time to time, into the Borrower
Insurance Reserve Account the insurance proceeds contemplated
in paragraph 10.6.6.1 to be released and applied by the Borrower to
the repair and restoration of the Project.

TOR_P2Z7:5368120.9



8.6.2

REDACTED NSPML 2020 Interim Assessment Application NSUARB IR-3 Attachment 1 Page 39 of 319

8.6.1.2

8.6.1.3

ML CREDIT AGREEMENT - PAGE 33

there shall be deposited, from time to time, into the Borrower
Insurance Reserve Account the insurance proceeds contemplated
in paragraphs 10.6.6.1 and 10.6.6.3 to be released and applied by
the Borrower to the repair and restoration of the Project, subject to
the Repair Conditions having been satisfied and to the provisions
of subsection 10.6.7.

insurance proceeds remaining in the Borrower Insurance Reserve
Account following the application of paragraphs 8.6.1.1 and
8.6.1.2, and to the extent the repairs and restorations intended to be
effected with such insurance proceeds have been fully completed,
shall be deposited into the Borrower Project Funding Account.

During the Operating Period:

8.6.2.1

8.6.2.2

8.6.2.3

there shall be deposited, from time to time, into the Borrower
Insurance Reserve Account the insurance proceeds contemplated
in paragraph 10.6.6.1 to be released and applied by the Borrower to
the repair and restoration of the Project.

there shall be deposited, from time to time, into the Borrower
Insurance Reserve Account the insurance proceeds contemplated
in paragraphs 10.6.6.1 and 10.6.6.3 to be released and applied by
the Borrower to the repair and restoration of the Project, subject to
the Repair Conditions having been satisfied and to provisions of
subsection 10.6.7.

insurance proceeds remaining in the Borrower Insurance Reserve
Account following the application of paragraph 8.6.2.1 and 8.6.2.2,
and to the extent the repairs and restorations intended to be
effected with such insurance proceeds have been fully completed,
shall be deposited into the Borrower Project Funding Account.

8.7 Sinking Fund Account

Prior to the Closing Date, the Borrower shall establish with the Account Bank in the
name of the Borrower an account entitled "Borrower — Sinking Fund Account™ at the
Account Bank Branch (the "Sinking Fund Account").

8.7.1

8.7.2
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On the date of the Advance relating to the Final Funding Request, there shall
be deposited into the Sinking Fund Account the amounts required to be
deposited therein pursuant to Section 2.9;

Starting from the first Sinking Fund Deposit Date:

8.7.2.1

there shall be deposited, from time to time, into the Sinking Fund
Account the amounts required to be deposited therein pursuant to
clause (d) of paragraph 8.1.1.2 and clause (f) of paragraph 8.1.2.2;
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8.7.2.2  there shall be transferred, on each FV Bond Maturity Date, as
applicable, from the Sinking Fund Account to the Borrower Project
Funding Account an amount equal to the lesser of the amount then
on deposit in the Sinking Fund Account and the amount of
principal on the ML Construction Loan then due and payable; and

8.7.2.3  ona monthly basis, at any time that there shall be on deposit in the
Sinking Fund Account any ML Income on Account Balances, such
ML Income on Account Balances shall be transferred to the
Borrower Project Funding Account, provided, however, that the
balance remaining thereafter in the Sinking Fund Account is not
less than the total amount determined by aggregating the amounts
indicated in each applicable schedule to Exhibit B with respect to
the date of the proposed transfer.

Cost Overrun Escrow Account

Prior to the Closing Date, the Borrower shall establish with the Account Bank in the
name of the Borrower an account entitled "Borrower — Cost Overrun Escrow Account™ at
the Account Bank Branch (the "Cost Overrun Escrow Account”). Funds shall be
transferred to and from the Cost Overrun Escrow Account in accordance with
Section 10.28.

Liquidity Reserve Account

On or prior to the Closing Date, the Borrower shall establish with the Account Bank an
account called "Borrower — Liquidity Reserve Account™ at the Account Bank Branch (the
"Liquidity Reserve Account"). The Borrower may, from time to time, deposit (or cause
to be deposited) funds into the Liquidity Reserve Account. Amounts from the Liquidity
Reserve Account shall be used solely (i) to fund Project Costs which are not funded out
of the Borrower Project Funding Account or costs approved by the Collateral Agent,
(i) to pay Operating Costs and Sustaining Costs that have not been included in the O&M
Budget to prevent or repair any unanticipated damage to the Project or cover operating
shortfalls, and (iii) to fund any shortfall in the DSRA to meet the then current Minimum
DSRA Requirement.

Working Capital Reserve Account

On or prior to the Closing Date, the Borrower shall establish with the Account Bank an
account called "Borrower — Working Capital Reserve Account” at the Account Bank
Branch (the "Working Capital Reserve Account").

8.10.1 Pursuant to the first ML Drawdown pursuant to Section 7.2 and from time to
time thereafter, there shall be transferred to the Working Capital Reserve
Account all amounts required to be paid thereto from the Borrower Project
Funding Account in accordance with the provisions of paragraph 8.1.1.3;

8.10.2 During the Construction Period:
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8.10.2.1 subject to subsection 8.10.3, funds in the Working Capital Reserve
Account may be withdrawn from the Working Capital Reserve
Account for deposit into the Borrower Disbursement Account, the
whole subject to Section 7.7; and

8.10.2.2 at any time that there shall be on deposit in the Working Capital
Reserve Account any ML Income on Account Balances, such ML
Income on Account Balances shall be transferred to the Borrower
Project Funding Account.

8.10.3 Immediately prior to the Commissioning Date, funds in the Working Capital
Reserve Account and forming part of the Working Capital Reserve Account
Balance shall be applied for purposes of the Final Funding Request as per
clauses (v), (vi) and (xvii) of the definition of "Final Funding Request".

Disbursements by the Collateral Agent

The Funding Vehicle and the Collateral Agent hereby acknowledge and agree that,
wheresoever applicable, (i) the Collateral Agent shall effect all transfers of funds between
Borrower Project Accounts (other than the Borrower Disbursement Account prior to the
exercise by the Collateral Agent of its rights under the blocked account agreement in
accordance with Section 8.4 and the Liquidity Reserve Account), (ii) the Collateral Agent
shall effect all transfers and deposits of funds into the Borrower Disbursement Account
and the Borrower shall effect all disbursements of funds out of the Borrower
Disbursement Account, and (iii) the Borrower shall effect all transfers of funds into and
out of the Liquidity Reserve Account, provided that all such transfers and disbursements
shall be in accordance with the terms of this Article and may occur more than once per
month.

ARTICLE 9

REPRESENTATIONS AND WARRANTIES

To induce the Funding Vehicle to make the ML Construction Facility available to the Borrower,
the Borrower represents and warrants to and in favour of the Collateral Agent, as follows:

9.1

Existence and Good Standing

The Borrower is a corporation duly and validly incorporated or formed, as applicable,
validly existing and in good standing under the Laws of NL and has the legal capacity
and power to own its Assets, to carry on its business as now being conducted and as
proposed to be conducted under the ML Project Finance Documents in NL and NS and to
undertake, carry on the Project and Commission the Project.
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Authority

The Borrower has the requisite capacity and power to enter into each of the ML Project
Finance Documents and the Material Project Documents to which it is a party and
perform its obligations thereunder in accordance with the terms and conditions thereof.

Due Authorization

The Borrower has taken all necessary action to authorize the execution and delivery by it
of each ML Project Finance Document and Material Project Document to which it is a
party, the creation and performance of its obligations thereunder and the creation of the
Liens, if any, over its Assets and the consummation of the transactions contemplated
thereunder.

Due Execution

The Borrower has duly executed and delivered each ML Project Finance Document and
Material Project Document to which it is a party.

Non-Conflict

None of the authorization, execution, delivery or performance of the ML Project Finance
Documents by the Borrower, nor the creation of Liens in favour of the Collateral Agent
over the Assets subject thereto, nor the consummation of any of the transactions
contemplated in the ML Project Finance Documents and Material Project Documents:

95.1 requires any Authorization to be obtained or Registration to be made (except
such as have already been obtained or made and are now in full force and
effect), except (i) the Registration of the ML Security Documents to be made
on or about the Closing Date and those to be made against the Future
ML Assets and Rights, as and when same are acquired by the Borrower, and
(i1) such Authorizations (a) which by the nature thereof need not be obtained
until a future date and (b) as pertain to the Material Project Documents, those
listed in Part V of Schedule "B";

95.2 conflicts with, contravenes or gives rise to any default under (i) any of the
Organizational Documents of the Borrower, (ii)the provisions of any
indenture, instrument, agreement or undertaking to which the Borrower is a
party or by which the Borrower or any of its Assets are or may become bound,
or (iii) any Applicable Law; or

9.5.3 has resulted or will result in the creation or imposition of any Lien (other than
Permitted Encumbrances) upon any of the Assets of the Borrower.

Enforceability

Each ML Project Finance Document and Material Project Document to which the
Borrower is a party constitutes a valid and legally binding obligation enforceable against
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it in accordance with its terms, subject only to bankruptcy, insolvency, winding-up,
dissolution, administration, reorganization, arrangement or other statutes or judicial
decisions affecting the enforcement of creditors’ rights in general and to general
principles of equity under which specific performance and injunctive relief may be
refused by a court in its discretion.

Compliance with Law

The Borrower is in compliance with all Applicable Laws, the non-compliance with which
would have a Material Adverse Effect. Moreover, the Borrower is in compliance with all
AML Legislation. This section does not apply to Environmental Laws, the compliance of
which is addressed specifically in Section 9.20,

Litigation

Save and except as disclosed in Schedule "F" or as notified to the Collateral Agent in
writing after the date hereof, there is no notice of infraction, action, suit or proceeding
pending against (nor, to the Knowledge of the Borrower, any notice of infraction, action,
suit or proceeding threatened against or in any other manner relating adversely to) the
Borrower or any of its Assets in any court or before any arbitrator of any kind or before
or by any Governmental Authority, which, if adversely determined (i) would have a
Material Adverse Effect or (ii) would prevent Commissioning of the Project.

Corporate Structure and Location of Assets

Subject to the notices provided by the Borrower to the Collateral Agent pursuant to
Section 10.11, Schedule "G" indicates:

9.9.1 each Person holding Capital Stock in the Borrower;

9.9.2 the type of Capital Stock held by each such Person and the percentage of
ownership of such party represented by such Capital Stock;

9.9.3 the location of the registered and chief executive offices and the principal
place of business of the Borrower and its jurisdiction of organization; and

9.9.4 the exact name of the Borrower.

No Material Adverse Effect

No event or events have occurred which have or would have a Material Adverse Effect or
would prevent the Borrower from achieving Commissioning of the Project.

Financial Statements

All of the quarterly and annual Financial Statements which have been furnished to the
Collateral Agent in connection with this Agreement are complete in all material respects
and such Financial Statements fairly present the financial position of the Borrower as of
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the dates referred to therein and have been prepared in accordance with Applicable
Accounting Principles except that, in the case of quarterly Financial Statements, notes to
the statements and audit adjustments required by Applicable Accounting Principles are
not included.

9.12 Accuracy of Information

To the Knowledge of the Borrower, no information furnished by it to the Collateral
Agent in connection with any of the ML Project Finance Documents contains any
material misstatement of fact or omits to state a material fact necessary to make the
statements contained therein not misleading in light of the circumstances in which they
were made and as of the date made. The Borrower has no Knowledge of any undisclosed
fact that has or would have a Material Adverse Effect and that has not been otherwise
disclosed in writing to the Collateral Agent.

9.13 Accuracy of Forecasts

Each financial forecast and projection with respect to the Borrower furnished to the
Collateral Agent, including the information and documents delivered pursuant to
subsection 7.1.2, was based upon assumptions believed to be reasonable by the Borrower
as of the date of preparation.

9.14 All Authorizations Obtained and Reqistrations Made

All Authorizations and Registrations necessary to permit (i) the Borrower to execute,
deliver and perform each ML Project Finance Document and Material Project Document
to which it is a party, consummate the transactions contemplated thereby and grant the
Liens contemplated in the ML Security Documents to which it is a party, (ii)the
Borrower to undertake and carry on the Project and Commission the Project, and (iii) the
Borrower to own its Assets and carry on its business, have been obtained or effected and
are in full force and effect other than (a) in each case, as disclosed in PartV of
Schedule "B", (b) in each case, those not yet required and which are expected to be
obtained in the ordinary course as and when required, (c) in each case, the Registrations
of the ML Security Documents to be made on or about the Closing Date and those to be
made against the Future ML Assets and Rights as and when same are acquired by the
Borrower, (d) the CAST Lease and (e) as pertains to the Material Project Documents
referred to in paragraph (i) and generally as regards paragraphs (ii) and (iii) for such
Authorizations and Registrations the failure to obtain, effect or to be in full force and
effect would not have a Material Adverse Effect. The Borrower is in compliance in all
material respects with the requirements of all such Authorizations and Registrations
applicable to it and there is no award outstanding or litigation existing, pending or
threatened which could result in the revocation, cancellation, suspension or any adverse
modification of any of such Authorizations and Registrations.

9.15 Pension Plans

The Borrower has no Pension Plans.
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No ML Event of Default

No ML Event of Default has occurred that has not been disclosed to the Collateral Agent
and either remedied (or otherwise ceased to be continuing) or expressly waived in writing
by the Collateral Agent.

ML Assets and Rights

The Borrower is the sole legal and beneficial owner of the Current ML Assets and Rights,
free and clear of any encumbrance or Lien other than Permitted Encumbrances and the
Current ML Assets and Rights are the Assets required by the Borrower as of the Closing
Date to carry on its business as described in Section 9.22. The Borrower will be the sole
legal and beneficial owner of the Future ML Assets and Rights, as and when they are
acquired, free and clear of any encumbrance or Lien, other than Permitted Encumbrances.

Intellectual Property

The Borrower owns, possesses, is licensed or otherwise has the right to use all
Intellectual Property Rights which are necessary for the operation of its business as
presently conducted and as proposed to be conducted following Commissioning of the
Project without any Known material conflict with the rights of others, except those for
which the failure to own or possess (or be licensed or otherwise have the right to use)
would not, singly or in the aggregate, have a Material Adverse Effect. To the best
Knowledge of the Borrower, there is no violation by any Person of any of its rights with
respect to any of the Intellectual Property Rights that would, singly or in the aggregate,
have a Material Adverse Effect.

Taxes
The Borrower has:

9.19.1 delivered or caused to be delivered as and when required all returns for Taxes
to the appropriate Governmental Authorities;

9.19.2 paid and discharged all Taxes payable by it when due except with respect to
any such Tax which is being contested in good faith by appropriate
proceedings and for which appropriate reserves have been provided in its
books and as to which neither any Lien (other than a Permitted Encumbrance)
has attached nor any foreclosure, distraint, seizure, attachment, sale or similar
proceedings shall have been commenced;

9.19.3 made provision for appropriate amounts in respect of any Taxes likely to be
exigible in accordance with Applicable Accounting Principles; and

9.194 withheld and collected all Taxes required to be withheld and collected by it
and remitted as and when required such Taxes to the appropriate
Governmental Authority.
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9.20 Environment

With respect to environmental matters:

9.20.1
9.20.2

9.20.3

9.20.4

9.20.5

9.20.6

the Borrower is in compliance with all Environmental Laws;

the ML Assets and Rights are owned, leased, managed, controlled or operated
in compliance with all Environmental Laws;

there are no existing, pending or, to the Knowledge of the Borrower,
threatened:

9.20.3.1 claims, complaints, notices or requests for information received by
the Borrower with respect to any alleged violation by the Borrower
of or alleged liability of the Borrower under any Environmental
Law relating to any of the ML Assets and Rights; or

9.20.3.2 orders from any Governmental Authority, including stop, Clean-
Up or preventative orders, directions or action requests issued
under Environmental Law which have been received by the
Borrower requiring any work, repair, Clean-Up, construct