Maritima i.lnlt Transmission Project
industrial and Employment Benefits Agreament

THIS AGREEMENT, mads effective this 2"“" day of November: 1014

BETWEEN:
HER MAIESTY IN RIGHT OF NEWFOUNDLAND AND LABRADOR,
as represented by the Minlster of Natural Resources and the Minister for
Intargovernmental Affairs
{("Newfoundiand and tabrador”}
AND:
NSP MARITIME LINK INC.
("nsemL)
AND:

HER MAIESTY IN RIGHT OF NOVA SCOTIA,
aseepresented by the Minister of Energy

(“Nova Scotia”)

WHEREAS under and by virtue of the Environmental Protection Act, SNL 2002, ¢ E-14.2,
as amended, NSP Maritime Link Inc. notified the Ministar of Environment and
Consarvation of Newfoundland and Labrador of the proposad Marftime Link
Transmissien Projact and the Minister datermined that an Environmental Preview
Report (“EPR") was required; and !

WHERBAS on lanuary 17, 2013, NSP Maritime Lnk Inc. submitted an Environmentsl
Assessment Report to the Minlster of Environment and Conservation committing to
develop a Newfoundland and Labrador Benefits Agreement; and

WHEREAS NSP Maritime Link Inc. hus committed to exacuting the Newloundiand and
Labrador Banefits Agreament with the Provinces, the within Agreemant constitutes the
NSP Maritima Link Inc. Benafits Agresment; and




WHEREAS the Govamments of Newfoundiand and Labrador and Nova Scotla entered
into & Memorandum of Understanding detalling Maritime Unk-relsted terms end
princples, deted Novembar 28, 2011,

NOW THEREFORE THIS AGREEMENT WITNESSES that for and in considaration of the
mutual covenants and eonditions hereinafter set forth, NSP Maritime Link Inc, and the
Provinces agree as follows:

PART | = Commitment to Benefits

This Bensfits Agreement outlines the ovarall benefits for the construction of the
Maritime Link Transmission Project. it will Inform all contracts, purchesing, and
amploymant and all contractors and subcontractors will be required to adhera to the i
tarms conteined within this Agreement. Tha overriding objective of this Beneflts
Agreement Is to provide apportunities and benellts ta the peopla of the Provincas
during the construction phase of the Projact.

All work for the Project that can be parformed In the Pravinzes sholl be perfarmed in
the Provinces, Nothing In this Agreement shall contravena the Marltime Link-related
terms and principlas contalned within the Memorandum of Understanding between the
Govemments of Newfoundiend and Labrador and Nova Scotla dated November 28,
2011 {the "MOU"},

PART i = Definitions

The following words and terms, wherever used In thls Agreement, shall have the
following mesnings:

*Assembly” means tha following land based activitles;

8) The fiiting together of manufectured items or structural components Into a
complete structure;

b} Installation of duct work:
¢} Instaliation of plplng;

d) Installation of mechanical, electrical instrumentstion, communicetions, heating,
ventllation aind alr conditioning systams;

-

e} tnstallation of menufactured components and equipment; and

f) Alltemporary works supporting Assembly.
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"Collactive Agreements” mesns the Collective Agreement between NSPML and the
International Brotherhood of Electrical Workers (“IBEW"), dated lanuary 28, 2013 and
any collective agreemants signed with [sbour unions In Nova Scotia.

“Constructlon* means the following land based activities:
a) Civilconstruction;
h) Mechanical completion and commissioning work; and
¢} Allinfrestructure end tamporary works supporting Construction.

“Coordinator” means the Coordinator NL, Coordinator NS and Coordinator NSPML, who
shall be responsible for administering the implementation of this Agreement and
communicating Infarmation which a Party requires In connection with compliance with
this Agreement. “Coordinator NL” shall rafer to an Individual nppointed a5 a coordinator
by the Newloundiand and Lsbrador Department of Nalural Resources, and an altemsta
for that Individual; “Coordinator NS* shal) refer to an Individual appointed as a
coordinator by Nova Scotie, and #n akternate for that Individual; and “Coordinator
NSPML” shafl refer to an individual appointed as @ coordinator by NSPML and en
altarnate for that individual

“Dasignated Groups' means Individuals or groups of Individuals, including women,
Aboriginal persons, persons with disabllitles, end members of vislble minorities, as
identified inthe Diversily Plan,

“Dlversity Plan” has the meaning set out in Part |, section 5.2,

"Governments’ means the Govarnment of Newfoundlend and Lsbrador and the
Government of Nova Scotla,

“Land Taansmission Compongnt” hes the meaning set outin Part .

“NSPML” means NSP Maritima Link inc.

person Hours” means hours spent by any person dolng work in relation to the Project.
“project” means tha construction project described In Partll,

“provinces® maans the Provinca of Newfoundiand and Labrador and the Province of
Nova Scotia,




*Resident of Newfoundland and Labrador” mesns @ person ordinarily resident in the
Provines or who meets the requirements of the Elections Act, 1991, SNL 1992 c E-3.1, a5
amanded,

“Resident of Nova Scotia” mesns a person ordinarily restdent in tha Province of Nova
Scotls or who meets the requirements of the Municipoi Elections Act, RS, ¢ 800, 5. 1, as
amended.

“RFP” mesns a request for proposal.

“Speclalizad Enginaering” refars to specialized englnesring expartise of a particular and
specific nature which Is ordinarily performad In limitad centers worldwide.

cuhsaa Cabot Stralt Component” has the meaning set out in Partiil.

“Suppller Divarality” is tha proattive business process of sourcing products and services
from previously under-used suppllers including women-owned businesses and
businesses owned by other designated groups as described In NSPML's Diversity Plan,

PARY [1l = Project Dascription

The Project consists of the design, development and construction of the Maritime Link
Transmission Project between tha Istand of Newfoundland und Cspe Breton, Nova
Seatia. The transmisslon link Is a 500 MW, +/-200 to 250 kV high voltaga transmission
system that includes the foliowing slements and assaclated infrastructure: transmission
coridors, subsea cables, shora grounding facilities, two convarter stations and sdjoining
substations, two transition compounds and other potentisl infrastructure as requirad,
The two main geographksl componants of the projact are;

1. tandTransmission Component, which includes:

a) In southwestern Newfoundland, a new direct current {"PC") transmission
line batwaean Cape Ray and Bottom Brook slong an existing transmission
corridor {approximately 140 kilometres), and an slternating current {"AC”)
transmilssion line between Bottom Brook and Granke Canal in a combination
of existing and new corridors (approximatafy 160 kilometras);

b} In Cepe Breton, Nova Scotla, a new DC transmisslon line (approximately 50
Kilometres) paraliel to an existing transmission corridor centerline betwaen
Polnt Aconi and Woodbine; and

¢) All substations/switchyards, convetter stations, grounding sites, grounding
lines and transition compounds In the Provinces (together the “Land
Transmlssion Component®).
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2. Subsea Cabot Stralt Component, which includas:

B} Crassing the Cabot Strail, two subssa cables spanning approsimately 170
Kiomatres Including hut not limitad to assoclated work batween the terminal
points of the subsaa cable systemns at the transition sites tocated at Cape Ray,
NL end Palnt Aconl, NS {the “Subses Cabot Strelt Component®),

PART IV - Industrial Baneflts

1. Projuct Managamant

11

12

NSPML shall maintaln project offices In the Provinces for the construction and
mansgement of the Project In the Provinces,

Project managemant activities of NSPML shall be locatad In the Provinces. All key
dacistons ralating to tha Projact shall be made from within the Provinces,

2, Projact Managament and Englnearing

21

24

NSPML and Its cantractars snd suli-cantractors shall perform all anglneering and
project management for the Project in the Provinces, except Speclalized
Enginaering that meets the conditions set out in sactlon 2.4,

Based on current estimetes, not less than the following number of project
mansgement and engineering hours for the Project shall take place within the
Provinces;

m.m

Based on current estimates, not less than the following number of project

managament snd enginesring hours for the Project shall take place within the
Provinces:

8}  1lsnd Trensmission Component: 475,000 Person Hours; and
b)  Subsea Cabot Stralt Component: 25,000 Parson Hours,

Spaclalized angineering may oceur outside the Provinces whan the following
conditions are met:

a) The work s Intagral to tha Project; and

b) Tha work s of such limited duration orintensity that relocating the nevessary
expertise to the Provinces is impractical,




25

26

27

28

NSPML shall use all reasonable efforts to have Specialized Enginesring
performed In the Provinces including:

u) Psying commercially reasonable costs to relocate requited personnel to the,
Provinces; and

b} Providing wages, banefits snd accommodations that are competitive with
those in jurisdictions from which the raquired expertisa or experience Is
olﬂl'n!d. .

in the event that there Is Spaciallzed Enginearing undartuken outside the
Provinces, NSPML shall ensure thet such Specialized Englnsering is in full
collaboration with engineering efforts within the Provinces and the results of
such Speclalized Engineering shall be Integrated into this engineering effort as
saon s practicable,

Coordinator NSPML shall provide Coordinators NL end NS with written notice In
advante of proceeding with Speclulizad Enginearing outside of the Provinces.
Such written natice shall include a description of the work and how each of the
triterla relsted to Specialized Enginearing have bsan met, Including
demonstration of the effort that has basn undartaken towards having the work
perfarmad in the Provinces.

HiSPML shall ensure that Its contractor(s) are aware of and comply with NSPML's
commitments inthis Part.

8, Pracuremantand Contracting

31

From the project offices In the Provinces, NSPML shall:
a} (ssue al) Requast for Propusels/Procurement relsted documents;

b} Be the priiacy point of contact for aft Inquiies regerding contracts and
pracurament;

¢ Coordinate suppller development activitles;
d) Make all decisions related to procurement;
1) Issueprocurement swards; end

f) Conduct all meetings with suppliers {other than those necessary to he
performed et the supplier's location) relatad to procurement.




32  NSPML shall ensura equal treatment to Nawfoundland and Labrador and Nava
Scotia-based contractors, sarvice providers, consultants snd suppllers for the
Project as follows:

8) Provide full and falr opportunity to participate, on a competitive besls, in the
supply of goods and services;

b} AD requasts for proposals and bid packages in relstion to the Project shall
regquire that biddars use standards that meat tha requiremants of Canadlan
governmental authorities and shell speclfy Canadien standards where
appropriate;

¢) Require that contractor{s) be aware of the terms of this Beneflts Agreement
that are relevant to the activities of such contractor{s) and shall cause such
contractor{s) to comply with the terms of this Beneflts Agseement that are
relavant to such activitles of such contractor under such contracts;

d} Conduct appropriately timed suppiier development workshops, so that
potentis] suppilers and contractaris) can prepare for bidding opportunities
and establish business relationships and promota and encourage technotogy
transfar opportunities;

8] Conduct one or mora safety workshops open to potential contractor{s) and
subcontractor(s) to ensure that potentisl bidders have the opportunity to
meet necassary safety requirements;

f) Provide open, timely and transparent accass to procurement opportunitiesin
telation to the Praject; and

g} Develop and conform to contracting and puichasing policy thet shall, at e
minimum, raquira NSPML and [ts eontractor{s) to:

i, Provide ressonable and advance notice to the supply and service
community of all procurement apportunities;

I, Become famiiar with Nawfoundland and Labrador and Nove Scotla
contractor capabilities, and size and design packages in a manner which
retognises those capabities;

fli. Communicate with suppliers and contractors and, when raquested, make
reasonable efforts to guide them in qualifying for future opportunities;

iv.  Ensuse the contracting end proctiremant process ts open énd transparent
and Include the namas and contact Information of appropriate personnel;

v.  Require benefits information as part of the request for progosal pracess
In sufficient detall to assess the Newfoundiand and Labrador and Nova




Seotls benefits to be derved from a propossl raquiring bidders to
complete a baneflts questionnalre a5 part of that process;

vi. Communicate with unsuccassfu bidders, when requested, to heip them
better prepara for future opportunities; snd

vl. Publish the procurement and comtracting process and pracurement
opportunities an NSPML's website,

4, Construction and Assembly

a1

4.2

44

45

MSPML acknowledges and agraes that all Construction for the Project shall accur
in the Provinces,

Based on current astimates, not lass than the following number of Construction
and Assembly Parson Hours for the Project shall take place in the Provinces:

1,000,000

Based on curment estimates, not less than the foliowing number of Construction
and Assembly Person Hours shall take place In the Provinces:

8) Land Transmisslon Component: 980,000 Persan Hours; and
b) Subsea Cabot Strait Component: 20,000 Parson Hours.

NSPML Constr_uctlon Hiring Protocol:

a} Conslstent with the Canadian Charter of Human Rights and Freedoms and
the other terms and conditions of this Benefits Agreement, frst
consideration for employment shall be givan to qualified Residents of
Newfoundiand end Lebredor and/or qualified Residents of Novs Scotls. Any
collective agreemeants entared into by NSPML or Its primary contractors shall
ctontaln provislons consistent with this hiring protocol; and

b} NSPML, the IBEW and any other lsbour unlons which NSPML entars into
collectiva agreements with agres that unlon referrals and contractor name
hiring end selection shall glve priority to quelified Residents of Newfoundiand
and Labrador andfor quaiified Resldents of Nova Scotla and taking Into
account this Benefits Agreement and the gender equity and diversity
objectivas established In both Provinces and formalized within the Diversity
#lan with the Province of Newfoundiznd and Labrador.

NSPME shall put In place language and/or an MOU with any lavolvad unlonis)
that tles tha Diversity Plan to the Collective Agreamant(s) snd indlcates that the




partles agrae to, where possible, usa the name hire/selection process to achieve
gender equity and diversity abjectives of the Project.

5, Gander Bquity and Dlvamity

51

52

53

It Is expacted that NSPML and thelr contractors and sub-contractors shail comply
with all applicabls current federal and provincial {NS and NL) employment equity
laws.

NSPML shafl fulty implement and abida by its Diversity Plan, as spproved by the
Minister Responsible for the Status of Wamen of Newfoundland and Labrador.

NSPML shal prapare anrually a comprehensive Gender and Diversity Report that
identifies progress on all goels, programs and practicas outiined In the Diversity
Plan, Inaddition to other reparting ragquirements found In section 7.

6, Ressarch & Development = Education & Training

61

6.2

Tralning and Development:

8) NSPML shal provide 4.6 engineering/project mandgement trainee
development positions for new greduates in varlous flelds for approximately
one year tarms. Thase positions shall be divided between Nova Scotia and
Newfoundland and Labrador, with 2-8 located at NSPML officas In St John's
and 2-3 located In Halifax;

b) Thesa positions shall align with areas of engineering/project managenient
expertise that are required on the Project and development shall focus on
one or more of the following aress of expertise: electrical transmission
systems design and construction; landfell/merine engineering; HVdc cable
design and manufacturing; HVde convertar design technology; snd/or project
managament and controls; and

¢} NSPML shali fund these one year positions commencing In 2012/13, with a
maximum tote} funding commitment of $500,000 for the positions.

Educationsl Sponsorships for Enginaering:

8) NSPML shall pravide $200,000 in aducational sponsorships to be aflocated
between ML and NS universily angineering progeams. These sponserships
shall enzble the introduction of Maritime Link refated tachnologies to tha
next genaration of enginasrs end help create ongoing suppart during tha

operations phase, as well es for future energy related Infrastructura projects
in the reglon.
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63  Apprenticeship:

&) NSPML shall, within the spirit of this Banefils Agreemant, meke evary

reasonable effort to ensure that contractors provide opportunkty for skiltad
trades registarad apprentices, or eligible to register as an apprentice, to
ecome employad on the project, and acquire the skills and guidance to help
them progress in thelr apprenticeship.

% Reporting

71 Monthly Reporting:

a) NSPML shall provide to tha Governments raparts on a monthly basis baginning
50 days afler the execution of this Benefits Agreement and continulng
throughout the construction phase of the Project in a form satisfactary to the
Governments;

b) Tha monthly reports shall contain tha following Information, In all cases tiroken
out by National Occupationa! Classification Cade, location, contractor, gender,
and designated status (Aboriginal persons, visible minoritles, and persons with
disabllities), relating to the Profect for the period:

v.

V.

vi,

vil,

Totsl number of Persan Hours of all work on the Project in that month and to
date;

Number of Person Hours of project managament end Engineering work In
the Provinces In that month and to dste;

Number of Person Hours of Construction and Assembly In the Provinces tn
that month and to date;

Number of Residents of Newfoundland and Labrador and Residents of Nova
Scotia employed at the end of the month for the project managament taam
and the percentsge of project management tesm memburs who are
Rasidents of Newfoundland and Lebrador and Resldents of Nova Scotla;
Number of Residents of Newfoundiand and Labrador and Residents of Nova
Scotia employed at the end of the month for engineering design work and
the percentsga of engineering design workers who are Residents of
Newfoundiznd and Labrador and Residents of Nova Scotia;

Number of Residents of Newfoundland and Labrader snd Resldents of Nova
Scotls residants employed at the end of the month for Construction and
Assembly and the parcentage of Construction and Assambly workers who are
Rasidents of Newfoundiand and Labrador and Restdents of Nova Scotis;
Number of Parson Hours of Spacialized Engineering performed ocutside the
Provinces; and

e o ——————
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vill,

Ix.

Detalis and deseriptions of any research and development and/or education
and training initistives, other than those requlred In Section 6; and
Prograss on the requirements outiined in Section 6; and

¢} Monthly reparts shall also provide tha followIng Informatton:

l.
w‘

V.
vi,

Total vatue of goods and services purchased thet month;

Total value of goods and services purchased from businesses in the Provinces
hy geographic focation thet month;

Total value of goods and services purchased by ndustry cetegory (eg.,
trensportation, fuel, equipment, etc.) that month;

Curmitlativa tote) value of goods and services referced to In subparagraphs {1},
(i1 and {il) for the year to date;

Datalls of contvacts awarded in that month; end

Datalls of contracts awarded to businesses owned by women and businasses
owned by members of Dasignated Groups that month.

7.2 Quarterly Reporting:

8) NSPML shall provide to the Govermments raporis on & quariesly basls baginning -

60 days sfter the execution of this Bemafits Agresment and continuing
throughout the construction phasa of the Project In a form satisfactory to the
Govarnments;

b} The quarterly report shall contain the following relating to the Project for the
period:

l. Information ragarding supplier information workshaps parformed during
the reporting perlod;
1. Report of activities carried out pursusnt to the Diversity Plan for both
provinces;
ill. Procurement update listing sl contracts, subcontracts, and purchase
ordars swarded In the previous quarter, This listing should pravide:

1, lem/service;

2. Estimated value of contract/purchase order;
3. Name of succassful contrector/vendor;

4, Primary lacation of work; and

£, Commentement and completion dete.

v. Procuremant forecasts listing 8!l contracts, subcontracts and puschese
orders, which shail commence the contracting process in the upcoming




73

7.4

7.5

7.6

quarter, For each contract, subcontract and purchasa order this listing
should provide:

1. Adescription of the service(s)/itemis) to be contracted/purchased
{mataria) end equipment specifications shell be provided upon
reguest);

2. Estimated value range of the contract, subcontract or purchase
arder; and

3, Anticipated RFP issuance date, RFP closure date and award date.

v.  NSPML shall inform the Govarnments of all additions and changes to the
foracast provided (n the quarterly raport for the previous quarter; and
vi.  Project progress update,

Whare amployment projections are provided, information on the specification of
the projection made} should be provided tndicating the data saurce used by the
mode! and the underlying assumptions,

NSPML shall submit the manthly reports referred to In section 7.1 by the end of
the month following the month to which the monthiy report appiles.

NSPML shall submit the quatterly reports referred to In section 7.2 by the end of
tha first month following the last month of tha quarter to which the quarterly
report applies.

The querterly reports shall contaln the procurement foreeast, as outiined In
7.2{b){Iv}, for tha three month period begloning with the month fallowing the
date that the report is filed.

77  Following the submission of the report referred to In section 7.2 above, the
Coordinatars shall meat to review opportunities for benefits In the Provinces In
raspect of the Project snd compliance with the requirements of this Benefits
Agreement.

78  Each of NSPMLand the Govarnments shall advise the other of any changes In the
appointment of its respective Coordinator.

8. PublicUpdates

81  NSPML shall provide reguler updates on the Project and shall publish such

updates on its wabsite.
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8.2  The Ministers of the Governmants may, from time to time, provide updates to
’ the public or to the Houses of Assembly on the progress of the Project and
NSPML’s compliance with these banefits tarms,

9, Notices

9.1  All notices, requests, demands, consents or other communications required to
bsz given or made or provided for In this Agreement shali ba In wifting and shall
be desmed to have baen given If defivared or If sent by telecoplor or other
means of electronic transmission to:

For Newfoundland and Labrador:

The Honaurable Minister of Natural Resources
7" floor, Natural Resources Bullding

50 Elizabeth Avenua

P.0. Box 8700

5t, lohn's, NLA1B 416

For Nova Scotia:

The Honourable Minlster of Energy
Nova Scotle Dapartment of Energy
11 floor, Joseph Howe Bullding
1690 Hollls Strast

PO Box 2664

Hallfax, N5 B3) 3J3

For NSPML:

Rick fanega
Prasident & CEO

NSP Marttime Link Inc.
9 Austin St.

5t. John's, NL

ABACY

10, Entire Agreement
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101

1.1

1,

123

it Is hereby agreed that this constitutes the entire sgreement betwaen the
parties and that there are no underetandings, representations’or warranties of
any kind smeng the Partles except ss axpressly set forth hereln. No changes,
alterstions, modificetions or amendmants of this agreement shall be effective
unless made in writing and signed by those persans designated for such purpose,

Jurlgdietion
This Agreement shall be governed and Interpreted in accordance with:

a) the laws of Newfoundiand and Labrador, and the taws of Canads applicable
herein, In respect to a clalm arising in tha Province of Newfoundiand and
labradar under this Agraasment; and

b) the lsws of Nova Scotia, and the laws of Canada applicable herain, In respect
to & claim arising in the Province of Nova Scotls under this Agreement;

end any proceading shafl be brought in the courts of compeatent furlsdiction of
the Provinces, subject to sny right to appeal.

Counter Part Exacution

This Agreement may be executad In any number of countarparts, aach of which
shall be deemed to be an original and all of which, taken together, shall be
deamad to constitute ona and the same Instrument.

[The remainder of tha page intentionally left hiank)
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tier Majesty the Queen in Right of Newfoundiand and 1sbrador

Regwesanted By:
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