Bridal Path - Title, Right, and Interest = Click desired row to jump to agreement

Number |Location Tax Map Plan Lot |Project Area |Project Map |Current Owner TRI

01 of 01 [Houlton 27 30 Bridal Path BP_01 FA Peabody Co TCRA
01 of 01 [Houlton 33 2,1 Bridal Path BP_02 Stephen R and Bernice L Johnson [TCRA
01 of 01 [Houlton 33 3 Bridal Path BP_04 Town of Houlton TCRA
01 of 01 [Houlton 33 1 Bridal Path BP_05 Willard A Putnam and Sons, Inc TCRA
01 of 01 [Houlton 33 2 Bridal Path BP_05.2 Dianna A Bishop TCRA
01 of 01 [Houlton 33 14 Bridal Path BP_06 Jason C Howland TCRA
01 of 01 [Houlton 32 37 Bridal Path BP_07 McQuade Tidd Industries TCRA
01 of 01 [Houlton 38 1 Bridal Path BP_08 Steelstone Industries Inc TCRA
01 of 01 [Houlton 32 25 Bridal Path BP_09 Michael A and Ann H Hagan TCRA
01 of 01 [Houlton a4 5 Bridal Path BP_10 Helen B Hagan TCRA
01 of 01 [Houlton 44 10 Bridal Path BP_11 Michael and Carolyn Gough TCRA
01 of 01 [Houlton a4 11 Bridal Path BP_12 Roger A and Linda W Callnan TCRA
01 of 01 [Houlton 44 12 Bridal Path BP_13 Glen A Holmes Jr TCRA
01 of 01 [Houlton a4 26 Bridal Path BP_15 Roger A and Linda W Callnan TCRA
01 of 01 [Houlton 50 7 Bridal Path BP_16 Odette Ouellette TCRA
01 0of 01 [Houlton 50 5 Bridal Path BP_17 Michael W and Carolyn D Gough |TCRA
01 of 01 [Houlton 50 28 Bridal Path BP_18 David and Candace Crane TCRA
01 0of 01 [Houlton 50 3 Bridal Path BP_19 Donald W and Barbara K Holston |TCRA
01 of 01 [Houlton 49 2 Bridal Path BP_20 David L and Candace E Crane TCRA
01 0of 01 [Houlton 49 3 Bridal Path BP_21 Weldon G and Cheryl L Long TCRA
01of 01 [Hodgdon 10 6 Bridal Path BP_23 Leonard G Long TCRA
01 of 01 [Hodgdon 10 5 Bridal Path BP_24 Michael W and Carolyn Gough TCRA
01 of 01 [Linneus 12 21 Bridal Path BP_25 Michael W and Carolyn D Gough |TCRA
01of 01 [Linneus 12 22 Bridal Path BP_26 Michael W and Carolyn D Gough |TCRA
01of 01 [Linneus 12 23 Bridal Path BP_27 Matthew Andrew Ellis TCRA
01 of 01 |Linneus 12 30 Bridal Path BP_28 Vera Kervin TCRA
01of 01 [Linneus 12 17 Bridal Path BP_29 Joseph Lombardo ET AL TCRA
01of 01 [Linneus 12 32 Bridal Path BP_30 Osman and Trudy Turney TCRA
01of 01 [Linneus 9 39-1 |Bridal Path BP_31 Jamison Hagan TCRA
01 of 01 |Linneus 9 34 Bridal Path BP_32 Jamison Hagan TCRA
01of 01 [Linneus 9 28 Bridal Path BP_33 Ronald Smith TCRA
01 of 01 |Linneus 9 25-1 |Bridal Path BP_34 Darrell McGuire and Sons TCRA
01of 01 [Linneus 9 25 Bridal Path BP_35 Jamison Hagan TCRA
01of 01 [Linneus 9 17.1  |Bridal Path BP_36 Community Living Association TCRA
01of 01 [Linneus 9 10 Bridal Path BP_38 Gary and Sandra Sanders TCRA
01of 01 [Linneus 8 35 Bridal Path BP_39 Louis and Doris Feldman TCRA
01of 01 [Linneus 9 3-2 Bridal Path BP_40 Donald W Scott TCRA
01of 01 [Linneus 8 36 Bridal Path BP_41 Frances Hutchinson TCRA
01of 01 [Linneus 8 37 Bridal Path BP_42 Gary Sanders TCRA
01of 01 [Linneus 8 38 Bridal Path BP_43 Michael R White TCRA
01 of 01 [Linneus 8 39 Bridal Path BP_44 Paul S Ducharme TCRA
01 of 01 |Linneus 5 18 Bridal Path BP_45 Donmar Farms, Inc. TCRA
01of 01 [Linneus 5 19-2 ([Bridal Path BP_46 Pricilla Farrar Heirs of TCRA
01 of 01 [Linneus 5 19-3 [Bridal Path BP_47 James M Ruben TCRA




Number |Location Tax Map Plan Lot |Project Area |Project Map |Current Owner TRI

01of 01 [Linneus 5 16-3 [Bridal Path BP_48 Douglas and Brent McGuire TCRA
01of 01 [Linneus 5 16-1 [Bridal Path BP_49 Douglas and Sarah McGuire TCRA
01of 01 [Linneus 5 14 Bridal Path BP_50 Francesco Salamone TCRA
01 of 01 [Linneus 5 9 Bridal Path BP_51 Jere Armen TCRA
01 of 01 [Linneus 5 6 Bridal Path BP_52 Ronald and Breggette Dupont TCRA
01 of 01 [Linneus 5 4 Bridal Path BP_53 Hope Services International TCRA
01 of 01 [Linneus 5 1 Bridal Path BP_54 Marilyn J Foster TCRA
01 of 01 [Linneus 5 1-2 Bridal Path BP_55 Steven Foster TCRA
01 of 01 [Linneus 5 1-3 Bridal Path BP_56 Arden O Foster TCRA
01 of 01 [Linneus 5 1-1 Bridal Path BP_57 Merle Foster TCRA
01of 01 [Linneus 2 17 Bridal Path BP_58 Antonio Parada TCRA
01 of 01 [Linneus 2 16 Bridal Path BP_59 Bertrand Audette TCRA
01of 01 [Linneus 20 1-1 Bridal Path BP_60 Brian J and Sammi Hayes TCRA
01 of 01 [Linneus 20 1 Bridal Path BP_61 Richard E and Jonathan Dobbert |TCRA
01of 01 [Linneus 20 2.1 Bridal Path BP_62 Michael H McElhinney and Magan | TCRA
01 of 01 |Linneus 20 2 Bridal Path BP_63 Richard E and Jenna Dobbert TCRA
01of 01 [Linneus 2 11 Bridal Path BP_64 Richard and Nellis Ferris TCRA
01 of 01 [Linneus 2 8.1 Bridal Path BP_65 Lakeville Shores Inc TCRA
01of 01 [Linneus 2 8 Bridal Path BP_66 Birdena and Mary Lou Tapley TCRA
01 of 01 |Linneus 2 8-2 Bridal Path BP_67 Gary Tapley TCRA
01 of 01 [Linneus 2 8-3 Bridal Path BP_68 Michael Lilley TCRA
01 of 01 |Linneus 2 7 Bridal Path BP_69 Lakeville Shores Inc TCRA
01 of 01 |TA R2 WELS AR001 01 1 Bridal Path BP_70 Stead Timberlands LLC TCRA
01 of 01 |Forkstown Twp ARO04 01 8 Bridal Path BP_71 Lakeville Shores Inc TCRA
01 of 01 [Forkstown Twp AR004 01 3.1 Bridal Path BP_72 Hinch & Ahearn c/o Prentiss and C§TCRA
01 of 01 |Forkstown Twp ARO04 01 3 Bridal Path BP_73 Prentiss and Carlisle TCRA
01 of 01 [Forkstown Twp AR004 01 1 Bridal Path BP_74 Roger R and Marilyn L Biagetti Trus| TCRA
01 of 01 [Forkstown Twp AR004 01 7 Bridal Path BP_75 Bradley Smith and Company LLC |TCRA
01 of 01 [Forkstown Twp AR004 01 5.1 Bridal Path BP_76 Penobscot Forest LLC TCRA
01 of 01 |Haynesville 2 11 Bridal Path BP_77 Lakeville Shores Inc TCRA
01 of 01 [Haynesville 4 40.1 |Bridal Path BP_78 Todd Howland TCRA
01 of 01 |Haynesville 2 7 Bridal Path BP_79 Lakeville Shores Inc TCRA
01 of 01 [Haynesville 4 408 Bridal Path BP_80 Roger A Howland Roger M Howlan|TCRA
01 of 01 [Haynesville 2 10 Bridal Path BP_81 Joseph D and Sandra F MacDonald |TCRA
01 of 01 [Haynesville 2 9 Bridal Path BP_82 Joseph D and Sandra F MacDonald |TCRA
01 of 01 [Haynesville 2 3 Bridal Path BP_83 Earl F and Janice Wilder TCRA
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Section 2 - Title, Right, and Interest
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Section 2 - Title, Right, and Interest
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EXECUTION VERSION

TRANSMISSION CORRIDOR RIGHTS AGREEMENT
between
Central Maine Power Company
and
EmeraMaine
and
Maine Electric Power Company, Inc.
and
Number Nine Wind Farm LLC
regarding

HOULTON TO HAYNESVILLE GENERATOR LEAD

December 30, 2014

{W4642791.3}



TRANSMISSION CORRIDOR RIGHTSAGREEMENT

THIS TRANSMISSION CORRIDOR RIGHTS AGREEMENT (“Agreement”), dated as
of December 30, 2014, is by and between and Central Maine Power Company, a corporation
organized under the laws of the State of Maine (“CMP”), Emera Maine, a corporation organized
under the laws of the State of Maine (“Emera’), Maine Electric Power Company, Inc., a
corporation organized under the laws of the State of Maine (“MEPCQO”), and Number Nine Wind
Farm LLC (“Number Nine”), alimited liability company organized under the laws of Delaware.
CMP, Emera, MEPCO, and Number Nine each may be referred herein individually as a * Party”
and collectively as the “Parties’. CMP, Emera and MEPCO may collectively be referred to
herein as the “ Granting Parties’ or singly as a“ Granting Party”.

RECITALS

A. Number Nine is developing a 250 MW wind farm known as Number Nine Wind Farm
on Number Nine Mountain in Aroostook County, Maine (the “Number Nine Wind Farm
Project”) for which Number Nine is evaluating generator lead solutions that will facilitate
delivery of its power to the transmission system operated by 1SO New England (*ISO-NE”).
Affiliates of Number Nine are planning to develop and construct additional wind projects that
will also deliver power into the | SO-NE transmission system.

B. Number Nine has executed and may in the future execute one or more long-term power
purchase contracts with certain electric utilities in Connecticut or elsewhere for the output of the
Number Nine Project (collectively, as executed, amended, supplemented and/or replaced from
time to time, the “Number Nine Power Purchase Contract”).

C. MEPCO owns and operates a transmission system carrying bulk electricity at 345 kV
approximately 182 miles between the Maine Y ankee station in Wiscasset, Maine, and Keswick
substation near Fredericton, New Brunswick (the “MEPCO Line"). CMP owns 78.3% of the
common stock of MEPCO and Emera owns 21.7% of the common stock of MEPCO.

D. The Granting Parties hold certain easement and other rights in and to a two hundred
twenty-five foot (225" wide corridor located in the Towns of Houlton, Hodgdon, and Linneus,
Township A, R2, W.EL.S.,, Township 3, R.2, W.ELL.S. (Forkstown), and the Town of
Haynesville in Aroostook County, Maine, and CMP has certain rights to said lands and owns or
controls easement interests and fee interests in land located in Haynesville, which collectively
are approximately 26 miles long, between the MEPCO Line as it passes through Haynesville,
Maine and an area near the Mullen substation in Houlton, Maine owned by Emera as shown on
Exhibit A-1 (such corridor collectively being hereinafter referred to as the “Houlton to
Haynesville Corridor™).

E. Number Nine wishes to acquire an option to purchase easements and related rights and
interests in the easterly portion of the Houlton to Haynesville Corridor as described on Exhibit
A-2 (the “Houlton to Haynesville Easement Ared’), in order to construct a portion of its
generator lead connecting the Number Nine Wind Farm Project and future projects being
developed by Number Nine and its Affiliates to the MEPCO Line at Haynesville, Maine, such
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generator lead being the “Houlton to Haynesville Generator Lead”. Number Nine is aso
planning to construct a generator lead between the Number Nine Wind Farm Project and the
northern end of the Houlton to Haynesville Generator Lead, being the “Houlton to Number Nine
Generator Lead”. The Number Nine Wind Farm Project, the Houlton to Haynesville Generator
L ead and the Houlton to Number Nine Generator Lead are collectively referred to as the Number
Nine Project.

F. The Granting Parties are willing to grant Number Nine an exclusive option to purchase
certain rights in the Houlton to Haynesville Corridor so that Number Nine may construct the
Houlton to Haynesville Generator Lead. Such rights in the Houlton to Haynesville Corridor,
together with the Houlton to Haynesville Generator Lead to be constructed by Number Nine,
shall be the “Houlton to Haynesville Project”.

G. In consideration for this Agreement and the rights in the Houlton to Haynesville Corridor,
Number Nine has agreed to pay the cash consideration set forth below, and Number Nine shall
grant to CMP and Emera, or an entity they designate (collectively the “Option Holder”) an
option to purchase the Houlton to Haynesville Project and a right of first refusal with respect to
the Houlton to Haynesville Project. Additionally, Number Nine has agreed to construct the
Houlton to Haynesville Generator Lead in full compliance with the plans and specifications
established by the Parties as set forth below.

H. CMP and Number Nine are parties to that certain Memorandum of Understanding dated
January 13, 2014 (the “MOU”), pursuant to which CMP and Number Nine memorialized their
desire to work with each other to facilitate the successful development of the Houlton to
Haynesville Project.

l. The Parties desire to enter into this definitive agreement related to the development and
ownership of the Houlton to Haynesville Project, which will constitute the definitive agreement
referred to in the MOU.

NOW THEREFORE, in consideration of the foregoing and the mutual covenants contained in this
Agreement, the receipt and adequacy of which are hereby acknowledged by the Parties, the Parties
agree asfollows:

ARTICLE|
EASEMENT RIGHTS

11  Assignment of Easement Rights. The Granting Parties hereby grant Number Nine
the right and option to purchase and receive the Houlton to Haynesville Easement (as defined
below) on the terms and conditions set forth in this Agreement. Within five (5) business days after
execution of this Agreement by al Parties, Number Nine shal make a payment of $336,540 (the
“Initial Deposit”) to the Granting Parties, which shall be paid $284,380 to Emera, $51,160 to CMP
and $1000 to MEPCO. Number Nine will make two subsequent payments of $269,230 (each an
“Additional Deposit”) to the Granting Parties, payable $227,560 to Emera, $40,920 to CMP and
$750 to MEPCO, on or before each anniversary of the payment of the Initial Deposit. (The Initial
Deposit and al Additional Deposits are referred to collectively as the “Deposit”.) Such payments
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will be credited against the ‘“Purchase Price” (defined below) due from Number Nine at the
“Easement Closing” (defined below). The Deposit shall be non-refundable unless this Agreement is
terminated due to the breach or default of any covenant or representation by any of the Granting
Parties hereunder, pursuant to Number Nine’s title review rights under Section 1.4 or the failure of
the Granting Parties to cure within a reasonable time after notice a Subsequent Title Defect
(described under Section 1.3) if such Subsequent Title Defect is caused by or through Granting
Parties . In the event Number Nine fails to pay any Additional Deposit as and when due, then,
subject to Number Nine’s right to cure such failure within five (5) business days after written notice
from any of the Granting Parties, the Granting Parties’ sole remedy shall be termination of this
Agreement and retention of the Initial Deposit and any Additional Deposits theretofore paid. The
Parties agree that, both because Number Nine has the right, but not the obligation to purchase the
Houlton to Haynesville Easement and because the costs and damages the Granting Parties would
incur are difficult or impractical to determine, retention of the Deposit by the Granting Parties as
provided herein is a reasonable estimate of such costs and damages, is not a penalty or forfeiture,
and shall be the Granting Parties’ sole and exclusive remedy if Number Nine fails to pay an

Additional Deposit or fails to purcha the Houlton to Haynesville Easement.
Initials: Granting Parties ,é% ; Number Nine:

The Granting Parties agree that, for so long as this Agreement has not expired or been terminated,
Number Nine shall be the sole and exclusive current or prospective grantee and assignee from the
Granting Parties of any property, easements or other rights, or the right to acquire such rights, to
construct, own and operate a generation lead or electric transmission facilities of any kind in the
Houlton to Haynesville Easement Area and that they will not engage in discussions or negotiations
with other parties with respect to the Houlton to Haynesville Easement Area unless and until this
Agreement has been terminated. Provided, however, that during the last six (6) months of this
Agreement (i.e., from and after July 1, 2017), the Granting Parties may negotiate back up offers
with respect to the Houlton to Haynesville Easement Area, provided that any such agreement would
be subordinate to this Agreement. The Parties agree that this Agreement shall not be recorded.
Instead, concurrently with the execution of this Agreement, the Parties shall execute and record in
the Southern Aroostook County Registry of Deeds, at Number Nine’s expense, a “Memorandum of
Agreement” in a form substantially similar to the form attached hereto as Exhibit E.

1.2 Easement Closing. At the “Easement Closing”, the Parties shall execute and
deliver an easement agreement granting or assigning to Number Nine certain easement rights to use
the Houlton to Haynesville Corridor on the terms and conditions set forth herein and in said
easement agreement, such easement rights being the “Houlton to Haynesville Easement”. The form
and substance of the Houlton to Haynesville Easement is attached hereto, and incorporated herein,
as Exhibit A. In consideration for the Houlton to Haynesville Easement, Number Nine shall, at the
Easement Closing (a) pay to the Granting Parties $8,750,000 (the “Purchase Price”), less the total
amount of the Deposit previously paid and all reimbursable amounts paid by Number Nine pursuant
to Section 1.4 below; (b) grant the “Option” (defined below) to the Option Holder; (c) grant the
“Right of First Refusal” (defined below) to the Option Holder; and (d) cause EDP Renewables
North America LLC (“EDPRNA”) to give the “Guaranty” (defined below) to the Option Holder.

1.3  Easement Closing Conditions. In order to exercise its rights to purchase and
receive the Houlton to Haynesville Easement, prior to the expiration or any earlier termination of
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will be credited against the “Purchase Price” (defined below) due from Number Nine at the
“Fasement Closing” {defined below). The Deposit shall be non-refundable unless this Agreement is
terminated due to the breach or default of any covenant or representation by any of the Granting
Parties hereunder, pursuant to Number Nine's title review rights under Section 1.4 or the failure of
the Granting Parties to cure within a reasonable time after notice a Subsequent Title Defect
(described under Section 1.3) if such Subsequent Title Defect is caused by or through Granting
Parties . In the event Number Nine fails to pay any Additional Deposit as and when due, then,
subject to Number Nine’s right to cure such failure within five (5) business days after written notice
from any of the Granting Parties, the Granting Parties’ sole remedy shall be termination of this
Agreement and retention of the Initial Deposit and any Additional Deposits theretofore paid. The
Parties agree that, both because Number Nine has the right, but not the obligation to purchase the
Houlton to Haynesville Easement and because the costs and damages the Granting Parties would
incur are difficult or impractical to determine, retention of the Deposit by the Granting Parties as
provided herein is a reasonable estimate of such costs and damages, is not a penalty or forfeiture,
and shall be the Granting Partics’ sole and exclusive remedy if Number Nine fails to pay an
Additional Deposit or fails to purchase the Houiton to Haynesville Easement.

<
Initials: Granting Parties%é%‘, , Number Nine:

The Granting Parties agree that, for so long as this Agreement has not expired or been terminated,
Number Nine shall be the sole and exclusive current or prospective grantee and assignee from the
Granting Parties of any property, easements or other rights, or the right to acquire such rights, to
construct, own and operate a generation lead or electric transmission facilities of any kind 1n the
Houlton to Haynesville Easement Area and that they will not engage in discussions or negotiations
with other parties with respect to the Houlton to Haynesville Easement Area unless and until this
Agreement has been terminated. Provided, however, that during the last six (6) months of this
Agreement (ie., from and after July 1, 2017), the Granting Parties may negotiate back up offers
with respect to the Houlton to Haynesville Easement Area, provided that any such agreement would
be subordinate to this Agreement. The Parties agree that this Agreement shall not be recorded.
Instead, concurrently with the execution of this Agreement, the Parties shall execute and record in
the Southern Aroostook County Registry of Deeds, at Number Nine’s expense, a “Memorandum of
Agreement” in a form substantially similar to the form attached hereto as Exhibit E.

1.2 Easement Closing. At the “Easement Closing”, the Parties shall execute and
deliver an easement agreement granting or assigning to Number Nine certain easement rights to use
the Houlton to Haynesville Corridor on the terms and conditions set forth herein and in said
easement agreement, such easement rights being the “Houlton to Haynesville Easement”. The form
and substance of the Houlton to Haynesville Easement is attached hereto, and incorporated herein,
as Exhibit A. In consideration for the Houlton to Haynesville Easement, Number Nine shall, at the
Fasement Closing (a) pay to the Granting Parties $8,750,000 (the “Purchase Price”), less the total
amount of the Deposit previously paid and all reimbursable amounts paid by Number Nine pursuant
to Section 1.4 below; (b) grant the “Option” (defined below) to the Option Holder; (¢) grant the
“Right of First Refusal” (defined below) to the Option Holder; and (d) cause EDP Renewables
North America LLC (“EDPRNA”) to give the “Guaranty” (defined below) to the Option Holder.

1.3 Easement Closing Conditions. In order to exercise its rights to purchase and
receive the Houlton to Haynesville Easement, prior to the expiration or any earlier termination of
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will be credited against the “Purchase Price” (defined below) due from Number Nine at the
“Easement Closing” (defined below). The Deposit shall be non-refundable unless this Agreement is
terminated due to the breach or default of any covenant or representation by any of the Granting
Parties hereunder, pursuant to Number Nine’s title review rights under Section 1.4 or the failure of
the Granting Parties to cure within a reasonable time after notice a Subsequent Title Defect
(described under Section 1.3) if such Subsequent Title Defect is caused by or through Granting
Parties . In the event Number Nine fails to pay any Additional Deposit as and when due, then,
subject to Number Nine’s right to cure such failure within five (5) business days after written notice
from any of the Granting Parties, the Granting Parties’ sole remedy shall be termination of this
Agreement and retention of the Initial Deposit and any Additional Deposits theretofore paid. The
Parties agree that, both because Number Nine has the right, but not the obligation to purchase the
Houlton to Haynesville Easement and because the costs and damages the Granting Parties would
incur are difficult or impractical to determine, retention of the Deposit by the Granting Parties as
provided herein is a reasonable estimate of such costs and damages, is not a penalty or forfeiture,
and shall be the Granting Parties’ sole and exclusive remedy if Number Nine fails to pay an
Additional Deposit or fails to purchase the Houlton to Haynesville Easement.

Initials: Granting Parties , , Number Nine: ké— 4‘

The Granting Parties agree that, for so long as this Agreement has not expired or been terminated,
Number Nine shall be the sole and exclusive current or prospective grantee and assignee from the
Granting Parties of any property, easements or other rights, or the right to acquire such rights, to
construct, own and operate a generation lead or electric transmission facilities of any kind in the
Houlton to Haynesville Easement Area and that they will not engage in discussions or negotiations
with other parties with respect to the Houlton to Haynesville Easement Area unless and until this
Agreement has been terminated. Provided, however, that during the last six (6) months of this
Agreement (i.e., from and after July 1, 2017), the Granting Parties may negotiate back up offers
with respect to the Houlton to Haynesville Easement Area, provided that any such agreement would
be subordinate to this Agreement. The Parties agree that this Agreement shall not be recorded.
Instead, concurrently with the execution of this Agreement, the Parties shall execute and record in
the Southern Aroostook County Registry of Deeds, at Number Nine’s expense, a “Memorandum of
Agreement” in a form substantially similar to the form attached hereto as Exhibit E.

1.2 Easement Closing. At the “Easement Closing”, the Parties shall execute and
deliver an easement agreement granting or assigning to Number Nine certain easement rights to use
the Houlton to Haynesville Corridor on the terms and conditions set forth herein and in said
easement agreement, such easement rights being the “Houlton to Haynesville Easement”. The form
and substance of the Houlton to Haynesville Easement is attached hereto, and incorporated herein,
as Exhibit A. In consideration for the Houlton to Haynesville Easement, Number Nine shall, at the
Easement Closing (a) pay to the Granting Parties $8,750,000 (the “Purchase Price”), less the total
amount of the Deposit previously paid and all reimbursable amounts paid by Number Nine pursuant
to Section 1.4 below; (b) grant the “Option” (defined below) to the Option Holder; (c) grant the
“Right of First Refusal” (defined below) to the Option Holder; and (d) cause EDP Renewables
North America LLC (“EDPRNA”) to give the “Guaranty” (defined below) to the Option Holder.

1.3 Easement Closing Conditions. In order to exercise its rights to purchase and
receive the Houlton to Haynesville Easement, prior to the expiration or any earlier termination of
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this Agreement, Number Nine shal provide written notice to the Granting Parties, together with
supporting documentation, that it has satisfied the *“ Easement Closing Conditions’ (defined below)
and requesting that the Parties execute and deliver the Houlton to Haynesville Easement (the
“Closing Notice”). The Parties obligations to complete the Easement Closing shall also be subject
to the concurrent performance by the other Parties of their respective obligations at the Easement
Closing (e.g. execution of documents, payment of money), the Easement Closing Conditions
continuing to be satisfied or waived, and, with respect to Number Nine, issuance of atitle insurance
policy subject only to the Permitted Exceptions and containing no exceptions to title for
encumbrances or liens that occur of record or affect title which (i) arise after the issuance of the
Number Nine Title Commitment and are not addressed thereby; (ii) would congtitute a Title Defect
and not a Permitted Exception as such terms are described in Section 1.4; and, (iii) do not arise by
or through Number Nine (including without limitation any acts, work or conduct of any Number
Nine effiliate, officer, employee, agent, invitee or contractor) (hereinafter a “Subsequent Title
Defect”) ; provided however that Number Nine shal provide notice to the Granting Parties of any
such Subsequent Title Defect prior to the Easement Closing and Granting Parties shall be given a
reasonable opportunity to cure such defect and extend the date of the Easement Closing for such
purpose. The Granting Parties will not take, fall to take or, to the extent they have the ability to do
S0, permit any action that causes or results in a Subsequent Title Defect. The “Easement Closing”
shall occur within 60 days of the Granting Parties receipt of the Closing Notice. Unless otherwise
agreed in writing by al Parties, but subject to Number Nin€e's rights to proceed to the Easement
Closing prior to satisfaction of these conditions as described in the next sentence, satisfaction by
Number Nine of the “Easement Closing Conditions’ shall mean: (a) Number Nine shall have
obtained all legally required Permits, in final and non-appealable form, necessary to construct the
Number Nine Project; (b) Number Nine shall have obtained al debt and/or equity financing
necessary to construct the Number Nine Project or shall otherwise demondtrate to the reasonable
satisfaction of the Granting Parties that it has the funds necessary to construct the Number Nine
Project; (c) the Number Nine Power Purchase Contract is in full force and effect and none of the
parties are in default thereof; and (d) Number Nine shall have entered into a standard form Large
Generator Interconnection Agreement (the “Number Nine LGIA”) with MEPCO and | SO-NE with
respect to the connection of the Number Nine Project to the MEPCO transmission line at the point
of interconnection in Haynesville, Maine (the “Haynesville Node”). Notwithstanding the foregoing,
in the event Number Nine desiresto proceed to the Easement Closing prior to the satisfaction of any
of the foregoing Easement Closing Conditions, and if the Parties do not otherwise mutually agree to
waive the condition, Number Nine may do so, and such condition to the Easement Closing shall be
deemed waived, if Number Nine shall ddliver to the Granting Parties an enforceable commitment on
mutually agreesble terms to commence construction of the Houlton to Haynesville Generator Lead
within sixty (60) days of the Easement Closing. In addition to the requirements as to title set forth
below, Number Nine shall keep the Granting Parties reasonably and timely informed of the progress
with respect to its satisfaction of the Easement Closing Conditions and shall inform the Granting
Parties promptly when it learns that a Closing Condition cannot or will not be satisfied (unless
Number Nine is prepared to deliver an enforceable commitment to commence construction of the
Houlton to Haynesville Project as provided in the previous sentence), at which time the Parties shall
meet and confer in good faith regarding appropriate actions to be taken; provided that, after meeting
and conferring, the Granting Parties may terminate this Agreement unless such Easement Closing
Condition is otherwise waived by written agreement of the Parties. If the parties terminate this
Agreement after such good faith discussions, the Granting Parties shall retain the Deposit. All of
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the Easement Closing Conditions shall be satisfied by Number Nine at its sole cost and expense.
14  Title

@ Within ninety (90) days of the execution of this Agreement, Number Nine shall
obtain a commitment to issue an ALTA Owner’s title insurance policy insuring Number Nine's
interests under the Houlton to Haynesville Easement (the “Number Nine Title Commitment”).
Number Nine shal thereupon provide a copy to the Granting Parties, together with copies of all
exceptions to title noted therein. Within thirty (30) days after delivery of the Number Nine Title
Commitment to the Granting Parties, Number Nine shall notify the Granting Parties in writing (the
“Title Objection Notice’) of any exceptions, defects, encroachments or other objections to title,
except for those matters of title described in Exhibit A-3 attached hereto (hereinafter, “ Permitted
Exceptions’), that occur of record or otherwise affect title, to which Number Nine objects, including
any exceptions to title that Number Nine reasonably determines would materialy impact Number
Nine's ability to exercise its rights under the Easement Agreement, including its ability to construct,
own, use, operate, maintain, repair or rebuild the Number Nine Generator Lead within its easement
area as set forth in the Houlton to Haynesville Easement (each, a “Title Defect”). Any exception
shown on the Number Nine Title Commitment that is not a Title Defect shall be a Permitted
Exception.

(b) Number Nine shall have no right to object to: (i) mortgages and financing
documents granted or executed by the Granting Parties to continue or secure financing (“ Monetary
Encumbrances’), provided such Monetary Encumbrances are subordinated to Number Nine' s rights
hereunder and its rights with respect to the Houlton to Haynesville Project hereunder, including
Number Nine's right to construct, own, use, operate, maintain, repair, rebuild, or finance the
Houlton to Haynesville Project, or (ii) routine crossing, corridor access and other smilar agreements
granted in the ordinary course of business by either or both of the Granting Parties, so long as such
agreements do not affect Number Nine's right to construct, own, use, operate, maintain, repair,
rebuild, or finance the Number Nine Project, al of which shall be deemed Permitted Exceptions and
not Title Defects as to which Buyer may object, provided that the Granting Parties, upon request by
Number Nine, shal notify their respective lender(s) having a Monetary Encumbrance, if any, of this
Agreement and each agrees to use commercialy reasonable efforts to obtain non-disturbance
agreements with respect to the easement area subject to the Easement Agreement, and lender
consent, with respect to any existing or new financing encumbering the Houlton to Haynesville
Corridor to the extent necessary to permit either party to execute and deliver the Houlton to
Haynesville Easement and perform its obligations thereunder. Any such consent or non-disturbance
agreement shall be in recordable form and executed by such lenders with respect to Number Nine's
interests under any easement pertaining to the Easement Agreement within sixty (60) days after
Number Nin€'s delivery of the Number Nine Title Objection Notice, or in the event of a Granting
Parties' financings that occur after the effective date of the Number Nine Title Commitment but
prior to the Closing, at the closing of such financing. Such non-disturbance agreements shall be
held in escrow and recorded with the Houlton to Haynesville Easement Agreement at the Easement
Closing.

(© In the event that Number Nine objects to one or more Title Defect(s) shown in the
Title Commitment, the Granting Parties shall use commercialy reasonable efforts at its or their
respective sole expense to cure any such Title Defects, except for Permitted Exceptions (which,
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with respect to Monetary Encumbrances shall be handled as provided in paragraph (b) above) that
encumber the easement area under the Houlton to Haynesville Easement Agreement within a
reasonable period of time, not to exceed sixty (60) days after the Granting Parties receive the Title
Objection Notice, unless alater time period is agreed to in writing by the Parties, provided that, the
Granting Parties shal have no obligation to expend more than $5,000 to cure any individud Title
Defect or $50,000 in the aggregate as to dl Title Defects, unless otherwise agreed to in writing by
the Granting Parties. If the Granting Parties are unable to cure such Title Defects within said sixty
(60) days, or such later period agreed to in writing, the Granting Parties shall provide written notice
to Number Nine (* Granting Parties' Title Response”). Number Nine, as it sole remedy, may either
() terminate this Agreement by written notice to the Granting Parties delivered within sixty (60)
business days of receipt of Granting Parties’ Title Response and have the Initial Deposit returned, in
which event the Parties shall have no further recourse against one another under this Agreement, nor
any right to damages or other liability on the part of the Granting Parties; or (ii) if Number Nine
does not terminate within such time period, Number Nine shall be deemed to have accepted title to
the easement interests under the Easement Agreement subject to such Title Defect(s), in which
event such Title Defects shall be deemed Permitted Exceptions. Number Nine may in any case seek
to remove, remedy or cure any uncured Title Defects, at its sole cost and expense, provided that in
the event such action involves the grant, conveyance or release of rights within the Houlton to
Haynesville Corridor, the Granting Parties may require that any such grant, conveyance or release
of rights be granted or conveyed to, or released in favor of, the Granting Parties, but any such
property or rights granted or conveyed to, or released in favor of, the Granting Parties shall be part
of the Houlton to Haynesville Easement to be granted and assigned by the Granting Parties to
Number Nine at the Easement Closing, provided further that if the Granting Parties require such
action, Granting Parties shall pay Number Nine its actual out of pocket costs incurred to cure the
Title Defect at the time such property or rights are granted or conveyed to, or released in favor of,
the Granting Parties.

(d) Notwithstanding the foregoing, prior to the execution of this Agreement, the Parties
identified three encroachments and two other title matters which could affect Number Nin€e's use of
the Houlton to Haynesville Easement, each as identified and described on Exhibit A-4 (the “Known
Exceptions’).  With respect to the Known Exceptions, the Granting Parties shall use their best
efforts to undertake those agreed upon actions set forth on Exhibit A-4 to resolve the Known
Exceptions at their sole expense and without regard to the limitation on amounts that the Granting
Parties are obligated to spend to remove Title Defects under Section 1.4(c).

15 Conditions. Number Nine is obligated to design, permit, construct and operate the
Houlton to Haynesville Project at its sole cost and expense. Each Party will use commercialy
reasonably efforts to cooperate with the other Parties to obtain any necessary governmental or
regulatory consents and approvals as are necessary for any other Party to satisfy any precondition
for said Party to exercise its rights hereunder or under the Houlton to Haynesville Easement, the
Option Agreement or the Right of First Refusal, as the case may be, including, without limitation, to
the extent necessary the Granting Parties shall obtain any such Permits as may be necessary for
them to convey the Houlton to Haynesville Easement to Number Nine; provided, however, that,
except with respect to the Permits and governmental or regulatory consents and approvals necessary
for Granting Parties to convey the Houlton to Haynesville Easement to Number Nine, the Granting
Parties shall have no obligation to fund or incur any cost or expense with respect to any portion of
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the Houlton to Haynesville Project. In the event that cooperation requested of the Granting Parties
would require any out-of-pocket costs or expenses with respect to the Houlton to Haynesville
Project, the Granting Parties shall first obtain the written approval of Number Nine before incurring
such expense, and after receipt of an invoice and reasonable supporting documentation, Number
Nine shall promptly reimburse such Granting Party all such costs, not to exceed the approved
amount. The obligations to use commercially reasonable efforts to cooperate with the other Parties
to obtain any necessary governmental or regulatory consents and approvals pertaining to the
execution and delivery of the Houlton to Haynesville Easement shall survive the Easement Closing,
and the reimbursement requirement shall survive the termination of this Agreement. Number Nine
acknowledges, as contemplated by the Houlton to Haynesville Easement, that the easement to co-
locate the Houlton to Haynesville Project within the Houlton to Haynesville Corridor will not limit
the Granting Parties or their assigns from constructing or permitting other transmission projects
within said corridor. Subject to the terms and conditions of and its rights under the Houlton to
Haynesville Easement, Number Nine agrees that it shal not object to, nor interfere with, such other
uses of the Houlton to Haynesville Corridor provided that such uses will not interfere with or impair
its exercise of, or prevent it from exercising, the easement rights under the Houlton to Haynesville
Easement.

1.6  Congruction of the Houlton to Haynesville Project. Number Nine agrees — and
the Houlton to Haynesville Easement shall require — as follows: (a) to use the Houlton to
Haynesville Corridor solely for the construction, operation and maintenance of the Houlton to
Haynesville Generator Lead and uses incidental thereto, and for no other purposes; (b) to construct
the Houlton to Haynesville Project and the Houlton to Number Nine Mountain Generator Lead in
full compliance with the “Plans and Specifications’ as set forth on Exhibit B attached hereto and
incorporated herein; (c) to construct the Houlton to Haynesville Project and the Houlton to Number
Nine Mountain Generator Lead in full compliance with al Applicable Laws and Permits; (d) to
operate and maintain the Houlton to Haynesville Project and the Houlton to Number Nine
Generator Lead in accordance with Good Utility Practices and in full compliance with all
Applicable Laws and Permits and the requirements of any applicable tariff and interconnection
requirements, throughout the term of the Option and the Right of First Refusal; (€) to alow the
Granting Parties to use any points of access and roadways constructed by Number Nine as part of
the Houlton to Haynesville Project for its or their purposes in accordance with the terms and
conditions of the Houlton to Haynesville Easement; (f) to permit the Granting Parties or their agents
to ingpect, upon reasonable advance notice to Number Nine, at the Granting Parties expense, the
Houlton to Haynesville Project during its construction and during the term of the Option and the
Right of First Refusal in order to confirm compliance with this Agreement and in order to conduct
due diligence with respect to the Option and the Right of First Refusal; provided that any such
inspection shall be conducted in compliance with al applicable safety, security and other site rules
and procedures. To the extent that the provisions of the Houlton to Haynesville Easement and this
Agreement conflict, the Houlton to Haynesville Easement controls.

1.7  Additional Property Rightsfrom Third Parties. The Granting Parties shall have
no obligation to obtain additional rights and consents with respect to property outside the Houlton to
Haynesville Corridor on Number Nine's behalf unless specificaly required of a Party under
Schedule 22 of the ISO-NE Tariff. The Parties agree that the Houlton to Haynesville Corridor is a
continuous two-hundred and twenty-five (225) foot strip of land beginning on the lands now or
formerly owned by E.A. Peabody and terminating at lands now for formerly owned by Wilder, each
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listed and identified on Exhibit A-1. In the event that a survey reveals to the reasonable satisfaction
the Parties that the Houlton to Haynesville Corridor is not a continuous strip of land and that
additiona property rights must be obtained to make it continuous, Number Nine hereby agrees that
it may obtain any such agreed upon necessary rights or property within the Houlton to Haynesville
Corridor at its sole cost and expense, unless the Granting Parties otherwise elect to undertake such
action at their cost and expense; provided, however, that if the Easement Closing occurs, Number
Nine shall be entitled to a credit against the Purchase Price equal to its actual out of pocket costs
incurred in acquiring any such rights and property and agreed upon in writing by the Granting
Parties at the time of the said acquisition. In the event that Number Nine shall acquire such
additiona rights and this Agreement is terminated, the Granting Parties shall have the right
hereunder to require that such rights be conveyed, transferred or assigned, as the case may be, to the
Granting Parties upon the payment to Number Nine of its actual out of pocket cost to acquire such
rights. In the event that Number Nine elects to acquire additiona property rights to access the
Houlton to Haynesville Corridor or acquires rights abutting the Houlton to Haynesville Corridor for
purposes of meeting any of its construction or permitting requirements, Number Nine shall obtain
such rights or property at its sole cost and expense, and shall not be entitled to a credit against the
Purchase Price with respect thereto, but the Granting Parties shall aso not have the right to require
that such rights be conveyed, transferred or assigned, as the case may be, to the Granting Parties.

1.8 Title Right or Interest. The Granting Parties acknowledge and agree that it isthe
intent of this Agreement to give Number Nine sufficient title, right or interest in the Houlton to
Haynesville Corridor such that Number Nine may apply for all necessary Permits with respect to the
Houlton to Haynesville Project and the rest of the Number Nine Project and agree that Number Nine
may use this Agreement for such Purpose. The Granting Parties agree to execute such additional
documentation as may be reasonably necessary to evidence such title, right or interest. The
Granting Parties agree that Number Nine may apply for and obtain Permits for the Houlton to
Haynesville Project and/or the rest of the Number Nine Project prior to the Easement Closing, and
the Granting Parties agree to cooperate with Number Ninein so doing.

19  Termination. In the event the Easement Closing has not occurred by January 1,
2018 for a reason other than a default by the Granting Parties, then this Agreement shall terminate
and the Parties shall have no further obligations hereunder, except with respect to those obligations
that expresdly survive termination of this Agreement. Without limiting any other provision hereof,
the Granting Parties may terminate this Agreement in the event that (i) Number Nine failsto close
in accordance with the terms of its Closing Notice, and such failure is not cured on or before
January 1, 2018; (ii) Number Nine has abandoned its efforts to devel op the Houlton to Haynesville
Project; (iii) Number Nine has provided written notice to the Granting Parties that it will be unable
to meet an Easement Closing Condition which prevents Number Nine from exercising its rights
under this Agreement; or (iv) if Number Nine (X) breaches any of its representations and warranties
in any material respect, which breach is not cured within ten (10) business days after written notice
thereof, or (y) defaults in the performance of any of its material covenants hereunder, which default
is not cured within thirty (30) days after written notice thereof (or, if such default cannot reasonably
be cured in 30 days, such additional time as is reasonably necessary so long as the cure is pursued
with reasonable diligence). This Agreement may be terminated by Number Nineif Emera, CMP or
MEPCO (i) breach any of their respective representations and warranties in any material respect,
which breach is not cured within ten (10) business days after written notice thereof, or (ii) default in
the performance of any of their respective materia covenants and obligations hereunder which
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default is not cured within thirty (30) days after written notice thereof (or, if such default cannot
reasonably be cured in 30 days, such additional time as is reasonably necessary so long as the cure
is pursued with reasonable diligence). In the event of a termination notice provided by a Party
hereunder, neither Party shall have any obligation to the other, except with respect to rights and
remedies for a breach or default by a Party and such obligations that are expresdy stated hereunder
to survive a termination. In the event that Number Nine shall have obtained additional easement
rights and permissions from third parties in connection with clearing title exceptions, or to secure
transmission easement rights or access rights to the Houlton to Haynesville Corridor where no such
rights of record that previoudy existed, Number Nine shall promptly upon termination of this
Agreement, at the eection of any Granting Party, convey or assign such rights to Emera, MEPCO
or CMP, as the case may be depending on the location thereof, in a recordable form reasonably
acceptable to said Parties provided that the receiving party Pays to Number Nine its out-of-pocket
costs to obtain such rights. The provisions of this Section 1.9, including subsections 1.9.1 and 1.9.2,
shall survive the expiration or termination of this Agreement.

191 IF THIS AGREEMENT IS TERMINATED BY THE GRANTING
PARTIES PURSUANT TO SECTION 1.9, OR IN THE CASE OF ANY UNCURED
BREACH OR DEFAULT BY NUMBER NINE HEREUNDER THAT RESULTSIN THE
TERMINATION OF OR EXERCISE OF REMEDIES UNDER THIS AGREEMENT,
EMERA AND CMP SHALL BEENTITLED TO RETAIN THE INITIAL DEPOSIT AND
ANY ADDITIONAL DEPOSITS PAID THROUGH THE DATE OF TERMINATION AS
LIQUIDATED DAMAGES AND AS THE GRANTING PARTIES SOLE AND
EXCLUSIVE REMEDY AT LAW OR IN EQUITY. THE PARTIESAGREE THAT THE
GRANTING PARTIES ACTUAL DAMAGES IN THE EVENT OF SUCH A BREACH
WILL BE DIFFICULT OR IMPRACTICAL TO DETERMINE AND THAT THE
AMOUNT OF THE INITIAL DEPOSIT AND ANY ADDITIONAL DEPOSITS PAID
THROUGH THE DATE OF TERMINATION IS A REASONABLE ESTIMATE OF
SUCH DAMAGES.

192 IF THIS AGREEMENT IS TERMINATED BY NUMBER NINE
PURSUANT TO SECTION 1.9 NUMBER NINE SHALL BE ENTITLED TO SUCH
REMEDIES AS IT MAY HAVE BY LAW, SUBJECT TO THE LIMITATIONS OF
SECTION 5.8 AND IN NO EVENT MAY NUMBER NINE BE ENTITLED TO MONEY
DAMAGES EXCEEDING THE AMOUNT OF THE INITIAL DEPOSIT AND ANY
ADDITIONAL DEPOSITS PAID TO THE GRANTING PARTIES THROUGH THE
DATE OF TERMINATION. IN ADDITION, THE PARTIES AGREE THAT THE
HOULTON TO HAYNESVILLE EASEMENT TO BE CONVEYED BY THE
GRANTING PARTIES IS UNIQUE AND THAT FAILURE TO CONVEY THE
HOULTON TO HAYNESVILLE EASEMENT WILL CAUSE NUMBER
IRREPARABLE INJURY THAT CANNOT BE ADEQUATELY COMPENSATED BY
MONEY DAMAGES AND THAT NUMBER NINE SHALL NOT BE REQUIRED TO
TERMINATE THISAGREEMENT IN THE EVENT OF A BREACH BY EMERA, CMP
OR MEPCO, BUT SHALL ALSO HAVE THE RIGHT TO SPECIFICALLY ENFORCE
THISAGREEMENT.

1.10 Use of Houlton to Hayesville Corridor Prior to the Easement Closing. Prior
to the Easement Closing, Number Nine acknowledges and agrees that the Granting Parties may
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from time to time use of the Houlton to Haynesville Corridor in connection with their operations,
or with respect to any third party interconnection requests, and in addition may as part of their
operations provide for routine crossing rights and access to the corridor. Number Nine agrees
that it shall not interfere with, object to, or prevent such actions from occurring, provided that
such Party shall not enter into any other agreement for use of the Houlton to Haynesville
Easement Area that would prevent Number Nine from receiving the easement rights
contemplated under the Houlton to Haynesville Easement or that would materially interfere with
or impair Number Nine's rights under the Houlton to Haynesville Easement upon the granting
thereof.  Nothing in this Agreement shall be construed to prevent the Granting Parties from
granting routine crossing, corridor access and other similar agreements on and across the Houlton to
Haynesville Corridor in the ordinary course of their respective utility operations, or prevent such
utility or athird party from co-locating another transmission line or facilities with said utility’ s lands
if such agreements would be permissible under the Houlton to Haynesville Easement upon the
granting thereof.

111 Representationsand Warranties of Number Nine.
Number Nine represents and warrants to the Granting Parties asfollows:

1.11.1 Itisalimited liability company duly organized and existing under the laws of the
State of Delaware and qualified to do business in Maine and has all necessary powers to enter into
and perform this Agreement.

1.11.2 Itsexecution and delivery of this Agreement and its performance of the transactions
contemplated hereby have been duly authorized by all necessary company action. This Agreement
has been duly executed by it and congtitutes its valid and binding obligation, enforceable in
accordance with its terms, subject to limitations under bankruptcy, insolvency, reorganization or
other laws affecting creditors' rights generally and general principles of equity.

1.11.3 Its execution and delivery of this Agreement and its performance of the transactions
contemplated hereby do not violate or conflict with its organizational documents or with any Laws
or agreements binding on it or its properties. It has obtained all internal consents and al Permits,
consents and approvals of third parties and governmental agencies necessary to execute and deliver
this Agreement and to perform its obligations hereunder.

The representations and warranties of Number Nine under Sections 1.11.1 through 1.11.3 shall
survive for one year following the Easement Closing.

112 Representationsand Warranties of the Granting Parties.
Each of the Granting Parties represent and warrant to Number Nine as follows:

1.12.1 Itisacorporation duly organized and existing under the laws of the State of Maine
and has al necessary powersto enter into and perform this Agreement.

1.12.2 Its execution and delivery of this Agreement and its performance of the transactions
contemplated hereby have been duly authorized by al necessary internal consents and company
action. This Agreement has been duly executed by it and congtitutes its valid and binding
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obligation, enforceable in accordance with its terms, subject to limitations under bankruptcy,
insolvency, reorganization or other laws affecting creditors rights generaly and genera principles
of equity. Its execution and delivery of this Agreement and its performance of the transactions
contemplated hereby do not violate or conflict with its organizational documents.

1.12.3 On information and belief, the execution and ddlivery of this Agreement and its
performance of the transaction contemplated hereby do not violate or conflict with any Laws or
agreements binding on it with respect to the Houlton to Haynesville Corridor. On information and
belief, it has obtained all Permits, consents and approvals of third parties and governmental agencies
necessary to execute and deliver this Agreement and to perform its obligations hereunder.

1.12.4 Thered property, easements and associated rights and interests described on Exhibit
A-2 congtitute all of the real property rights owned by it in the Houlton to Haynesville Easement
Area. It has not previoudy assigned, granted or conveyed any such rights or interests to, or granted
or created any liens or encumbrances thereon in favor of, any Person other than Number Nine.

1.12.5 To its actual knowledge it has not received any notices from any Governmental
Authority of any current violations pertaining to the unlawful release or disposa of Hazardous
Substances by it with respect to the Houlton to Haynesville Corridor.

1126 There are no lega proceedings pending or, to its respective actual knowledge,
threatened in writing seeking to restrain, prohibit, or obtain damages or other relief in connection
with the Houlton to Haynesville Corridor or its use or assignment of its real estate rights pertaining
thereto.

1.12.7 Toitsactual knowledge it has received no notices of violation from any federal, state
or local Governmental Authority affecting the Houlton to Haynesville Corridor that would prevent
or materiadly restrict the assignment of easement rights contemplated under this Agreement or
prevent or materialy impair the construction of the Houlton to Haynesville Project.

The representations and warranties of the Granting Parties in Sections 1.12.1 through 1.12.7 shall
survive for one year following the Easement Closing.

ARTICLE I

OPTION TO PURCHASE

21  Grant of Option. At the Easement Closing, Number Nine shall execute and
deliver an option agreement granting to the Option Holder an option to purchase all, but not less
than all, of the Houlton to Haynesville Project (the “Option”). The term of the Option will
commence on the date granted, and shall expire automatically and without the need for any
further act, notice or recording on the seventh (7th) anniversary of the date the Houlton to
Haynesville Project is energized. The Option shall be in a form and substance substantially as
the option attached hereto as Exhibit C and incorporated herein. Within 10 business days of the
Houlton to Haynesville Project being energized, Number Nine shall provide the Granting Parties
written notice of the date the Houlton to Haynesville Project was energized, and the parties to the
Option shall record an amendment to the Memorandum of Option to reflect such date.
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Notwithstanding the automatic expiration of this Option as provided above, within 10 business
days after the expiration or earlier termination of the Option, the Parties shall execute and record
an amendment to the Memorandum of Option to reflect the expiration or termination of the
Option.

2.2  Exercise of Option. The Option Holder shal have the right to exercise the
Option upon sixty (60) days advance written notice to Number Nine. The Option shall provide
that the obligation of the Option Holder and Number Nine to close following the exercise of said
option shall be conditioned on the following: (a) the Option Holder shall have obtained all
necessary regulatory approvals to acquire the Houlton to Haynesville Project and to cause it to
become part of the transmission system managed by ISO-NE; (b) the Option Holder shall have
obtained all necessary approvals to recover the costs for and related to the acquisition of the
Houlton to Haynesville Project on a regionalized basis under the ISO-NE Tariff; (¢) Number
Nine shall have amended the Number Nine Power Purchase Contract to change the “Delivery
Point” thereunder to a new delivery point in or about Houlton, Maine, or the Parties shall have
reached another mutually agreeable solution; (d) either (i) Number Nine and the Option Holder
shall have entered into a new a standard form Large Generator Interconnection Agreement (with
such changes as Number Nine and the Option Holder may mutually agree) with respect to the
connection of the Number Nine Project to the Houlton to Haynesville Project at a point of
interconnection in or about Houlton, Maine, or (ii) Number Nine and the Option Holder and/or
MEPCO shall have amended the then existing Large Generator Interconnection Agreement to
reflect the relocation of Number Nine's point of interconnection from the Haynesville Node to a
new point of interconnection in or about Houlton, Maine, and (€) Number Nine shall have
received approval from FERC under Section 203 of the Federal Power Act and any other
necessary Permits and approvals from Governmental Authorities to sell the Houlton to
Haynesville Project to the Option Holder. All costs of the new interconnection at Houlton,
including for any necessary interconnection studies and transmission system upgrades required
to permit the relocation of the interconnection to Houlton, shall be the Option Holder's
responsibility, excepting any costs related to specific facilities necessary to interconnect Number
Nine's remaining generator lead to the new facilities near Houlton, Maine, which shall be at
Number Nine's cost. Number Nine shall seek approva from FERC under Section 203 of the
Federal Power Act and any other necessary Permits and approvals from Governmental
Authorities to sell the Houlton to Haynesville Project to the Option Holder at Number Nine's
sole cost and expense, and Number Nine shall have a good faith obligation to seek such Permits
and approvals upon the written request of the Option Holder certifying that the conditions to the
exercise of the Option have been satisfied or the Option Holder expects them to be satisfied
within ninety (90) days and that the Option Holder intends to exercise the Option as soon as any
unsatisfied conditions are satisfied. During the term of this Agreement and the Option, any
conveyance by Number Nine of any interest in all or any portion of the Houlton to Haynesville
Project to athird party shall be subordinate to the Option Holder’ s rights under the Option.

23  Option Purchase Price. The purchase price for the Option (the *Option
Purchase Price”) shall be paid by the Option Holder to Number Nine at the “Option Closing” (as
defined in the Option) in immediately available funds and shall be calculated as follows: the sum
of (a) 80% of the “Net Book Value’ of the Houlton to Haynesville Project (not including the
Haynesville Substation) as of the date of the Option Closing, or such lesser amount that the
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Parties may agree in order for the Option Holder to obtain all necessary regulatory approvals and
the recovery of the costs for and related to the acquisition of the Houlton to Haynesville Project
on a regionalized basis under the ISO-NE Tariff, plus (b) 100% of the unamortized balance
(calculated in the same manner as “Net Book Value'), as of the date of the Option Closing, of
Number Nine's capitalized costs of the substation owned by MEPCO in Haynesville, Maine
where the Houlton to Haynesville Project interconnects to the existing MEPCO transmission line
(the “Haynesville Substation”). “Net Book Vaue” is defined as Number Nine's original cost for
the Houlton to Haynesville Project, including the costs of real property rights and easements, the
cost of al structures, conductors, equipment and facilities, and all costs, including internal costs,
of designing, permitting, financing, procuring equipment, constructing and commissioning the
Houlton to Haynesville Project, less accumulated depreciation, as calculated under applicable
FERC accounting requirements and standards.

24  Obligations of Number Nine. Number Nine shall have no obligation to fund or
incur any expenses or incur any cost or expense in connection with the Option Holder’ s exercise of
the Option or the Right of First Refusal except as necessary to perform its own obligations
thereunder

ARTICLE 111
RIGHT OF FIRST REFUSAL

31 Right of First Refusal. At the Easement Closing, Number Nine shall grant to
the Option Holder aright of first refusal with respect to the Houlton to Haynesville Project (the
“Right of First Refusal”). The term of the Right of First Refusal will commence on the
expiration or termination of the Option, and shall expire on the third anniversary of the date the
Right of First Refusal commences; provided that if the Option Holder acquires the Houlton to
Haynesville Project prior to the commencement of the term of the Right of First Refusal, the
Right of First Refusal will terminate upon the closing of such acquisition. The form of the Right
of First Refusal is attached hereto as Exhibit D and incorporated herein.

3.2  Procedure. During the term of the Right of First Refusal, if Number Nine (or an
Affiliate thereof to which ownership of the Houlton to Haynesville Project has been transferred)
proposes to enter into any agreement to convey the Houlton to Haynesville Project, or any
portion thereof, to a third party (a“Third Party Transfer”), Number Nine shall first give written
notice thereof to the Option Holder (the “Transfer Notice”). The Transfer Notice shall include a
copy of the proposed purchase and sale agreement; provided however, that if no purchase and
sale agreement exists, then the Transfer Notice shall include the name and identity of the
prospective purchaser, the date upon which such sale is to be consummated, and the price and
terms of the sale. The Option Holder will have the irrevocable and exclusive right of first refusal
to enter into an agreement for any such transfer at the price and on the terms specified in the
Transfer Notice, which Right of First Refusal is exercisable by providing written notice to
Number Nine within 60 days after the Option Holder receives the Transfer Notice (such period,
the “ROFR Exercise Period”). If the Option Holder fails to affirmatively exercise the Right of
First Refusal within the ROFR Exercise Period, Number Nine will have the right to enter into the
transaction contemplated by the Transfer Notice on terms equal to or more favorable than (from
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Number Nine's perspective) those set forth in the Transfer Notice and upon consummation of
such Third Party Transfer, the rights of the Option Holder under the Right of First Refusal shall
be terminated. Should such asaleto athird party not be timely consummated as aforesaid within
one hundred eighty (180) days after the date of the Transfer Notice, then the Houlton to
Haynesville Project (or such portion thereof) shall again become subject to the Right of First
Refusal; provided, however, that if there is a binding purchase and sale agreement in effect as of
the end of such one hundred eighty (180) day period, Number Nine shall have ninety (90)
additional days to complete such sale, and the Houlton to Haynesville Project shall not again
become subject to the Right of First Refusal until the earlier of the expiration of such ninety (90)
period or the termination of such purchase and sale agreement.

3.3 Limitations. Notwithstanding anything herein to the contrary, the Right of First
Refusal shall not apply to, and no Transfer Notice shall be required with respect to, (a) any
assignment, conveyance or transfer to an Affiliate of Number Nine, or (b) any sale, lease,
assignment, transfer, mortgage, pledge or granting of a security in the Houlton to Haynesville
Project in connection with any financing transactions, including without limitation the granting
of any liens or security interests to secure indebtedness, the sale of interests in connection with
equity (including tax equity) financing transactions, and the sale of the Houlton to Haynesville
Project in connection with a sale-leaseback or other lease financing transactions.

ARTICLE IV
CERTAIN RIGHTS, COVENANTSAND OBLIGATIONS

41  Collateral Assignment of Project Documents. To secure their right to the
following documents in connection with the purchase of the Houlton to Haynesville Project as
provided below, Number Nine hereby collaterally assigns, to the Granting Parties, which
assignment shall survive the termination of this Agreement, al the right, title and interest of
Number Nine in and to the following (collectively the “Houlton to Haynesville Project
Documents’):

a all Permits now or hereafter granted or issued in connection with the construction,
development or operation of the Houlton to Haynesville Project (but only to the extent
such Permits relate to the Houlton to Haynesville Project if they relate to other parts of
the Number Nine Project also, in which case the Parties will enter into a mutualy
acceptable arrangement to share the use of such Permits).

b. al plans, specifications, drawings, surveys, renderings and models prepared for
the construction of the Houlton to Haynesville Project in existence at the time of such
purchase, together with al revisions and modifications thereof and all sketches and notes
related thereto then in existence.

This Assignment is made in consideration for this Agreement, and the applicable Granting
Parties may exercise the assigned rights only upon the purchase of the Houlton to Haynesville
Project by (a) the Option Holder pursuant to the Option or the Right of First Refusal, (b) the
Granting Parties pursuant to Reservation Two set forth on Exhibit B to the Houlton to
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Haynesville Easement, or (c) the termination of this Agreement for any reason other than default
of the Granting Parties. It shall be a condition of the Granting Parties’ exercise of these assigned
rights that the Granting Parties reimburse Number Nine for Number Nine's actual out-of-pocket
cost for creating, developing, obtaining or otherwise related to any Houlton to Haynesville
Project Document that the Granting Parties acquire or assume.

4.2  Access Pending Easement Closing; Diligence. From and after the date of this
Agreement, Number Nine shall have access to the Houlton to Haynesville Corridor to the full
extent of the Granting Parties rights therein to conduct such inspections, surveys, tests,
investigations and similar activities at reasonable times and upon reasonable advance notice to
the Granting Parties. Number Nine and its representatives and contractors shall comply with all
applicable site safety and security rules and procedures in accessing the Houlton to Haynesville
Corridor. To the extent it has not already done so, within fifteen (15) days after execution of this
Agreement, the Granting Parties will deliver to Number Nine complete copies of all surveys,
tests, studies, reports, inspections, assessments and similar documents regarding the Houlton to
Haynesville Easement Area in its possession or control; including any soils reports and reports
regarding the existence or non-existence of Hazardous Substances. Number Nine and its
representatives, agents and contractors will also have the right to make inquiries of
Governmental Authorities and other persons or entities and seek such information as Number
Nine may elect regarding the Houlton to Haynesville Easement Area and Number Nine's
intended use thereof and any matters related thereto.

4.3 Insurance. Prior to the Easement Closing, and without limiting any insurance
obligations of a Party under any other agreement between one or more of the Parties including
those listed in Section 5.4 hereof, each of the Parties will carry, or cause its Affiliate(s), as
applicable, to carry, comprehensive general liability insurance and other insurance consistent
with its past practices and Good Utility Practices covering all of the acts or omissions of such
Party or its Affiliate(s), and any of their respective representatives, employees, invitees,
consultants, contractors or subcontractors conducting activities in, on or about the Houlton to
Haynesville Corridor. After the Easement Closing, each of the Parties to the Large Generator
Interconnection Agreement for the Number Nine Project will carry, or cause its Affiliate(s), as
applicable, to carry, comprehensive general liability insurance and other insurance consistent
with the insurance requirements of the Large Generator Interconnection Agreement for the
Number Nine Project, covering al of the acts or omissions of such Party or its Affiliate(s), and
any of their respective representatives, employees, invitees, consultants, contractors or
subcontractors conducting activities in, on or about the Houlton to Haynesville
Corridor. However, neither the failure of a Party to carry such insurance nor the amount of
insurance carried by a Party shal limit such Party’s obligations or liabilities under this
Agreement.

4.4  Financing Assistance. The Granting Parties shall cooperate, as Number Nine
may reasonably request from time to time before or after the Easement Closing, in connection
with Number Nine obtaining financing for the Number Nine Project or any part thereof or any
Affiliate’s generation project that uses the Houlton to Haynesville Project, including executing
such consents to assignment (including customary notice and extended cure rights and rights to
foreclose on and assume the Houlton to Haynesville Easement) and providing such disclosure,
certifications, representations and opinions of counsel as may be reasonably requested by the
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financing parties, provided that nothing in such instruments shall conflict with this Agreement,
the Option, the Right of First Refusal or the Houlton to Haynesville Easement. Number Nine
shall reimburse the Granting Parties for their costs associated with such cooperation, subject to a
mutually agreed cap to be determined at the time. The provisions of this Section 4.4 shall
survive the Easement Closing and the expiration of this Agreement, provided, however, that
nothing in this Section 4.4 shall be construed to modify or increase Assignor’s obligations set
forth in the Easement Assignment with respect to matters set forth therein.

45  Guaranty. At the Easement Closing, Number Nine shall cause EDPRNA to
deliver the “ Guaranty” to the Option Holder to secure Number Nine's obligations with respect to
(i) the granting and exercise of the Option, (ii) the granting and exercise of the Right to Purchase
and Rights Upon Abandonment set forth in “Reservation Two” in Exhibit B to the Houlton to
Haynesville Easement, and (iii) the payment of the “Value Payments’ set forth in Section 4.10 of
this Agreement. The form of the Guaranty is attached hereto as Exhibit F. The “Guaranty Cap”
(as defined in the Guaranty) shall be equal to one hundred twenty-five percent (125%) of the
estimated amount, based on information reasonably available at the time of the Easement
Closing, of the Option Purchase Price as it would be determined under Section 2.3 as of the date
of the Easement Closing. Once the Houlton to Haynesville Project has been constructed, the
Guaranty will be amended (or the original Guaranty will be returned to EDPRNA and a new
Guaranty will be issued) so that the Guaranty Cap equals one hundred twenty-five percent
(125%) of the Option Purchase Price as it would be determined under Section 2.3 as of the date
of completion of construction. The provisions of this Section 4.5 shall survive the Easement
Closing and the expiration of this Agreement.

4.6  Assignment. Except as otherwise provided herein, no Party may assign this
Agreement or any portion thereof without the prior written consent of the other Parties, which
consent shall not be unreasonably withheld or delayed. Notwithstanding the foregoing, Number
Nine shall have the right to assign this Agreement in whole and on such terms and conditions as
it may elect, but in al instances subordinate to the obligation to grant the Option and the Right of
First Refusal, without prior written consent of the Granting Parties, (i) to an Affiliate of Number
Nine, including any Affiliate that will share the use of the Houlton to Haynesville Project; (ii) to
a person or entity that is also purchasing the Number Nine Wind Farm Project or to an Affiliate
of such purchaser so long as the purchaser can reasonably demonstrate to the Granting Parties
that it has, whether directly, through Affiliates or under contract, the financial capacity and
capability to operate the Houlton to Haynesville Project; or (iii) for security or collateral
purposes, including a collateral assignment, sale or other transfer for financing purposes, to one
or more parties providing debt, equity or lease financing to such party and/or such party’s surety
in connection with the financing of the Number Nine Project or any part thereof or any
Affiliate’ s generation project that uses the Houlton to Haynesville Project. Number Nine and its
successors and assigns shall have the right, without prior consent of the other Parties, to sell
equity interests in Number Nine or the Number Nine Project to any equity investor or investors,
provided that sale of more than 50% of the equity interests in Number Nine that is not in
connection with atax equity, sale-leaseback or other financing shall be considered an assignment
hereunder that is subject to the consent of the other Parties if not otherwise permitted hereunder
without such consent. If Number Nine seeks to assign this agreement pursuant to clause (ii) of
the immediately preceding sentence, EDPRNA may only be relieved of its liability under the
Guaranty if a substitute guarantor reasonably satisfactory to the Granting Parties grants a new
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guaranty on the same terms (or on other terms reasonably satisfactory to the Granting Parties) to
the Granting Parties.

4.7 Regulatory Status. Notwithstanding anything herein to the contrary, nothing in
this Agreement shall be interpreted or applied in a manner that adversely affects Number Nine's
status as an “exempt wholesale generator” under federal and state law, its market based rate
authority as approved by the Federal Energy Regulatory Commission or its compliance with any
other requirements of the Federa Energy Regulatory Commission, including mandatory
reliability requirements applicable to the Number Nine Project, and any provision or
interpretation of this Agreement that would do so shall be void.

4.8 Obligations of Transmission Owner and Transmission Operator. Number
Nine and Emera will negotiate in good faith a separate agreement under which Emera, or its
designee, will perform the duties of a “Transmission Operator” under the applicable rules and
regulations of the North American Electric Reliability Corporation (“NERC”) on behalf of
Number Nine during the period that Number Nine owns the Houlton to Haynesville Project on
such terms and conditions as Number Nine and Emera may agree.

4.9 Maintenance of Houlton to Haynesville Easement Area Prior to Easement
Closing. From and after the date this Agreement is executed through the date of the Easement
Closing, the Granting Parties, to the extent under their control, shall maintain the Houlton to
Haynesville Easement Areain substantially the same condition as it is on the date of execution of
this Agreement, normal wear and tear excepted. Without limiting the generality of the
foregoing, the Granting Parties shall (a) not make any material aterations or changes to the
Houlton to Haynesville Easement Area without Number Nine's prior written consent, which shall
not unreasonably be withheld, (b) not commit waste or damage to the Property, and (c) not use
the Houlton to Haynesville Easement Area in a manner that could reasonably be expected to
interfere with or impair Number Nine's rights to acquire or use the Easement Area as
contemplated herein. Should the Granting Parties fail to pay or fail to cause to be paid any real
property taxes, other taxes and assessments, rents, loan payments or similar items which, if left
unsatisfied, could reasonably be expected to create alien on the Houlton to Haynesville Easement
Area or adversely affect Number Nin€'s rights to acquire or use the Houlton to Haynesville
Easement Area as contemplated herein, Number Nine may pay or otherwise satisfy such unpaid
taxes, assessments, rents or other items, and the Granting Parties shall reimburse Number Nine
for any such amounts immediately on demand.

4.10 Value Payments. If Emera, CMP or their designee acquire the Houlton to
Haynesville Project from Number Nine or its successor or assign pursuant to the Option, the
Right of First Refusal or otherwise, at the closing of such purchase and subject to such closing
occurring and Number Nine being paid the purchase price for the Houlton to Haynesville
Project, Number Nine shall pay to Emera and CMP a “Vaue Payment” reflecting a portion of
the savings Number Nine will realize as aresult of the sale of the Houlton to Haynesville Project.
The Value Payment will be equal to 10% of the purchase price paid for the Houlton to
Haynesville Project and shall be divided between CMP and Emera in such proportion as they
shall jointly designate by written notice to Number Nine. The Vaue Payment constitutes
consideration for the efforts of CMP and Emera to create value regionaly for New England
customers by facilitating the efficient development of transmission facilities in Northern Maine
which improve market conditions across Maine and New England and allow the transmission of
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renewable generation resources to the ISO-NE transmission system. Number Nine's obligation
to make the Vaue Payment shall survive the Easement Closing and the expiration of this
Agreement.

ARTICLEV
GENERAL PROVISIONS

5.1  Expenses. Except as otherwise provided in this Agreement, each Party shall be
responsible for any expenses it incurs in connection with this Agreement and with respect to the
Easement Closing and any closing with respect to the Option or the Right of First Refusal. No
Party may obligate the other Party to expend sums without the written authorization of such
other Party.

5.2  Confidentiality. This Agreement shall not be confidential. However, if any
Party designates as confidential any documents or other information shared with other Parties
pursuant to, or related to this Agreement, and such documents or other information otherwise
qualifies as confidential information hereunder, all other Parties agree to honor such designation
and to not share such information with third parties, excepting (a) third parties working for or on
behalf of a Party in a professional capacity related to this Agreement including, without
limitation, engineers, attorneys and accountants, and that are subject to an agreement or legal
obligation to keep such documents or other information confidential, (b) as may be required by a
court or other Governmental Authority, provided that the disclosing Party shall make reasonable
efforts to obtain confidential treatment for such documents or information if available, and (c)
current or prospective investors, lenders, purchasers, lessors or lesseesin, to or of Number Nine,
the Number Nine Wind Farm Project and/or the Houlton to Haynesville Project or current or
prospective purchasers of power from the Number Nine Wind Farm Project or another project
interconnected with the Houlton to Haynesville Project, and their respective representatives,
agents, consultants and contractors, in each case that are subject to an agreement or legal
obligation to keep such documents or other information confidential. A Party shall have no
obligation with respect to documents or other information that (i) is or becomes publicly known
through no act of the receiving Party; (ii) is approved for release by written authorization of the
disclosing Party; (iii) is disclosed to a Governmental Authority as provided in clause (b) and is
subsequently disclosed by the Governmental Authority; or (iv) has rightfully been disclosed to
the receiving Party without and restriction on use or disclosure and not in violation of the rights
of another Party. The obligations under this Section 5.2 shall survive the termination of this
Agreement. This provision supersedes the Parties’ obligations under that certain [Confidentiality
Agreement] dated December 14, 2012 between Number Nine and CMP and that certain
[Confidentiality Agreement] dated October 14, 2013 between Number Nine and Emera.

5.3  Notices. All notices and other communications required or permitted to be given
hereunder shall be in writing at the addresses set forth below and shall be considered as properly
given (a) if delivered in person; (b) if sent by a nationally recognized overnight delivery service;
(c) if mailed by first class mail, postage prepaid, registered or certified with return receipt
requested; or (d) if sent by telecopy or email with confirmation of receipt. Notice so given shall
be deemed effectively given and received on the actual day of receipt by the addressee, except
that communication or notice so transmitted by telecopy or other direct written electronic means,
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including electronic mail, shall be deemed to have been validly and effectively given on the day
(if abusiness day and, if not, on the next following business day) on which it is transmitted if
transmitted before 4:00 p.m., recipient's time, and if transmitted after that time, on the next
following business day; provided, however, that if any notice is tendered to an addressee and the
delivery thereof is refused by such addressee, such notice shall be effective upon such tender.
Any Party shall have the right to change its address for notice hereunder to any other location by
giving ten (10) days' prior written notice of the change to the other Parties in the manner set forth
herein above.

If to Number Nine;:

Number Nine Wind Farm LLC

c/o EDP Renewables North AmericaLLC

808 Travis Street, Suite 700

Houston, Texas 77002

Attention: Executive Vice President, Eastern Region
CC: General Counsel

Email: |egal noti ces@edpr.com

Telephone: 713-265-0350

Facsimile: 713-356-2500

If to CMP:

Central Maine Power Company

83 Edison Drive

Augusta, ME 04336

Attention: Legal Department

Email: regulatoryservices@cmpco.com
Telephone: 207-626-9583

Facsimile: 207-621-4714

If to EmeraMaine;

Mr. Gerard Chasse

President and Chief Operating Officer
EmeraMaine

970 Illinois Avenue

Bangor, Maine 04401

Telephone:

Facsimile:

If to MEPCO:
Maine Electric Power Company, Inc.

83 Edison Drive
Augusta, ME 04336
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Attention: Legal Department

Email: regulatoryservices@cmpco.com
Telephone: 207-626-9583

Facsimile: 207-621-4714

54  Entire Agreement. Except for such study agreements related to (i)
interconnection requests by Number Nine including, without limitation, the Engineering and
Procurement Agreement between Number Nine and MEPCO dated November 19, 2013, and (ii)
a certain license agreement between Emera and Number Nine dated April 11, 2014, this
Agreement constitutes the entire agreement among the Parties and it supersedes all prior
communications, agreements and understandings, written or oral, with respect to the Parties
desires to coordinate the development, construction and ownership of the Houlton to
Haynesville Project. The parties acknowledge and agree that this Agreement satisfies and
supersedes the MOU and the MOU shall have no further force or effect.

55 Amendment. This Agreement may not be modified or amended except by the
written agreement of the Parties.

56 Waiver. Any Party’s falure to exercise any right or remedy under this
Agreement, delay in exercising any such right or remedy, or partial exercise of any such right or
remedy, shall not constitute awaiver of that or any other right or remedy hereunder. A waiver of
any breach of any provision of this Agreement shall not constitute a waiver of any succeeding
breach of such provision or awaiver of such provision itself. No waiver of any provision of this
Agreement shall be binding on a Party unlessit is set forth in writing and signed by such Party.

5.7  Successors and Assigns. This Agreement shall bind and inure to the benefit of
the Parties and their respective successors and permitted assigns, provided that nothing in this
subsection shall serve to authorize a transfer that is otherwise prohibited under the Easement,
Option or Right of First Refusal.

58 Waiver of Consequential Damages. WHEREVER THIS AGREEMENT
SPECIFIES THE MEASURE OF DAMAGES FOR A PARTICULAR COVENANT, BREACH
OR TERMINATION EVENT, SUCH DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
MEASURE OF DAMAGES FOR SUCH COVENANT, BREACH OR TERMINATION
EVENT. EXCEPT IN THE CASE OF FRAUD, IN NO EVENT SHALL ANY PARTY OR
ANY OF ITS OFFICERS, DIRECTORS, MEMBERS, PARTNERS, SHAREHOLDERS,
EMPLOYEES, AGENTS OR AFFILIATES BE LIABLE FOR SPECIAL, INDIRECT,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY NATURE
WHATSOEVER CONNECTED WITH OR RESULTING FROM THE BREACH OF, OR ANY
PERFORMANCE OR NON-PERFORMANCE OF ANY OBLIGATION UNDER, THIS
AGREEMENT, INCLUDING DAMAGES OR CLAIMS FOR LOSS OF REVENUE, INCOME
OR PROFITS, INCREASED COST OF CAPITAL OR SIMILAR CAUSES, IRRESPECTIVE
OF WHETHER SUCH DAMAGES ARE REASONABLY FORESEEABLE AND
IRRESPECTIVE OF WHETHER SUCH CLAIMS ARE BASED UPON NEGLIGENCE,
STRICT LIABILITY, CONTRACT, OPERATION OF LAW OR ANY OTHER LEGAL
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THEORY, AND EACH PARTY HEREBY WAIVES ANY CLAIM OR RIGHT TO ANY
SUCH DAMAGES. NOTHING IN THIS PROVISION SHALL LIMIT ANY PARTY’S
RIGHT TO SEEK INJUNCTIVE RELIEF, SPECIFIC PERFORMANCE OR SUCH OTHER
REMEDIES AS MAY BE AVAILABLE AT LAW OR EQUITY. WITH RESPECT TO ANY
DAMAGES RESULTING FROM A BREACH OF A REPRESENTATION OR WARRANTY
BY THE GRANTING PARTIES, THE DAMAGES SHALL NOT EXCEED THE PURCHASE
PRICE PAID TO THE GRANTING PARTIES SET FORTH IN SECTION 1.2 OF THIS
AGREEMENT. THIS SECTION 58 SHALL SURVIVE THE EXPIRATION OR
TERMINATION OF THIS AGREEMENT.

5.9 Indemnification. Each Party agrees to indemnify, defend, and hold each other
Party and their respective Affiliates, members, partners, contractors, subcontractors, trustees,
directors, officers, employees, and agents harmless from and against any and al clams,
damages, fines, penalties and liabilities, costs and expenses (including attorneys fees and
disbursements) in tort, contract, or otherwise (collectively “Liabilities’) (i) for personal injury or
property damage resulting from the negligence or willful misconduct of the indemnifying Party
in connection with the performance of that Party’s obligations under this Agreement or in
connection with any activities by such Party, its employees, representatives, agents and
contractors in the Houlton to Haynesville Corridor; or (ii) otherwise resulting from claims of
third parties arising, or claimed to have arisen, as a result of any acts or omissions of such Party
under or related to this Agreement. Notwithstanding the foregoing, no such indemnification
shall be provided for Liabilities that are caused by or arise out of the gross negligence,
fraudulent, illegal, or willful misconduct of the Party claiming indemnification. The obligations
in this Section 5.9 shall survive the Easement Closing and the expiration of this Agreement to the
extent they relate to damages, injuries or clams arising from conduct occurring prior to the
Easement Closing.

5.10 Dispute Resolution. The Parties agree to attempt to resolve any dispute, claim or
controversy arising out of this Agreement informally through communications among the
Parties' respective project managers responsible for the Houlton to Haynesville Project. In the
event the Parties are unable to resolve any such dispute, claim or controversy in this manner, any
Party may provide all other parties a written notice of dispute. Within thirty (30) days of the
issuance of such notice, a senior officer of each Party shall meet and attempt to solve the dispute,
claim or controversy by negotiation. Should the officers fail to resolve the dispute within ten
(10) days of their initial meeting, then any Party has the right to bring a complaint in an
appropriate state or federal court located in the State of Maine to pursue such remedies as it may
have at law or equity, subject to the limitations set forth in this Agreement.

511 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Maine, without giving effect to the conflicts of laws
provisions thereof.

512 Counterparts. This Agreement may be executed in multiple counterparts, each
of which shall be deemed an original but all such counterparts shall together constitute one and
the same instrument. A counterpart to this Agreement may be delivered by electronically or by
facsimile.
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5.13 Cooperation. Wherever in this Agreement a Party has an obligation to cooperate,
in no instance shall such obligation to cooperate require a Party to undertake any action or
inaction that would be in violation of Applicable Laws.

5.14 Estoppels. Each Party will, from time to time upon the reasonable request of
another Party or Parties, sign estoppel certificates or similar documents confirming the terms of
this Agreement, the amounts owed or owing under this Agreement, if any, that this Agreement is
in good standing and not in default (or if it is not, describing the reason(s) why not) and such
other matters as may be customary or reasonably requested by the Party seeking the estoppel
certificate.

5.15 Number NineLGIA. To the extent the obligation of any Party in this Agreement
conflict with obligations of said Party under the Number Nine LGIA, the obligations under the
Number Nine LGIA shall control.

5.16 Survival. Excepting those that expressly survive or that by their nature involve
performance after the Easement Closing, all terms and conditions of this Agreement shall
terminate as of the Easement Closing.

517 Defined Terms. When used in this Agreement, the following capitalized terms
shall have the meanings set forth below:

“Affiliate” means, with respect to any specified Person, any Person directly or indirectly
controlling, controlled by or under common control with such Party. The term “control”
(including the terms “controlled by” or “under common control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and
policies of a Person, whether through ownership, by contract, or otherwise. Any Person shall be
deemed to be an Affiliate of any specified Person if such Person owns more than 50% of the
voting securities of the specified Person, if the specified Person owns more than 50% of the
voting securities of such Person, or if more than 50% of the voting securities of the specified
Person and such Person are under common control.

“Applicable Laws’ means al: (i) constitutions, statutes, laws, by-laws, rules, judgments,
orders, decrees or regulations in effect from time to time and made or issued by any
Governmental Authority; (ii) any similar form of decision of or determination by, or any
interpretation or administration of any of the foregoing set forth in clause (i) by, any
Governmental Authority, in each such case having jurisdiction; and (iii) the requirements of all
Permits, licenses or codes, in the case of each of clauses (i), (ii) and (iii) binding on the Parties or
on the property or activity in question.

“Environmental Laws’ means all Applicable Laws pertaining to Hazardous Substances, the
environment, human health, safety and natural resources, including, but not limited to, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980 (42 U.S.C. §
9601 et seq.), and the Superfund Amendments and Reauthorization Act of 1986, the Emergency
Planning and Community Right to Know Act (42 U.S.C. 88 11001 et seq.), the Resource
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Conservation and Recovery Act of 1976 (42 U.S.C. 88 6901 et seq.), and the Hazardous and
Solid Waste Amendments Act of 1984, the Clean Air Act (42 U.S.C. 88 7401 et seq.), the
Federal Water Pollution Control Act (also known as the Clean Water Act) (33 U.S.C. 88 1251 et
seg.), the Toxic Substances Control Act (15 U.S.C. 88 2601 et seq.), the Safe Drinking Water
Act (42 U.S.C. 88 300f et seq.), the Endangered Species Act (16 U.S.C. 88 1531 et seq.), the
Migratory Bird Treaty Act (16 U.S.C. 88 703 et seq.), the Bald and Golden Eagle Protection Act
(16 U.S.C. 88 668 et seg.), the Qil Pollution Act of 1990 (33 U.S.C. 88 2701 et seq.), the
Hazardous Materials Transportation Act (49 U.S.C. 88 1801 et seq.), and any similar or
analogous state and local statutes or regulations promulgated thereunder and decisional law of
any Governmental Authority, as each of the foregoing may amended or supplemented from time
to time in the future, in each case to the extent applicable with respect to the property or
operation to which application of the term “Environmental Laws’ relates.

“Good Utility Practices’ means the practices, methods and acts engaged in by a significant
portion of the electric generation industry that, at a particular time, in the exercise of reasonable
judgment in light of the facts known or that reasonably should have been known at a time a
decision was made, would have been expected to accomplish the desired result in a manner
consistent with Applicable Laws and standards relating to reliability, safety, environmental
protection, economy and expedition. Good Utility Practices are not intended to be limited to the
optimum practice, method or act, to the exclusion of al others, but rather to be a spectrum of
possible practices, methods or acts that would reasonably be expected to accomplish the desired
result.

“Governmental Authority” means any governmental department, commission, board,
bureau, agency, court or other instrumentality of any country, state, county or municipality or
other political subdivision thereof.

“Hazardous Substances’” means (A) any hazardous materials, hazardous wastes, hazardous
substances, toxic wastes, solid wastes, and toxic substances as those or similar terms are defined
under any Environmental Laws; (B) any friable asbestos or friable asbestos containing material;
(C) polychlorinated biphenyls (“PCBS’), or PCB containing materials or fluids; (D) radon; (E)
any petroleum, petroleum hydrocarbons, petroleum products, crude oil and any fractions or
derivatives thereof; and (F) any other hazardous, radioactive, toxic or noxious substance,
material, pollutant, or contaminant that, whether by its nature or its use, is subject to regulation
or giving riseto liability under any Environmental Laws.

“Permit” means any permit, license, approval, consent or authorization of or by any
Governmental Authority.

“Person” means any individual, partnership, joint venture, company, corporation, limited
liability company, limited duration company, limited life company, association, trust or other
entity or organization, including a government or political subdivision or an agency or
instrumentality thereof.
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IN WITNESS WHEREQF the Parties hereto have caused their representatives to execute and
deliver this Agreement as of the date first written above.

Central Maine Power Company
a Maine corporation

By @3 pACA

Name: Sara J. Burns

Title; President & CEO

Name: Fric N. Stinneford

Title: VP, Treasurer, Controller & Clerk
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Emera Maine
a Maine corporation

By

Name: Gerard R. Chasse

Title: President and Chief Operating Officer

Name: Alan Richardson

Title: Vice President, Transmission
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Maine Electric Power Company, Inc
a Maine corporation

Name: Sara J. Burns

Title: President

AL

ame. Eric N, STinneford

Title: Director
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Number Nine Wind Farm LLC

a Delaware limited liability company

By: %

" S~

Name:

l_3emardo Goarmon
Vice i

By: 47 ’WW@M

JB&' _ Kenneth Ripper
NanBecutive Vice President,Technical

Ti
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EXHIBIT A

ASSIGNMENT AND GRANT OF EASEMENT RIGHTS

THIS ASSIGNMENT AND GRANT OF EASEMENT RIGHTS (“Assignment
Agreement”) is made this  day of , 201 , by EMERA MAINE a Maine
corporation with a place of business at Bangor, Maine (“Emera”), CENTRAL MAINE
POWER COMPANY, a Maine corporation with a place of business at Augusta, Maine
(“CMP”), and MAINE ELECTRIC POWER COMPANY, INC., a Maine corporation with a
place of business at Augusta, Maine (“MEPCO”) (Emera, CMP and MEPCO are referred to
herein collectively as “Assignor”), and NUMBER NINE WIND FARM LLC (“Number
Nine”), a limited liability company organized under the laws of Delaware. CMP, Emera,
MEPCO and Number Nine shall sometimes be referred to herein individually as a “Party” and
collectively as the “Parties.”

WHEREAS, Emera is the successor to Maine Public Service Company which is the
holder of certain easement and other rights in and to a two hundred twenty-five foot (225”) wide
corridor located in the Towns of Houlton, Hodgdon, and Linneus, Township A, R.2 W.E.L.S.,
Township 3, R.2 W.EL.S. (Forkstown), and the Town of Haynesville in Aroostook County,
Maine, more particularly described in Schedule 1 attached hereto and made a part hereof (said
225’-wide corridor (inclusive of the strip of CMP and MEPCO lands described in the following
recitals) hereinafter referred to as the “Houlton to Haynesville Corridor”), including rights
acquired pursuant to the instruments listed on Schedule 2 attached and made a part hereof (the
“Emera Deeds™);

WHEREAS, CMP is the holder of certain easement and other rights with respect to the
property located in the Town of Haynesville in Aroostook, County, Maine, more particularly
described in a portion of Schedule 1 being a portion of the Houlton to Haynesville Corridor
including rights acquired pursuant to the instruments listed on Schedule 2-A (the “CMP Deeds™);

WHEREAS, MEPCO is the holder of certain easement and other rights with respect to
the property located in the Town of Haynesville in Aroostook, County, Maine, more particularly
described in a portion of Schedule 1 being a portion of the Houlton to Haynesville Corridor
including rights acquired pursuant to the instruments listed on Schedule 2-B (the “MEPCO
Deeds™);

WHEREAS, there is currently no transmission line constructed within the Houlton to
Haynesville Corridor;

WHEREAS, hereinafter the term “Assignor” shall mean collectively Emera, MEPCO and
CMP, or individually Emera with respect to the assignment or grant of rights pertaining the
Emera Deeds, MEPCO with respect to the assignment or grant of rights pertaining to the
MEPCO Deeds and CMP with respect to the assignment or grant of rights pertaining to the CMP
Deeds, as the context may suggest or require;



WHEREAS, Assignor may in the future erect, construct, maintain, repair, rebuild,
respace, replace, operate, access and patrol a 345 kV or other electric line, consisting of suitable
and sufficient poles, cables, and towers with sufficient foundations together with lines extending
upon, within and between the same for the transmission of electric energy and intelligence
related thereto, together with any fixtures, anchors, guys, crossarms, and other equipment and
appurtenances (which, together with any and all repairs, replacements or upgrades, shall
hereinafter be referred to as the “Emera Transmission Line”) on the westerly portion of the
Houlton to Haynesville Corridor and wishes to reserve and preserve all rights to do so;

WHEREAS, Number Nine is the owner of a 250 MW wind farm project under
development known as Number Nine Wind Farm on Number Nine Mountain in Aroostook
County, Maine (the “Number Nine Wind Farm Project”) for which it is constructing a generator
lead to facilitate delivery of its power to the transmission system operated by ISO New England,
and Affiliates of Number Nine are also planning to develop and construct additional generation
projects that will also deliver power into the ISO-New England transmission system;

WHEREAS, Number Nine desires to erect, construct, maintain, repair, rebuild, respace,
replace, operate, access and patrol a 345 kV generator lead electricity transmission line for the
use and benefit of the Number Nine Wind Farm Project and the additional generation facilities
being developed or constructed by its Affiliates, consisting of suitable and sufficient poles,
cables, and towers with sufficient foundations together with lines extending upon, within and
between the same for the Number Nine Wind Farm Project and possibly additional generator
facilities owned by Number Nine or one of its Affiliates , together with any fixtures, anchors,
guys, crossarms, and other equipment and appurtenances (which, together with any and all
repairs, replacements or upgrades thereto or necessary for said Number Nine Wind Farm Project
or such other possible additional generator facilities, shall hereinafter be referred to as the
“Houlton To Haynesville Generator Lead”) on the easterly portion of the Houlton to Haynesville
Corridor as more particularly described on Schedule 1 (the “Houlton to Haynesville Easement
Area”);

WHEREAS, Assignor is willing to assign to Number Nine a nonexclusive interest in
Assignor’s rights located within the Houlton to Haynesville Corridor, to allow for the
construction by Number Nine of the Houlton To Haynesville Generator Lead in accordance with
the following terms and conditions;

NOW THEREFORE, Assignor assigns, and as the case may be, grants to Number Nine,
to the full extent of its right, title and interest therein, including without limitation under the
existing grants of rights pursuant to the Emera Deeds, the MEPCO Deeds and the CMP Deeds,
the easement rights and privileges in the Houlton to Haynesville Corridor more particularly
described in Exhibit A, attached and made a part hercof. Assignor covenants, represents and
warrants that it has not previously assigned, granted or conveyed the casement rights and
privileges granted and assigned hereunder to, or granted or created any liens or encumbrances
thereon in favor of, any Person, other than the grant and assignment hereunder to Number Nine,
any encumbrances of record which have been subordinated to the rights granted and assigned



hereunder, and any routine crossing agreements permitted hereunder that do not materially
interfere with, restrict or prevent the use and quiet enjoyment of the easement rights and
privileges granted and assigned hereunder.

EXCEPTING AND RESERVING to Assignor, its successors and assigns, all rights and
easements not assigned hereunder, including without limitation the easements and rights more
particularly described in Exhibit B, attached and made a part hereof.

This assignment and grant and the rights reserved hereunder are made SUBJECT TO
AND TOGETHER WITH the covenants, terms and conditions set forth in Exhibit A, Exhibit B,
Exhibit C and the underlying deeds listed on Schedules 2 (Emera Deeds), 2-A (CMP Deeds) and
2-B (MEPCO Deeds) all attached and made a part hereof and subject to any underlying recorded
instruments existing as of the date hereof.

This Assignment Agreement and all the rights, reservations and easements granted herein
inure to the benefit of and are binding upon the respective successors and assigns of Assignor
and Number Nine. Number Nine shall not assign this Assignment Agreement and the easement
rights and privileges granted and assigned pursuant to this Assignment Agreement, except as set
forth below. Any assignment permitted hereunder shall be conditioned upon the express
assignment to any assignee of all of Number Nine’s obligations under this Assignment
Agreement, and upon written acceptance of all such obligations by any such assignee, and shall
be subordinate and subject to the rights of Option Holder under the Option and the Right of First
Refusal, each executed and recorded on or near the date hereof and memoranda of which are
recorded in the registry of deeds. Number Nine shall have the right to assign this Assignment
Agreement without the prior written consent of the Assignor, (i) to an Affiliate of Number Nine,
including any Affiliate that will share the use of the Houlton to Haynesville Generator Lead; and
(ii) to a person or entity that is also purchasing the Number Nine Wind Farm Project, or any
interest therein, or to an Affiliate of such purchaser so long as the purchaser can reasonably
demonstrate to the Assignor that it has, whether directly, through Affiliates and taking into
consideration any contract for the operation of the Houlton to Haynesville Generator Lead, the
financial capacity and capability to operate the Houlton to Haynesville Project; or (iii) for
security or collateral purposes, including a collateral assignment, sale or other transfer for
financing purposes of this Assignment Agreement and the interests acquired hereunder, to one or
more parties providing debt, equity or lease financing to such party and/or such party’s surety
(individually, a “Financing Party” and collectively, the “Financing Parties”, and such collateral
assignment, sale or other transfer, a “Financing Transfer”). Assignor will cooperate in any such
Financing Transfer, including the execution of consents reasonably requested by a Financing
Party, including customary notice and extended cure rights and the right to elect to foreclose on
and assume this Assignment Agreement. If the Financing Party elects to foreclose on and
assume this Assignment Agreement, all terms of this Assignment Agreement shall be binding
upon the Financing Party, and moreover, the terms and conditions of this Assignment Agreement
shall be binding upon the recipient of a future transfer by or assignment from a Financing
Transfer.




This Assignment Agreement may be executed in any number of counterparts, each of
which shall be effective only upon delivery and thereafter shall be deemed an original, and all of
which shall be taken to be one and the same instrument, for the same effect as if all parties hereto
had signed the same signature page. Any signature page of this Assignment Agreement may be
detached from any counterpart of this Assignment Agreement without impairing the legal effect
of any signatures thereon and may be attached to another counterpart of this Assignment
Agreement identical in form hereto but having attached to it one or more additional signature

pages.



IN WITNESS WHEREOF, Emera Maine has caused this Assignment Agreement to be
signed by , its duly authorized , this day of
, 201

Emera Maine
Successor in interest to Maine Public
Service Company

By:
Witness: [name]
Date: [title]
COUNTY OF , 201
STATE OF MAINE
Personally appeared the above-named of Emera

Maine, and acknowledged the foregoing to be his/her free act and deed in his/her said capacity
and the free act and deed of said Emera Maine.

Before me,

Notary Public
Printed Name:



IN WITNESS WHEREOF, Central Maine Power Company has caused this Assignment

Agreement to be signed by

, its duly authorized , this

day of , 201

Witness:
Date:

Witness:
Date:

COUNTY OF

STATE OF MAINE

Personally appeared the above-named

Central Maine Power Company

By:
[name]
[title]
By:
[name]
[title]

. 201

, and each

of Central Maine Power Company, and each acknowledged the foregoing to be his or her free act
and deed in his or her said capacity and the free act and deed of said Central Maine Power

Company.

Before me,

Notary Public
Printed Name;

Printed Name:



IN WITNESS WHEREOF, Maine Electric Power Company Inc. has caused this
Assignment Agreement to be signed by , its duly authorized
, this day of , 201

Maine Electric Power Company, Inc.

By:
Witness: [name]
Date: [title]
COUNTY OF ,201
STATE OF MAINE
Personally appeared the above-named of Maine

Electric Power Company Inc., and acknowledged the foregoing to be h1s/her free act and deed in
his/her said capacity and the free act and deed of said Maine Electric Power Company Inc.

Before me,

Notary Public
Printed Name:



Number Nine’s Acceptance and Agreement:

Number Nine Wind Farm LLC hereby covenants and agrees to the terms and obligations set
forth in this Assignment Agreement and has caused this acceptance and agreement to be signed
by , its duly authorized , this day of
,201

NUMBER NINE WIND FARM LLC

By:
Witness: [name]
Date: [title]
By:
Witness: [name]
Date: [title]
COUNTY OF ,201
STATE OF MAINE
Personally appeared the above-named and

i of Number Nine Wind Farm LLC, and acknowledged the
foregoing to be his/her free act and deed in his/her said capacity and the free act and deed of said
Number Nine Wind Farm LLC

Before me,

Notary Public
Printed Name:



EXHIBIT A

Easement One: Houlton To Haynesville Easement

The right and easement for a period of sixty (60) years from and after the date hereof to
erect, construct, maintain, repair, rebuild, respace, replace, operate, access, patrol access and
remove the Houlton To Haynesville Generator Lead (all of the foregoing hereinafter collectively
referred to as the “Houlton To Haynesville Easement™), over and across that portion of the
Houlton to Haynesville Corridor, more particularly described as the “Houlton to Haynesville
Easement Area” in Schedule | and as generally depicted in Schedule 1-A through Schedule 1-E-
3 (cross section sketch), each schedule being attached hereto and made a part hereof; provided,
however, that (a) the Houlton To Haynesville Generator Lead may only be used for the Number
Nine Wind Farm Project and other wind generation projects owned by its Affiliates, unless
otherwise agreed by written amendment to this Assignment Agreement, (b) except as provided in
paragraph 4 of this Easement One, no portion of the Houlton To Haynesville Generator Lead
(including, without limitation, guy wires) may encroach or overhang into the “Common
Easement Area” or the “Emera Transmission Line Easement Area” described in Schedule 1, and
shown on Schedule 1-A through Schedule 1-E-3; attached hereto, and (¢) other than the Houlton
To Haynesville Generator Lead (and all lines, poles, towers, roads, facilities and equipment
related or incidental thereto) located within the Houlton To Haynesville Easement Area, Number
Nine will not erect or agree to the erection of additional lines, poles or towers, together with lines
extending upon, within and between the same, within the Houlton to Haynesville Corridor.

Notwithstanding anything to the contrary in this Assignment Agreement, except as
otherwise agreed by a written amendment of this Assignment Agreement duly executed by
Number Nine and Assignor (which amendment shall be recorded), Number Nine covenants and
agrees with Assignor that the Houlton To Haynesville Generator Lead to be located,
constructed, maintained and replaced at all times in a manner such that the centerline of the
Houlton To Haynesville Generator Lead will be located as described in Schedule 1. Assignor
shall have the right hereunder, but not the obligation, during planning and construction of the
Houlton To Haynesville Generator Lead and any replacement thereof, to inspect, review and
approve (which approval shall be given if in compliance with this Assignment Agreement and
the Plans and Specifications defined below) any such location of the Houlton To Haynesville
Generator Lead and any plans and specifications with respect to the construction of the Houlton
To Haynesville Generator Lead for compliance with the foregoing. Any material changes to or
deviations from the Plans and Specifications shall require the advance written approval of
Assignor, which approval shall not be unreasonably withheld or delayed.

Number Nine (and with respect to clause (e), Assignor) covenants and agrees as follows:
(a) to use the Houlton to Haynesville Easement solely for the construction, operation and
maintenance of the Houlton to Haynesville Generator Lead, and uses and facilities incidental
thereto, including engineering, permitting and financing, and for no other purposes; (b) to
construct the Houlton To Haynesville Generator Lead in full compliance with the “Plans and
Specifications” referenced in Schedule 4 attached hereto and incorporated herein by reference,
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as the same may be amended from time to time by agreement of the Parties; (¢) to construct the
Houlton To Haynesville Generator Lead in compliance with all Applicable Laws and Permits;
(d) to operate and maintain the Houlton To Haynesville Generator Lead in accordance with
Good Utility Practices and in full compliance with all Applicable Laws and Permits and any
applicable tariff and interconnection requirements; (¢) that each Party hereto shall allow the
other Party to use any points of access and roadways constructed by such Party, including those
constructed by Number Nine as part of the Houlton To Haynesville Generator Lead, for its own
purposes so long as such use complies with all Applicable Laws and the requirements of all
Permits with respect to such point of access or roadway, and does not interfere in any material
respect with the construction, use, operation, maintenance, repair or replacement of the Houlton to
Haynesville Project by Number Nine or the use of the access or roadway by the other Party; and (f)
to permit Assignor or its agents to inspect, upon reasonable advance notice to Number Nine, the
Houlton To Haynesville Generator Lead during its construction and during the term of the
Option and the Right of First Refusal in order to confirm compliance with this Assignment
Agreement (including the Plans and Specifications) and in order to conduct due diligence with
respect to the Option and the Right of First Refusal; provided that any such inspection shall be
conducted in compliance with all applicable safety, security and other site rules and procedures.

The Houlton To Haynesville Easement shall include the following rights for the benefit
of Number Nine and its successors and assigns with respect to the Houlton To Haynesville
Generator Lead:

ll. The right to enter upon the Houlton To Haynesville Easement Area at any time with
workers and all necessary tools and machinery, to dig pole holes, to erect, construct, reconstruct,
replace, remove, maintain, operate, repair, rebuild, upgrade, and use poles, towers, foundations,
wires, conduits, ducts, switches, transformers, communication equipment (for internal substation
to substation communication, communications between the Number Nine Wind Farm Project
and schedulers and/or transmission providers, and other communications relating to the operation
of the Number Nine Wind Farm Project and/or the electric transmission facilities), structures,
and facilities and other structures and apparatus used or useful for the Houlton To Haynesville
Generator Lead and electric lines and generation facilities connecting thereto, together with their
strengthening supports, sufficient foundations and supports, all as Number Nine, its successors
and assigns, may from time to time reasonably require in connection with the Houlton To
Haynesville Generator Lead;

2. The right to transmit electricity (and data, communications and information with respect
to the transmission of electricity) over said wires, cables or apparatus in a lawful manner and for
such lawful purposes as Number Nine may from time to time reasonably require for purposes of
the Number Nine Wind Farm Project and/or any other generation facilities using the Houlton To
Haynesville Generator Lead; and

3. The right to control and limit access, subject to Assignor’s reserved and allowed rights of

access under this Assignment Agreement, to the Houlton To Haynesville Easement Area and to
establish certain safety regulations for the Houlton To Haynesville Easement Area that are
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necessary and proper for the operation of the rights herein granted and for the transmission of
electricity (the “Safety Regulations™), which Safety Regulations shall be based upon the National
Electric Safety Code, applicable OSHA standards for worker safety and health, Number Nine’s
company work standards and practices for safety and health, the standards governing operational
reliability of the North American Energy Reliability Council (NERC), the Federal Energy
Regulatory Commission (FERC) regulations and standards, the Independent System Operator -
New England (ISO-NE) rules and standards, and/or any similar national, regional or state
standards, and otherwise subject to normal and customary utility standards and practices.
Number Nine hereby agrees to review any such safety standards to permit as reasonably practical
general consistency with any Assignor safety standards with respect to the Houlton to
Haynesville Corridor.

4. The right for the Houlton to Haynesville Generator Lead to have minor overhangs for
fixtures, crossarms, and other equipment and appurtenances over the Common Easement Area on
a temporary or, if approved by Assignor as part of the Plans and Specifications, permanent basis,
and the right for the Houlton to Haynesville Generator Lead to encroach on a temporary basis on
to the Common Easement Area (as described on Schedule 1) due to temporary movements of
structures, equipment or conductors, wind, snow or other weather conditions, conductor blow
outs and similar matters. These rights do not include the right to place permanent structures in
the Common Easement Area.

Easement Two: Common Access

The non-exclusive right and easement, in common with Assignor and others, and subject
to the conditions and limitations herein, for access by foot and vehicle along and across the entire
Houlton to Haynesville Corridor for purposes related to the Houlton To Haynesville Generator
Lead in connection with the exercise of the rights and casements granted and assigned
hereunder, provided that the location of any access points shall be approved by Assignor, which
approval shall not be unreasonably withheld or delayed, and any road construction shall be
permitted solely in accordance with Easement Three hercunder.

Easement Three: Road Construction

The non-exclusive right and easement, in common with Assignor and others, to construct
such roads within the Houlton To Haynesville Easement Area and the Common Fasement Area
(described in Schedule 1 attached hereto) as Number Nine may from time to time determine in
connection with the construction, use, operation, maintenance, repair and/or replacement of the
Houlton To Haynesville Generator Lead and the use of and access to and from the Houlton To
Haynesville Easement for workers, tools or machinery and for other uses permitted hercunder.
The location of any such road to be constructed outside of the Houlton To Haynesville Easement
Area and the Common Easement Area shall be subject to the prior written consent of Assignor,
which consent shall not be unreasonably withheld. Any such road constructed by Number Nine
within the Emera Transmission Line Easement Area pursuant to the preceding sentence may be
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relocated by Assignor at Assignor’s expense to a reasonably equivalent location within the
Houlton To Haynesville Corridor reasonably acceptable to Number Nine. Number Nine shall
have no right to construct such roads within the Emera Transmission Line Easement Arca
without Assignor’s prior written consent.

Easement Four: Vegetation Management

The non-exclusive right and easement, at the sole cost and expense of Number Nine, to
clear and keep the Houlton to Haynesville Easement Area, the Common Easement Area and, to
the extent provided below, the Emera Transmission Line Easement Area cleared of trees, brush
and other vegetation by any lawful means. The “Vegetation Management Area” is described in
Schedule 1.

In the event that Assignor fails to clear the fifty-four foot (54”) portion of the Houlton to
Haynesville Corridor located immediately alongside and westerly of the Houlton To Haynesville
Easement Area (being the 33-foot Common Easement Area and the adjacent twenty feet (21°) of
the Emera Transmission Line Fasement Area) as shown on Schedule 1-A attached hereto, in
accordance with Assignor’s vegetation management and clearing standards or as otherwise
required by Applicable Law or Permits or by Good Ultility Practices with respect thereto, and
such failure continues after Number Nine affords Assignor written notice of such failure to clear
or keep clear and Assignor either elects not to clear or fails to clear within a reasonable amount
of time, Number Nine shall have the right and easement, but not the obligation, to clear and keep
clear such fifty-four foot (54°) portion of trees, brush and other vegetation in accordance with
Assignor’s vegetation management and clearing standards or as otherwise required by
Applicable Law or Permits or by Good Utility Practices; and (b) Number Nine shall also have
the right to cut dead trees and trees leaning toward the Houlton To Haynesville Easement Area
which 1in falling would interfere with the exercise of the Houlton To Haynesville Easement in the
judgment of Number Nine, to the extent such right is assignable by Assignor.

Easement Five — Construction and Laydown

The non-exclusive right and casement to use designated areas of the Houlton to
Haynesville Corridor, upon advance written approval of Assignor as to the location thereof,
which approval shall not be unreasonably withheld, on a temporary basis through December 31,
2017, or such later construction period as may be permitted by Assignor, as a construction
laydown area for the temporary storage of construction equipment and materials related to the
construction of the Houlton to Haynesville Generator Lead, provided that any such activity shall
be in compliance with all existing Permits and Laws, and Number Nine shall clean up and
remove all such material and restore the area to its original condition, reasonable wear and tear
excluded, at its sole cost and expense. Notwithstanding the fact that this is a non-exclusive
casement, during any period that Number Nine is constructing the Houlton to Haynesville
Generator Lead, Number Nine shall have the right to use the aforesaid designated area for the
foregoing purposes on an exclusive basis during such construction period.
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Easement Six — Number Nine Crossing Easement Area

The right to erect, construct, maintain, repair, rebuild, respace, replace, operate, access, patrol
and remove the Houlton to Haynesville Generator Lead, including all lines, poles, towers, roads,
facilities, and equipment and temporary or permanent structures related or incidental thereto,
within and crossing over the portions of the Common Easement Area and the Emera
Transmission Line Easement Area described in part D of Schedule 1 and depicted in Schedule 1-
D (“Number Nine Crossing Easement Area”) and to exercise with respect to such area all other
rights with respect to the Houlton to Haynesville Generator Lead granted or assigned to Number
Nine hereunder.

No Unreasonable Interference

The exercise by Number Nine of any of the foregoing rights or easements shall not
interfere in any material respect with or impair (1) the construction, maintenance or operations of
Assignor’s installations, or any other entity constructing, maintaining or operating a transmission
line within the Emera Transmission Line Easement Area, or (ii) the exercise by Assignor of any
of its reserved rights within the Houlton to Haynesville Corridor; provided that nothing herein
shall be construed to prevent Number Nine from constructing, owning and operating of the
Houlton To Haynesville Generator Lead within the Houlton To Haynesville Easement Area.
Without limiting the generality of the foregoing, no Party, nor its agents representatives and
contractors, shall conduct their activities within the Houlton to Haynesville Corridor in a manner
that (a) interferes in any material respect with (i) the construction, operation, maintenance or
repair of the other party’s facilities within the Houlton to Haynesville Corridor, or (ii) the other
party’s access to its facilities in the Houlton to Haynesville Corridor or (b) could reasonably be
expected to cause the other party’s facilities to violate any Applicable Law, Permit or contractual
or property right. The Parties use of their respective easement and other rights granted or
retained hereunder shall also be subject to Section 3 of Exhibit C to this Assignment Agreement.
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EXHIBIT B
Assignor’s Reserved Rights

Reservation One: Activities within the Houlton to Haynesville Corridor

Without limiting its rights and remedies under this Assignment Agreement, Assignor
reserves all rights within the Houlton to Haynesville Corridor: (i) not expressly assigned
hereunder, including without limitation any rights with respect to the Emera Transmission Line
FEasement Area