FEED-IN TARIFF CONTRACT
(FIT CONTRACT)

ONTARIO

POWER AUTHORITY

Version 1.5.1 (July 15, 2011)

CONTRACT
IDENTIFICATION # FIT-

FIT REFERENCE # FIT-

CONTRACT DATE

SUPPLIER
SUPPLIER’S Fax:
ADDRESS Phone:

Contact Person: Email:
SUPPLIER [ ] Not a Non-Resident of Canada
INFORMATION [] Non-Resident of Canada
GROSS
NAMEPLATE
CAPACITY kw
INCREMENTAL
PROJECT ] Yes[]No
CONTRACT
CAPACITY kv
CONTRACT PRICE [] Peak Performance Factor applies

¢/k\h [] Peak Performance Factor does not apply

(a) ABORIGINAL Aboriginal Participation Level (if applicable)
PRICE ADDER (as of ¢/kW %
the Contract Date)
(b) COMMUNITY Community Participation Level (if applicable)
PRICE ADDER (as of ¢/kW %

the Contract Date)

PERCENTAGE
ESCALATED %




13.

14.

15.

16.

17.

18.

19.

MINIMUM
REQUIRED
DOMESTIC
CONTENT LEVEL

BASE DATE

AUTOMATIC NTP
FACILITY

RENEWABLE FUEL

LOCATION:

IMPACT
ASSESSMENT
PRIORITY START
TIME

CONNECTION
POINT

[1Yes [1No

[] Biogas

[ Biogas (On-Farm)

[] Landfill gas

[ 1 Renewable Biomass

[] Solar (PV) (Rooftop)

[] Solar (PV) (Ground Mount)
[] Waterpower

[] Wind (On-Shore)
Municipal Address

Legal Descriptior

[ 1 IESO-Controlled Grid
[] Distribution System

(if so state LDC:

IMPACT
ASSESSMENT
PRIORITY STOP
TIME

] Host Facility (behind-the-meter)

Technical Description of Connection Point:



Name:

20. HOST FACILITY (IF Municipal Address:

APPLICABLE)
Legal Description:

21. FIT RULES Applicable version:

22. INCORPORATED Schedule 1 — General Terms and Conditions, version
SCHEDULES, Exhibit A — Technology-Specific Provisions, type
APPENDICES AND Exhibit B — Metering and Settlement, type
EXHIBITS Exhibit C — Form of Irrevocable Standby LetteiQyedit

Exhibit D — Domestic Content, version

Exhibit E — Arbitration Provisions Applicable t@&ions 1.7, 1.8, 2.10 &
12.2

Exhibit F — Form of Supplier Certificate re: Conmeial Operation

Exhibit G — Form of Independent Engineer Certtficee: Commercial
Operation

Exhibit H — Form of Secured Lender Consent andneledgement
Schedule 2 — Special Terms and Conditions, versionor[_] N/A
Appendix 1 — Standard Definitions, version
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FIT CONTRACT

GENERAL TERMS AND CONDITIONS

ARTICLE 1
DEFINITIONS AND RULES OF INTERPRETATION

1.1 Definitions

In addition to the terms defined elsewhere in thigeement, capitalized terms shall have the meaning
given to them in the attached Appendix — Standagfinions.

1.2 Headings and Table of Contents

The inclusion of headings and a table of contanthis Agreement are for convenience of referemig o
and shall not affect the construction or interpieraof this Agreement. Unless otherwise indicated
references to Articles, Sections and Exhibits a&ferences to Articles, Sections and Exhibits irs thi
Agreement.

1.3 Gender and Number

In this Agreement, unless the context otherwisaireg, words importing the singular include theralu
and vice versa and words importing gender includgemders.

14 Currency

Except where otherwise expressly provided, all amtwin this Agreement are stated, and shall be, paid
in Dollars and Cents, and shall be rounded to #azest Cent.

15 Time Periods

Unless otherwise specified, time periods withidadlowing which any payment is to be made or adbis
be done, shall be calculated by excluding the dawlich the period commences and including the day
on which the period ends and by extending the gdanahe next Business Day following if the lasyda
of the period is not a Business Day.

1.6 Statutory References

A reference to a statute includes all regulationd aules made pursuant to the statute and, unless
otherwise specified, the provisions of any statwégjulation or rule which amends, supplements or
supersedes any such statute, regulation or rule.

1.7 IESO Market Rules

In the event of any conflict or inconsistency withe IESO Market Rules and the terms of this
Agreement, the IESO Market Rules shall govern wdktent of such conflict or inconsistency. To the
extent that there is a change in the IESO Markéé$that was not published by the IESO in its appdo
form 30 days prior to the Contract Date, which sabhnge has the effect of materially affecting the
Supplier’'s Economics, then:

@) either Party may, within 15 days following the dateh amendment is published by the
IESO in its approved form, notify the other Patiattsuch change materially affects the



(b)

(©)

(d)

(€)

(f)
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Supplier's Economics (aMaterial IESO Market Rule Amendment”). For greater
certainty, if a Party does not provide notice witli5 days following the date such
amendment is published by the IESO in its apprdeen, then such Party shall not be
entitled to any amendments to this Agreement assaltr of such IESO Market Rule
amendment;

the Supplier shall, within 60 days following thet&laf any notice sent pursuant to
Section 1.7(a), provide to the OPA all such infatioraas may be required or otherwise
requested by the OPA to assess the impact of suaterll IESO Market Rule
Amendment on the Supplier's Economics;

the OPA shall, within 60 days following receipt afl information required to be

provided by the Supplier and those Other Supplibat are required to provide

information pursuant to Section 1.7(b) of theipestive FIT Contracts, but in any event
no later than 120 days following receipt of allarmhation required to be provided by the
Supplier, either:

0] advise the Supplier that the applicable IESO MaRele amendment is not a
Material IESO Market Rule Amendment; or

(i) propose amendments to this Agreement and the taspegreements of any
Other Suppliers that are so affected, on the haitssuch amendments together
with the change in the IESO Market Rules will sabgglly reflect the Supplier's
Economics as contemplated hereunder and, at thesQigkretion, that of such
Other Suppliers, prior to the introduction of sugtange in the IESO Market
Rules;

if by the date that is 60 days following the ddtattthe OPA makes a determination or
proposes amendments in accordance with Section),la& applicable, the Parties do not
agree to the amendments proposed pursuant to Bekfigc), or do not agree as to
whether an IESO Market Rule amendment is a MatdfigaD Market Rule Amendment,
as applicable, then the Parties and, at the ORétsalion, such Other Suppliers who are
so affected, that are required by the OPA to ppdte, shall engage in good faith
negotiations to reach agreement;

if by the date that is 120 days following the dduat the OPA makes a determination or
proposes amendments in accordance with Section),la& applicable, the Parties fail to
reach agreement on the amendments described ifprB4ct(c) or do not agree as to
whether an IESO Market Rule amendment is a Matd#figa0D Market Rule Amendment,
as applicable, the matter shall be determined hydai@ry and binding arbitration, from
which there shall be no appeal, with such arbirgt) to be conducted in accordance
with the procedures set out in Exhibit E. Howevkthe Supplier fails to participate in
such arbitration, the Supplier acknowledges thataiives its right to participate in such
arbitration, which shall nevertheless proceed, #ved Supplier shall be bound by the
award of the Arbitration Panel; and

this Section 1.7 shall not apply to the circumsesnaddressed in Section 2.10 or in
respect of the establishment of any Future ConRatated Products.
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1.8 Invalidity, Unenforceability or Inapplicability of Provisions

In the event that a court of competent jurisdictdetermines that any provision of this Agreement is
invalid, inapplicable or unenforceable, then eitRarty may propose, by notice to the other Party, a
replacement provision, and the OPA and the Supalidr at the OPA’s discretion, those Other Supplier
that are required by the OPA to participate shaljagie in good faith negotiations to replace such
provision with a valid, enforceable and applicaptevision, the economic effect of which substahtial
reflects that of the invalid, unenforceable or plagable provision which it replaces (th&éplacement
Provision(s)). If the Parties are unable to agree on the &=ghent Provisions within 30 days after the
commencement of negotiations under this Sectiontlhéh the Replacement Provision(s) shall be
determined by mandatory and binding arbitrationrmfravhich there shall be no appeal, with such
arbitration(s) to be conducted in accordance with pirocedures set out in Exhibit E. However, & th
Supplier fails to participate in such arbitratidhe Supplier acknowledges that it waives its right
participate in such arbitration, which shall nekieléss proceed, and the Supplier shall be bourttidy
award of the Arbitration Panel and the subsequernaments to this Agreement made by the OPA to
implement such award of the Arbitration Panel. TBi&ction 1.8 shall not apply to the circumstances
addressed in Section 2.10.

1.9 Entire Agreement

(@) This Agreement constitutes the entire agreementdest the Parties pertaining to the
subject matter of this Agreement. There are naamies, conditions or representations
(including any that may be implied by statute) #melte are no agreements in connection
with the subject matter of this Agreement, exceps$pecifically set forth or referred to in
this Agreement. No reliance is placed on any wayraepresentation, opinion, advice or
assertion of fact made by a Party to this Agreemanits Representatives, to the other
Party to this Agreement, or its Representativesgpito the extent that the same has
been reduced to writing and included as a terrhisfAgreement.

(b) Where this Agreement explicitly incorporates byerefice any definitions set out in the
FIT Rules, such reference shall be to the FIT Ruledfect on the Contract Date.

1.10 Waiver, Amendment

Except as expressly provided in this Agreementwaiver of any provision of this Agreement shall be
binding unless executed in writing by the Partypébound thereby and no amendment of any provision
of this Agreement shall be binding unless execuredriting by both Parties to this Agreement. No
waiver of any provision of this Agreement shall stitute a waiver of any other provision nor shalya
waiver of any provision of this Agreement consgta continuing waiver or operate as a waiver of, or
estoppel with respect to, any subsequent failuomitoply, unless otherwise expressly provided.

1.11 Governing Law

This Agreement shall be governed by and constrnedccordance with the laws of the Province of
Ontario and the federal laws of Canada applicabtbé Province of Ontario.

1.12 Preparation of Agreement

Notwithstanding the fact that this Agreement waaftéd by the OPA’s legal and other professional
advisors, the Parties acknowledge and agree tlyatiaubt or ambiguity in the meaning, application or
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enforceability of any term or provision of this Agment shall not be construed or interpreted aigtias
OPA or in favour of the Supplier when interpretsugh term or provision, by virtue of such fact.

1.13 Exhibits

Each of the exhibits set out in item 22 on the Efintract Cover Page are referenced in and formgbart
this Agreement.

ARTICLE 2
DEVELOPMENT AND OPERATION OF THE FACILITY

2.1 Design and Construction of the Facility

(@)

(b)

(©)

The Supplier shall design and build the Contradilifa using Good Engineering and

Operating Practices and meeting all relevant rements of the IESO Market Rules,

Distribution System Code, Transmission System Cdlge, Connection Agreement, in

each case, as applicable, and all other Laws agdl&®ns. The Supplier shall ensure
that the Facility is designed, engineered and coaistd to operate in accordance with the
requirements of this Agreement.

The Supplier shall at no time after the date of thgreement modify, vary or amend in
any material respect any of the features or sgatifins of the Contract Facility or the
Facility as outlined in the Application or the FOontract Cover Page (including for
greater certainty, the Site) or make any change #se Facility's status as a Registered
Facility (a “Contract Facility Amendment”), without first notifying the OPA in writing
and obtaining the OPA’s consent in writing, whiabnsent shall not be unreasonably
withheld. For the purpose of this Section 2.1 (b3hiall not be unreasonable for the OPA
to withhold its consent to any modification, vaigat or amendment which would, or
would be likely to,

0] materially adversely affect the ability of the Slipp to comply with its
obligations under this Agreement;

(i) increase the Gross Nameplate Capacity of the Baaili otherwise cause
Electricity generated by another facility to afféhe Facility's meter reading,
until such time as the Supplier and the OPA agaeting reasonably, on any
changes to the metering configuration or ExhibithBt are necessary to ensure
that payments under this Agreement reflect onlyiveedd Electricity from the
Contract Facility prior to any such Contract Fagihmendment; or

(i)  increase the Gross Nameplate Capacity of the Basilich that a lower Contract
Price would have applied to the Contract Facilityat the time of the original
Application, the Contract Facilty had an increasé&bntract Capacity
corresponding to such increased Gross Nameplated@wap

Notwithstanding Section 2.1(b), prior to the Supptielivering its NTP Request pursuant
to Section 2.4, the Supplier may, on a single dooaslect to reduce the Contract
Capacity to a lower amount by giving notice to 1B€A, provided that such lower
amount is no less than 75% of the original Contfzapacity. If the Supplier provides
such notice, the Contract Capacity shall be redtwetie lower amount. The OPA shall
have no obligation to consent to a request to gieiContract Capacity other than as set
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out in this Section 2.1(c). Any such reductiorCiantract Capacity shall only affect the
amount of Completion and Performance Security ihaequired to be provided to the
OPA after the date of the request for such reductio

[ Intentionally Deleted]

Where the Supplier receives from a Transmitter mrL®C, written estimates of the
Supplier's Network Upgrade Costs, Transmitter Catioe Costs or LDC Connection
Costs, as applicable, that are substantially mbes the costs that would have been
reasonably foreseeable by a prudent Supplier taRmmgmercially Reasonable Efforts to
estimate such costs, or where the LDC has provideitten notice denying the
Connection Impact Assessment, the Supplier magr poi delivering an NTP Request
and within 20 Business Days of receiving any suclitem estimate, submit a written
request to the OPA to terminate this Agreement@lith such evidence as the OPA
may reasonably require.

If, on or prior to the Contract Date, the Supplias provided an Aboriginal Participation

Project Declaration confirming that the Aborigiarticipation Level in respect of the

Project is greater than or equal to 50%, and thmpl&ar is subsequently denied financing
for the Facility requested from Aboriginal Loan Gamstee Program after having taken
Commercially Reasonable Efforts to secure suchiiimy, and such denial is reasonably
anticipated to have Material Adverse Effect, them Supplier may, prior to delivering an

NTP Request and within 60 days of receiving anhsienial, submit a written request to
the OPA to terminate this Agreement, along withhsewvidence as the OPA may

reasonably require.

Where the OPA receives a request from a Supplissuant to Section 2.1(d), 2.1(e) and
2.1(f), the OPA shall, acting reasonably, within BOsiness Days of any such request,
either:

0] approve the request, in which case this Agreemeall be terminated without
any costs or payments of any kind to either Paatyd all Completion and
Performance Security shall be returned or refun@esl applicable) to the
Supplier within 20 Business Days following receipt the OPA of a written
request for the return or refund (as applicable) sath Completion and
Performance Security; or

(i) deny the request, in which case the Supplier matirmee under this Agreement,
terminate this Agreement in accordance with Sec®idifa), or request a Senior
Conference pursuant to the terms of Section 15.1.

2.2 Additional Development and Construction Covenants

(@)

(b)

The Supplier agrees that the Facility shall be tiedan the Province of Ontario. The
Supplier agrees that the Facility shall have a @otion Point as set out in the
Application and shall affect supply or demand ore tiESO-Controlled Grid, a
Distribution System or a Host Facility, as applieab

The Supplier shall provide, at its expense, separater(s) and ancillary metering and
monitoring equipment as more specifically set authe applicable type of Exhibit B
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identified as the metering and settlement exhibiespect of the Contract Facility on the
FIT Contract Cover Page.

Where the Facility is described by Section 4.2ta9,Supplier shall have a Metering Plan
in the Prescribed Form approved by the OPA and dbhvVer a copy to the OPA for its

approval no later than 90 days prior to the Milast®ate for Commercial Operation.
Where the Facility is not described by Section&).2the OPA may require the Supplier
to provide a Metering Plan in a Prescribed Fornpimyiding the Supplier with 60 days’

prior notice of such request. In either case, @A shall review the Metering Plan
submitted by the Supplier and either approve théehitey Plan or provide the Supplier
with its comments within 30 days after receipt. eTBPA shall, when considering

whether to approve the Metering Plan, have regarthoése Electricity matters in the
Metering Plan that have received IESO or LDC apakoas applicable. If, within 15

days after the OPA has delivered its comments eriétering Plan to the Supplier, the
Parties are not able to agree on the final termthefMetering Plan, the Parties shall
submit the matter for determination by an Independengineer agreed upon by the
Parties, acting reasonably, whose determinatiotherterms of the Metering Plan shall
be final and binding on the Parties (and from whdstermination there shall be no
recourse to the dispute resolution provisions isf fgreement).

If required to provide a Metering Plan pursuantSection 2.2(c), the Supplier will
provide the OPA with a commissioning report forraNenue meter(s) referenced in the
Metering Plan prior to any use of metered dataHerpurposes expressed in Section 2.6.
The OPA retains the right to audit, at any timeimpithe Term, on reasonable notice to
the Supplier and during normal business hoursmbtering equipment to confirm the
accuracy of the Metering Plan, and the meter diatheoFacility to confirm the accuracy
of such data. The Supplier shall not make any rgtehanges to the Metering Plan
following approval by the OPA or determination byetlIndependent Engineer (as
applicable) without the prior written approval b&tOPA, acting reasonably.

The Supplier shall provide, at its expense, all @osystem components on the Supplier's
side of the Connection Point, including all tramsfation, switching and auxiliary
equipment, such as synchronizing and protection @mtrol equipment, pursuant to
Laws and Regulations and any requirements deemedssary by the IESO, the
Transmitter, the LDC or the Host Facility, as apgtile, from time to time to protect the
safety and security of the IESO-Controlled Grice fhistribution System, each of their
customers and the Host Facility, each as the caseba. The Supplier shall install
protective equipment to protect its own personmebperty, and equipment from
variations in frequency and voltage or from temppdelivery of other than three-phase
power, whether caused by the Facility or otherwise.

Where the FIT Contract Cover Page identifies thea®able Fuel of the Contract
Facility as windpower or solar (PV), the Supplidrak develop and construct the
Contract Facility such that the Domestic Contentdlds equal to or greater than the
Minimum Required Domestic Content Level.

Connection Assessments, Connection Costs and Netlkd¥pgrade Costs

(@)

The Supplier shall arrange, at its sole expensealfd-acility connection requirements in
accordance with Laws and Regulations to permitlesery of Delivered Electricity to
the Connection Point.



24

(b)

(©)

-7-

All Connection Costs shall be for the account af Bupplier and, as applicable, the
Transmitter and/or LDC with which the Supplier l@sanged connection of the Facility
pursuant to the Connection Agreement, the DistidinutSystem Code and the
Transmission System Code, as applicable. The Supgmicknowledges that the
responsibility for any Network Upgrade Costs assecl with the connection of the
Facility shall be allocated as set forth in thetfiisition System Code and Transmission
System Code.

Where the Facility is not a Capacity Allocation BExz Facility,

0] the Supplier shall not apply for any Impact Assemsi® in respect of the
Contract Facility until after the Impact Assessmeribrity Start Time;

(i) the OPA shall use its best efforts to not issuany Other Supplier that is offered
a FIT Contract after this Agreement was offered|mpact Assessment Priority
Start Time before the Impact Assessment PrioritppSTime under this
Agreement; and

(i)  the Supplier acknowledges that if it applies foy aequired Impact Assessment
after the Impact Assessment Priority Stop Time, eDtBuppliers that were
offered a FIT Contract after the Supplier may halveady applied for an Impact
Assessment, which may have cost and resource biigflamplications for the
Supplier.

Notice to Proceed

(@)

Until the OPA issues Notice to Proceed to the Sapphnd the Supplier has provided to
the OPA the Incremental NTP Security in accordamitie Section 2.4(g), the OPA may

terminate this Agreement in its sole and absoligerettion by notice to the Supplier and
all Completion and Performance Security shall lherned or refunded (as applicable) to
the Supplier within 20 Business Days following ripteof a written request for such

return or refund (as applicable) from the Suppligntil the OPA issues Notice to

Proceed to the Supplier, the Supplier may termithie Agreement in its sole and

absolute discretion by notice to the OPA.

0] If the OPA terminates this Agreement in accordanith Section 2.4(a), the
Supplier shall, within 60 days of such terminatipmyvide to the OPA a written
statement documenting the Pre-Construction Devedopr@osts incurred prior
to the Termination Date. The OPA shall, within @8ys of receiving such
statement from the Supplier, pay to the Supplighasole and exclusive remedy
for terminating this Agreement in accordance wiitis tSection 2.4(a), an amount
equal to the Pre-Construction Development Costogein such statement, as
confirmed by the OPA, acting reasonably, and in eage the amount shall not
exceed the Pre-Construction Liability Limit. Foregter certainty, the Supplier
acknowledges that any costs it may incur in exagsthe Pre-Construction
Liability Limit prior to the issuance of Notice tBroceed and the subsequent
receipt by the OPA of the Incremental NTP Securdine the exclusive
responsibility of the Supplier and shall not beuded in any such payment.

(i) If the Supplier terminates this Agreement in aceo® with Section 2.4(a), then
notwithstanding Section 9.5, as the OPA’s sole exclusive remedy for such
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termination, the Supplier shall pay as liguidatadndges and not as a penalty, a
sum equivalent to the amount of all Completion dPetformance Security
required to be provided by the Supplier as of thie df such termination.

The OPA shall not issue Notice to Proceed in acwrd with this Section 2.4 until the
Supplier provides the OPA with an NTP Request & Bnescribed Forjrand provided
such NTP Request is complete in all respects. A RRequest shall not be complete
unless it includes all of the following (th& TP Pre-requisites):

0] documentation of the completed Renewable Energyré\a, if applicable, and
any other equivalent environmental and site plgr@amls or permits necessary
for the construction of the Contract Facility taxomence;

(i) a completed financing plan in the Prescribed Fdisting all sources of equity or
debt financing for the development of the Contiaatility along with signed
commitment letters from sources of financing repntimg collectively at least
50% of the expected development costs, stating Hypeement in principle to
provide the necessary financing, which commitmént(@y be conditional on the
issuance of Notice to Proceed (tHérfancing Plan’);

(i)  where (A) the FIT Contract Cover Page identifiee fRenewable Fuel of the
Contract Facility as solar (PV) or (B) the FIT Cartt Cover Page identifies the
Renewable Fuel of the Contract Facility as wind eovand the Contract
Capacity is greater than 10 kW, a plan in the Pitesd Form setting out how the
Supplier intends to meet the Minimum Required DdineSontent Level (the
“Domestic Content Plari); and

(iv)  documentation of the time and date of applicatimm &nd the completion of, alll
Impact Assessments required by the Distribution te3gs Code or the
Transmission System Code, as applicable.

The Supplier must provide the OPA with a compleltP Request no later than six
months prior to the Milestone Date for Commercigle@tion. Notwithstanding the
foregoing, where the Contract Facility is a Capaddilocation Exempt Facility, the
Supplier must provide the OPA with a completed NRBquest no later than the
Milestone Date for Commercial Operation. For geeaertainty, in the event that this
Agreement is terminated in accordance with Secfichas a result of the Supplier's
failure to comply with the obligation in this Semti2.4(c), the sole and exclusive remedy
of the OPA in such circumstance shall be its anmtiint to retain the Initial Security
pursuant to Section 9.2(d)(i).

If the OPA determines, acting reasonably, that aP Request is incomplete, the OPA
will notify the Supplier providing particulars inespect of the deficiencies in such
documentation within 20 Business Days following thBA'’s receipt of the Supplier's
NTP Request.

If the Contract Facility is an Automatic NTP Fatsilias identified on the FIT Contract
Cover Page, the OPA shall either terminate thiseAgrent in accordance with Section
2.4(a) or issue Notice to Proceed to the Supptidater than 20 Business Days following
the OPA's receipt of the Supplier's completed NT&yRest.
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® If the Contract Facility is not an Automatic NTPdHiy, the OPA shall be required to
either issue Notice to Proceed, deliver an NTP ipefeNotice to the Supplier, or
terminate this Agreement in accordance with Sec@idrfa), by the later of (A) the NTP
Response Date and (B) 20 Business Days followiegQRA'’s receipt of the Supplier's
completed NTP Request.

0] If the OPA provides the Supplier with an NTP DediérNotice in accordance
with this Section 2.4(f), the Pre-Construction Liii#p Limit shall increase by the
NTP Daily Delay Amount for each day following thesuance of the NTP
Deferral Notice until the OPA either issues NotioeProceed or terminates this
Agreement in accordance with Section 2.4(a).

(i) The OPA shall be required to either issue Noticd’toceed or terminate this
Agreement in accordance with Section 2.4(a) no then 365 days following its
delivery of an NTP Deferral Notice.

(i)  Where the OPA has issued an NTP Deferral Notice, Nfilestone Date for
Commercial Operation shall be extended on a dagfgrbasis corresponding to
the number of days following the issuance of thePNDeferral Notice up to and
including the day on which Notice to Proceed isigxhk (the NTP Delay’) or
shall otherwise be extended by such longer reasermmsiod of time directly
resulting from the NTP Delay.

Notwithstanding Section 10.1, the OPA’s requirem@ntespond to a completed NTP
Request pursuant to this Section 2.4(f) shall netelatended by an event of Force
Majeure described in Section 10.3(f).

(9) The Supplier shall deliver to the OPA the additioamount of Completion and
Performance Security identified as tHacremental NTP Security’ in Exhibit A within
30 days of receiving Notice to Proceed.

25 Milestone Date for Commercial Operation

The Supplier acknowledges that time is of the essén the OPA with respect to attaining Commercial
Operation of the Contract Facility by the Milestdbate for Commercial Operation set out in Exhibit A
The Parties agree that Commercial Operation sleadidhieved in a timely manner and by the Milestone
Date for Commercial Operation. The Supplier ackedges that even if the Contract Facility has not
achieved Commercial Operation by the Milestone Dfate Commercial Operation, the Term shall
nevertheless expire on the day before the twentiefortieth anniversary (as applicable) of theddibne
Date for Commercial Operation, pursuant to Sed@idn

2.6 Requirements for Commercial Operation
(@) The Contract Facility will be deemed to have achieiCommercial Operation” at the
point in time when, as subsequently confirmed by @PA in a written notice to the

Supplier as described in Section 2.6(c):

0] the OPA has issued Notice to Proceed to the Supplisuant to Section 2.4;
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(i) if the Supplier is required to submit a MeteringuiPpursuant to Section 2.2(c),
the OPA has received the Metering Plan in the Pibest Form, and has
approved it, acting reasonably;

(i)  the OPA has received a single line electrical dngwihich identifies the as-built
Connection Point, clearly showing area transmissiod distribution facilities,
including the transformer station(s) that is eleealty closest to the Facility;

(iv)  the OPA has received an IE Certificate in the faehout in Exhibit G directly
from the Independent Engineer, stating that:

(A) the Contract Facility has been completed in all amalt respects,
excepting punch list items that do not materiatig adversely affect the
ability of the Contract Facility to operate in amtance with this
Agreement and the up to 10% allowance in ContraqaCity set out in
Section 2.6(a)(iv)(C);

(B) the Connection Point of the Contract Facility iattiset out on the FIT
Contract Cover Page; and

(© the Contract Facility has been constructed, comdecommissioned and
synchronized to the IESO-Controlled Grid, a Digitibn System or a
Host Facility, as applicable, such that at least%96f the Contract
Capacity is available to Deliver Electricity in cpliance with Good
Engineering and Operating Practices and Laws agdiR&ons; and

(V) the OPA has received a certificate addressedftorit the Supplier in the form
set out in Exhibit F with respect to the Commerdcigderation of the Contract
Facility, together with such documentation requitedbe provided under such
form to the OPA.

The OPA or its Representative shall be entitledthat OPA’s option, to attend any
performance and generation test(s) for purpos&ecfion 2.6(a)(iv)(C) and the Supplier
shall provide to the OPA confirmation in writing thfe timing of such test(s) at least 10
Business Days in advance.

The OPA shall notify the Supplier in writing withR0 Business Days following receipt
of all of the documentation required by Section(@).&s to whether such documentation
is acceptable to the OPA, acting reasonably. #& PA determines that such
documentation is not acceptable, the OPA shall ideo¥o the Supplier reasonable
particulars in respect of the deficiencies in sdocbhumentation.

If the Contract Facility has achieved Commerciake@gion under Section 2.6(a) where
less than one hundred percent (100%) of the Cdn@apacity is available to Deliver
Electricity, the Supplier shall, on or before thatel which is one year after the
Commercial Operation Date provide the OPA with &nQertificate stating that one
hundred percent (100%) of the Contract Capacitgvigilable to Deliver Electricity in
compliance with Good Engineering and Operating tRie and Laws and Regulations,
failing which the Contract Capacity shall be redlte the highest amount of capacity,
which for greater certainty shall not exceed thentGat Capacity, that has been
demonstrated to be available as of such date.
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Operation Covenants

(@)

(b)

(©)

The Supplier shall own or lease the Facility durihg Term and shall operate and
maintain the Facility during the Term using GoodylBeering and Operating Practices,
and meeting all applicable requirements of the |Earket Rules, the Distribution
System Code, the Transmission System Code, theggtion Agreement, each as may
be applicable, and all other Laws and Regulations.

The Supplier shall connect the Facility exclusivielythe Connection Point. For greater
certainty, the Supplier shall deliver all Deliverédectricity through the Connection
Point.

The Supplier covenants and agrees that the Fashigl not utilize any sources or fuels
other than the Renewable Fuel(s) identified orRFieContract Cover Page.

Insurance Covenants

(@)

(b)

(©)

The Supplier shall put in effect and maintain, ause its contractors, where appropriate,
to maintain, from the commencement of the condtnobf the Contract Facility to the
expiry of the Term, at its own cost and expensktted necessary and appropriate
insurance that a prudent Person in the busineds\a@loping and operating the Contract
Facility would maintain including policies for “allsk” property insurance covering not
less than the full replacement value of the Contfeacility, equipment breakdown
insurance, commercial general liability insuranod anvironmental impairment liability
insurance. Any such policies must (i) for any mdp insurance, contain a waiver of
subrogation in favour of the Indemnitees and 6i) dny liability insurance, include the
Indemnitees as additional insureds with respectiatoility arising in the course of
performance of the obligations under, or otheniniseonnection with, this Agreement, in
which case the policy shall be non-contributing @nichary with respect to coverage in
favour of the Indemnitees.

Upon the request of the OPA, the Supplier will pdevthe OPA with a copy of each
insurance policy, to be furnished within 10 BusgBsys of such request being made by
the OPA.

If the Supplier is subject to th&brkplace Safety and Insurance Act, 1997 (Ontario), it
shall submit a valid clearance certificate of Wdake Safety and Insurance Act coverage
to the OPA prior to the commencement of constractid the Contract Facility. In
addition, the Supplier shall, from time to time the request of the OPA, provide
additional Workplace Safety and Insurance Act @eee certificates. The Supplier shall
pay when due, and shall ensure that each of itsaxinrs and subcontractors pays when
due, all amounts required to be paid by it anctd@stractors and subcontractors, from
time to time from the commencement of constructibthe Contract Facility, under the
Workplace Safety and Insurance Act, 1997 (Ontario), failing which the OPA has the
right, in addition to and not in substitution faryaother right it may have pursuant to this
Agreement or otherwise at law or in equity, to payhe Workplace Safety and Insurance
Board any amount due pursuant to Merkplace Safety and Insurance Act, 1997
(Ontario) and unpaid by the Supplier or its corttvexcand subcontractors and to deduct
such amount from any amount due and owing from torttme to the Supplier pursuant
to this Agreement together with all costs incutbgdhe OPA in connection therewith.
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Compliance with Laws and Regulations and Registratin with the IESO

(@)

(b)

(©)

The OPA and the Supplier shall each comply, imadterial respects, with all Laws and
Regulations required to perform or comply with thesspective obligations under this
Agreement.

The OPA and the Supplier shall each furnish, ininaely manner, information to
Governmental Authorities and shall each obtain amntain in good standing any
licence, permit, certificate, registration, autkation, consent or approval of any
Governmental Authority required to perform or coynplith their respective obligations
under this Agreement, including such licencingsaguired by the OEB.

Unless required by Laws and Regulations, partiopaby the Supplier as a Market
Participant and registration of the Facility wittetlESO is optional. If the IESO requires
or the Supplier chooses such patrticipation andfgistration:

0] the settlement of Market Settlement Charges shiadl place directly between the
“Metered Market Participant” and the IESO, and awsts incurred by the
Supplier pursuant to the IESO Market Rules in respgthis Agreement shall be
the sole responsibility of the Supplier; and

(i) the Supplier shall meet all applicable Facility ist@tion requirements as
specified in the IESO Market Rules.

Environmental Attributes

(@)

(b)

(©)

The Supplier hereby transfers and assigns to, thret@xtent transfer or assignment is not
permitted, holds in trust for, the OPA who thereafthall, subject to Section 2.10(d),

retain, all rights, title, and interest in all Eronmental Attributes associated with the
Contract Facility during the Term of this AgreemeRbr greater certainty, where the
Contract Facility is an Incremental Project and iEommental Attributes are created and
allocated or credited with respect to the Facilihe requirements of this Section 2.10
shall apply only to that portion of such EnvironnadnAttributes corresponding to the

Incremental Project Ratio.

The Supplier shall from time to time, upon writtdinection of the OPA, take all such

actions and do all such things necessary to effezttransfer and assignment to, or
holding in trust for, the OPA, all rights, titlen@ interest in all Environmental Attributes

as set out in Section 2.10(a).

The Supplier shall from time to time, upon writtdinection of the OPA, take all such
actions and do all such things necessary to cedlftain, qualify, and register with the
relevant authorities or agencies Environmentalidutes that are created and allocated or
credited with respect to the Contract Facility parst to Laws and Regulations from time
to time (collectively, the Regulatory Environmental Attributes”) for the purposes of
transferring such Regulatory Environmental Attrdsito the OPA in accordance with
Section 2.10(a). The Supplier shall be entitleceimbursement of the cost of complying
with a direction under this Section 2.10(c), preddthat the OPA, acting reasonably,
approved such cost in writing prior to the cosnigencurred by the Supplier.
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To the extent that Laws and Regulations requiresCihntract Facility to utilize, consume
or obtain Regulatory Environmental Attributes impection with Delivering Electricity,
then the OPA shall propose such amendments teAtiisement to the Supplier and, at
the OPA's discretion, to all of the Other Supplisveo are required by the OPA to
participate, based on the principle that the OPA pérmit the Supplier to retain any
Regulatory Environmental Attributes that may beated and allocated or credited with
respect to the Contract Facility and that are meguby such Laws and Regulations in
order for the Contract Facility to Deliver Electtjc If the Parties are unable to agree on
the OPA's proposal or that of the Supplier or ahyhmse Other Suppliers, as the case
may be, within 60 days after the delivery or comination of the OPA'’s proposal for
such amendments, then such amendments shall benoetd by mandatory and binding
arbitration, from which there shall be no appeathwuch arbitration(s) to be conducted
in accordance with the procedures set out in ExEibiHowever, if the Supplier fails to
participate in such arbitration, the Supplier ackieolges that it waives its right to
participate in such arbitration, which shall neliefess proceed, and the Supplier shall be
bound by the award of the Arbitration Panel and shbsequent amendments to this
Agreement made by the OPA to implement such awftttecArbitration Panel.

2.11 Supplier's Reporting Requirements

(@)

(b)

(©)

Prior to the Contract Facility achieving Commerdyeration, the OPA may request up
to four times per calendar year that, within 30day any such request, the Supplier
provide the OPA with a status report (i) describihg efforts made by the Supplier to
prepare the NTP Pre-requisites (as applicable) tancheet the Milestone Date for
Commercial Operation, (ii) setting out the progreEthe design and construction work
and the status of permitting and approvals relatethe Facility, and (iii) containing
photographs showing the status of the Facilityher ¢construction work. At the OPA'’s
request, the Supplier shall provide an opportuioitythe OPA to meet with personnel of
the Supplier familiar with the information preseahia such status report. The Supplier
acknowledges that photographs of the Facility erabnstruction work may be posted or
printed by the OPA on the Website or in publication

At any time and from time to time the Supplier $halithin 30 days of receiving a
written request from the OPA, provide to the OPArakource data relating to the
availability and relevant physical properties oé tRenewable Fuel that is then in the
possession of the Supplier or is otherwise avalablthe Supplier using Commercially
Reasonable Efforts. In the case of a Facility gisinRenewable Fuel other than wind,
solar or waterpower, the Supplier must provide thisrmation in the form of a written
plan detailing the types, supplier(s) and thernmapprties of the Renewable Fuel(s) that
the Supplier intends to utilize and all steps thate been undertaken to procure such
Renewable Fuel.

Where (A) the FIT Contract Cover Page identifies Benewable Fuel of the Contract
Facility as solar (PV) or (B) the FIT Contract CoWage identifies the Renewable Fuel
of the Contract Facility as wind power and the CaxttCapacity is greater than 10 kW,
the Supplier shall, within 60 days following ther@mercial Operation Date, provide the
OPA with a report detailing how the Contract Fagilhas achieved the Minimum

Required Domestic Content Level and containingetvidence prescribed by Section 1.2
of Exhibit D (such report, theDomestic Content Report), together with a statutory

declaration in the Prescribed Form declaring thee Domestic Content Report is
complete and accurate in all material respectsiaaicthe Domestic Content Level of the
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Contract Facility satisfies the requirements set inuSection 2.2(f). Within 60 days
following receipt of a Domestic Content Report, @RA shall either notify the Supplier
that the Domestic Content Report is complete, guest additional information or
documentation substantiating that one or more Desigl Activities set out in the
Domestic Content Report as having been performede W fact performed in relation to
the Contract Facility.

0] Where the OPA has requested such additional infimmar documentation, the
Supplier shall provide it to the OPA within 30 dayfsany such request, failing
which, the applicable Domestic Content Level shalfrecalculated excluding the
applicable Designated Activity. Where the Suppfeovides such additional
information or documentation within 30 days andhe satisfaction of the OPA,
acting reasonably, the OPA shall, within 30 daygemkipt of such additional
information or documentation, notify the Supplibat the Domestic Content
Report is complete.

(d) Notwithstanding Section 2.11(c), the OPA may, inaxdance with Section 14.2, request
any additional information or documentation relgtio any Designated Activity set out
in a Domestic Content Report as having been peddrriVhere the Supplier fails to
provide such information or documentation to thdis&action of the OPA, acting
reasonably, the Domestic Content Level shall baleetated excluding the applicable
Designated Activity.

ARTICLE 3
ELECTRICITY, RELATED PRODUCTS DELIVERY AND PAYMENT  OBLIGATIONS

3.1 Contract Payment and Settlement

The Contract Payments shall be made, and all detaliiting to the settlement of Contract Payments
under this Agreement shall be handled in accordavitte the version of Exhibit B applicable to the
Contract Facility as specified on the FIT Conti@otrer Page.

3.2 EcCoENERGY Payments

If the Supplier receives any payments under thERERGY for Renewable Power Program attributable
to the Contract Facility, the Supplier, within 38yd of receipt of such payment, shall pay to thédOP
50% of the amount of such payment, failing whi¢cte OPA may set off any such payments due to the
OPA against any amounts payable by the OPA to tippl&r.

3.3 Future Contract Related Products

€) All Related Products, other than Future Contraclated Products and any benefits
associated therewith, shall belong to the Supplier.

(b) The Supplier will provide the OPA with prior writtenotice of the development by the
Supplier of any Future Contract Related Producshftime to time.

(c) The Supplier shall sell, supply or deliver all FretuContract Related Products as
requested, directed or approved by the OPA, proMtat the OPA shall not require the
Supplier to sell, supply or deliver any Future Qaot Related Product where the
Approved Incremental Costs in relation to such FatGontract Related Product are
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reasonably expected to exceed the total revengessegl by the Supplier from the sale,
supply or delivery of such Future Contract Reld@eaduct.

(d) The Supplier covenants not to sell, supply or dgliany Future Contract Related
Products unless such sale, supply or delivery baa bequested, directed or approved by
the OPA.

(e) The Supplier will notify the OPA of any revenue ea@d by the Supplier in connection
with the sale, supply or delivery of any Future @act Related Products.

® The OPA may, in its sole and absolute discreti@end any Ancillary Service or other
Related Product that is a Future Contract Relatedltfet not to be a Future Contract
Related Product.

3.4 Supplier's Responsibility for Taxes

The Supplier is liable for and shall pay, or catgske paid, or reimburse the OPA if the OPA had |
Taxes applicable to the Delivered Electricity andufe Contract Related Products sold hereunderhwhic
may be imposed up to the Connection Point andsipe&t of which a credit, rebate, or refund hasanok
may not be obtained by the OPA. In the event thatQPA is required to remit such Taxes and the OPA
is not entitled to a credit, rebate, or refundaepect of such payment of Taxes, the amount thetedf

be deducted from any sums becoming due to the Buygreunder.

3.5 OPA'’s Responsibility for Taxes

The OPA is liable for and shall pay, or cause tpaie, or reimburse the Supplier if the Supplies paid

any Taxes applicable to the Delivered Electricitg &uture Contract Related Products sold hereunder
which may be imposed at and from the ConnectiomtPahd Taxes applicable to or associated with the
transfer or assignment of Environmental Attributesn the Supplier to the OPA. The Contract Price
does not include any Sales Tax payable by the GPrespect of the Electricity and Future Contract
Related Products purchased hereunder. If any Salrsis payable in connection with the Delivered
Electricity and Future Contract Related Productlpased hereunder, such Sales Tax shall be pafteby
OPA. In the event that the Supplier is require@ay or remit such Taxes and no credit, rebategfond

is available (or, in the event that the Supplies Assigned this Agreement, that no credit, reloatesbate
would have been available to the Supplier hadtitissigned this Agreement) in respect of such payme
or remittance of Taxes, the amount thereof shalliégducted from any sums becoming due to the OPA
hereunder.

3.6 Non-residency

@) If the Supplier is a non-resident of Canada, as than is defined in the ITA, then
payments under this Agreement by the OPA shalldoiaed by the amount of any
applicable withholding or other similar Taxes ahd ©OPA shall remit such withholding
or other similar Taxes to the applicable taxinghatities. The OPA shall, within 60 days
after remitting such Taxes, notify the Suppliemiriting, providing reasonable detail of
such payment so that the Supplier may claim anyiagipe rebates, refunds or credits
from the applicable taxing authorities. If, afteetOPA has paid such amounts, the OPA
receives a refund, rebate or credit on accountidf Jaxes, then the OPA shall promptly
remit such refund, rebate or credit amount to tingpSer.
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(b) If the Supplier is or becomes a non-resident ofadanas that term is defined in the ITA,
the Supplier shall notify the OPA forthwith of sustatus and shall provide the OPA with
all such information reasonably required by the G&&omply with any withholding tax
or other tax obligations to which the OPA is or negome subject as a result of thereof.

ARTICLE 4
STATEMENTS AND PAYMENTS

4.1 Meter and Other Data

The Supplier shall provide to the OPA access tortieer(s) in any Metering Plan to accommodate
remote interrogation of the metered data on a dlis. If the Supplier is not a Market Participane
Supplier shall provide to the OPA access at alesino any data or information relating to the Racil
(including information related to Outages), thatwdhave been provided to the IESO if the Supplier
were a Market Participant, forthwith upon requesttie OPA. The Supplier shall notify the OPA of any
material errors and omissions in any such dataforrhation on a timely basis so as to permit thQOP
within a reasonable time, to advise the IESO, glizpble, to correct such errors and omissionsuyans

to the IESO Market Rules. Upon a Party becomingraved any errors or omissions in any data or
information provided in accordance with this Settbl, such Party shall notify the other Party ahd,
applicable, the IESO in accordance with the IESQKdRules, on a timely basis.

4.2 Settlement for IESO Market Participants
€) This Section 4.2 shall apply only to a Facilityttha
0] is directly connected to the IESO-Controlled Grid;

(i) is a Behind-the-Meter Facility and has one or m&egistered Facilities
connected between it and the IESO-Controlled Grid;

(i) is otherwise a Registered Facility.

(b) The OPA shall prepare and deliver a settlemenemiant (the Statement) to the
Supplier, within 20 Business Days after the enéaifh calendar month in the Term that
is the subject of the Statement (tHeettlement Period), setting out the basis for the
Contract Payment with respect to the Settlemerib&eas well as the basis for any other
payments owing under this Agreement by either Rarthe other Party in the Settlement
Period. If the Term begins on a day other tharfitseday of the Settlement Period, the
initial Contract Payment may be deferred and incaafed with that of the first full
Settlement Period following the commencement of Teem. A Statement may be
delivered by the OPA to the Supplier by facsimdanail or other electronic means and
shall include the reference number assigned to Algireement by the OPA and a
description of the components of the Contract Payraed other payments owing to the
Supplier for the Settlement Period.

(c) The Party owing the Contract Payment shall remithi® other Party full payment in
respect of the Statement no later than the lasinBsis Day of the month following the
end of the Settlement Period to which the Statemelates, provided that where the
Supplier owes the Contract Payment, the Suppliall stot be required to make such
payment earlier than five Business Days followingliveery of the Statement (the
“Payment Daté€). Any and all payments required to be made blegittarty under any
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provision of this Agreement shall be made by wirensfer to either the account
designated by the Supplier in the Prescribed Fomtp the account designated by the
OPA, as applicable. The account information andl G&gistration numbers of the
Supplier and the OPA constitute Supplier's Conftddninformation and OPA's
Confidential Information, respectively, and are jegbto the obligations as set out in
Article 7. The Supplier shall provide its accounformation and GST number to the
OPA in the Prescribed Form prior to achieving Conuia¢ Operation. Either Party may
change its account information from time to time mtice to the other in accordance
with Section 14.6.

If the Supplier disputes a Statement or any poftimreof, the Party owing any amount
set forth in the Statement shall, notwithstandinghsdispute, pay the entire amount set
forth in the Statement to the other Party. The S8epphall provide notice to the OPA
setting out the portions of the Statement thafradispute with a brief explanation of the
dispute. If it is subsequently determined or agibed an adjustment to the Statement is
appropriate, the OPA will promptly prepare a redisgtatement. Any overpayment or
underpayment of any amount due under a Statemetit kskar interest at the Interest
Rate, calculated daily, from and including the tioiesuch overpayment or underpayment
to the date of the refund or payment thereof. Payrparsuant to the revised Statement
shall be made on the tenth Business Day followihg tlate on which the revised
Statement is delivered to the Supplier. If a Standispute has not been resolved
between the Parties within five Business Days aéteeipt of notice of such dispute by
the OPA, the dispute may be submitted by eithetyRara Senior Conference pursuant to
the terms of Section 15.1.

Settlement for Non-IESO Market Participants

(@)

(b)

(©)

(d)

This Section 4.3 shall apply only to a Facility ttheanot a Facility described in Section
4.2(a).

The Parties agree that all Contract Payments Bbadkttled in accordance with the Retalil
Settlement Code by the LDC to which the Facilityttoe Host Facility (as applicable) is
connected.

The Contract Payments shall be settled periodieaity on a schedule consistent with the
monthly, bimonthly, quarterly or other periodicling cycle of the applicable LDC (the
“Settlement Period), provided that if the Term begins on a day otthem the first day
of the Settlement Period, the initial Contract Pagtrmay be deferred and incorporated
with that of the first full Settlement Period foling the commencement of the Term. All
settlement documentation, requirements and detadhiding the date that any Contract
Payment is due (thePayment Dat€) and the statement of amounts owing (the
“Statement) shall be governed by the applicable LDC. The @igp shall provide its
account information and GST number to the LDC resjide for settling Contract
Payments, in the form and manner specified by suUBIC, prior to achieving
Commercial Operation.

Where a Facility is a Behind-the-Meter Facilitye tBupplier must maintain a settlement
account with the applicable LDC in accordance lith Retail Settlement Code. If the
Supplier does not maintain a direct settlement actavith the applicable LDC, the
Supplier shall, and shall cause the applicable Rasility, to provide a written consent
to the LDC to permit settlement of this Agreemdmiotigh the account of the Host
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Facility, in which case such Supplier shall beérigks associated with settlement of this
Agreement through the account of the Host FacilitgJuding the failure of the Host
Facility to pay any amounts owing to the Suppllarthe event that this Agreement is
being settled through the account of the Host Faciwhere there are amounts owing by
the Supplier under this Agreement, the Suppliedl glemain ultimately liable for the
payment of such amounts.

(e) If the Supplier disputes a Statement or any porti@reof, the Party (or, in the case of
the OPA, the applicable LDC) owing any amount smthf in the Statement shall,
notwithstanding such dispute, pay the entire amaentforth in the Statement. Prior to
engaging the OPA in a dispute, the Supplier shakemall reasonable efforts to resolve
the dispute directly with the applicable LDC, fagi which the Supplier shall provide
notice to the OPA setting out the portions of thet&@nent that are in dispute with a brief
explanation of the dispute and the steps taken rtswveesolving such dispute directly
with the applicable LDC. If it is subsequently detaned or agreed that an adjustment to
the Statement is appropriate, the OPA will work dipplicable LDC to prepare a revised
Statement. Any overpayment or underpayment of anguat due under a Statement
shall bear interest at the Interest Rate, caladldtgly, from and including the time of
such overpayment or underpayment to the date ofréfiend or payment thereof.
Payment pursuant to the revised Statement shathdde on the next Payment Date
following the date on which the revised Statementélivered to the Supplier. If a
Statement dispute has not been resolved betweeRatties within five Business Days
after receipt of notice of such dispute by the O, dispute may be submitted by either
Party to a Senior Conference pursuant to the tefrBgction 15.1.

4.4 General Settlement Provisions

The OPA shall have the right to designate a settféragent or implement such alternative settlement
mechanisms other than as set out in Sections 4l24&h as it may in its sole and absolute discnetio
determine, provided that such alternative arrangérdees not have a Material Adverse Effect on the
Supplier. The OPA shall provide 30 days’ priorioetto the Supplier of any such designation or gean

4.5 Interest

The Party owing the Contract Payment shall payéasteon any late payment to the other Party, fioen t
Payment Date to the date of payment, unless stietptayment was through the fault of the other Party
The interest rate applicable to such late paymieall e the Interest Rate in effect on the date tiwa
payment went into arrears, calculated daily, ballstot, under any circumstances, exceed the marimu
interest rate permitted by Laws and Regulations.

4.6 Adjustment to Statement

€) Each Statement shall be subject to adjustmentrforsin arithmetic, computation, or
other errors, raised by a Party during the peribdre year following the end of the
calendar year in which such Statement was isstititere are no complaints raised, or if
any complaints raised in the time period have biesalved, such Statement shall be final
and subject to no further adjustment after theratiph of such period.

(b) Notwithstanding the foregoing, if the Supplier idarket Participant, the determination
by the IESO of any information shall be final aridding on the Parties in accordance
with the IESO Market Rules, and without limitingetigenerality of the foregoing, if a
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Statement contains an error in the data or infaonaissued by the IESO which the
IESO has corrected, then the one year limit seh fior Section 4.6(a) shall not apply to
the correction of such error or the OPA’s abiliyréadjust the Statement.

(c) Subject to Sections 4.2(d) and 4.3(e), any adjustrie a Statement made pursuant to
this Section 4.6 shall be made in the subsequeatgigent.

4.7 Statements and Payment Records

The Parties shall keep all books and records naness support the information contained in andhwit
respect to each Statement and Contract Payment tinadeinder as well as all settlement statememts an
records of Contract Payments issued by applicaDEd.in accordance with Section 14.2.

ARTICLE S
SECURITY REQUIREMENTS

5.1 Pre-COD Completion and Performance Security

(@) The Parties acknowledge that the Supplier hasf teealate of this Agreement, provided
to the OPA Completion and Performance Securityham @mount of the Initial Security.
The Supplier shall be required to maintain thedhBecurity pursuant to this Section 5.1.

(b) The Supplier shall be required to provide to andntam with the OPA additional
Completion and Performance Security in the amotirth® Incremental NTP Security
pursuant to Section 2.4(g).

(c) After the Commercial Operation Date, the OPA shetlirn or refund (as applicable) the
full amount of the Initial Security and the Incramed NTP Security within 20 Business
Days following receipt of a written request frone tBupplier, net of any amounts owing
by the Supplier to the OPA.

5.2 Post-COD Completion and Performance Security

@) If at any time during the first 12 Contract Yeane iverage of HOEP over a contiguous
six month period is greater than seventy-five par¢@5%) of the Contract Price and
provided that the Contract Capacity is greater traequal to 1,000 kW, the OPA may at
any time, by providing notice to the Supplier, rieguthe Supplier to provide to and
maintain with the OPA Completion and Performanceuiy (such Completion and
Performance Security, thé&ifst Period Future Performance Security’) within 30 days
of such notice. The amount of First Period Futuerfd®mance Security shall be
calculated as the sum of the Initial Security admel lncremental NTP Security, effective
at the time of any such request.

(b) If at any time after the end of the 12th Contraetalrand prior to the start of the 17th
Contract Year, the average of HOEP over a contigugixi month period is greater than
seventy-five percent (75%) of the Contract Priced provided that the Contract Capacity
is greater than or equal to 1,000 kW, the OPA ntaang time, by providing notice to the
Supplier, require the Supplier to provide to andntadn with the OPA Completion and
Performance Security (such Completion and Perfoce&ecurity, the Second Period
Future Performance Security’) within 30 days of such notice. The amount of Second
Period Future Performance Security shall be caledlas the sum of the Initial Security
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and the Incremental NTP Security, effective attthre of any such request. For greater
certainty, the Second Period Future Performancerfgds in addition to the First Period
Future Performance Security, if any.

After the end of the Term, the OPA shall returnafund (as applicable) any First Period
Future Performance Security and any Second Penidrd- Performance Security that
has been provided by the Supplier within 20 Bugri2ays following receipt of a written
request from the Supplier, net of any amounts owinthe Supplier to the OPA.

5.3 Composition of Completion and Performance Security

(@)

(b)

The obligation of the Supplier to post and maint@lompletion and Performance
Security as required by Sections 5.1 and 5.2 mesidtisfied in accordance with this
Section 5.3(a) by the Supplier providing such siécum the form of a certified cheque,
bank draft or an irrevocable and unconditional ditgrietter of credit in substantially the
form referenced as Exhibit C issued by a finariastitution listed in either Schedule | or
Il of the Bank Act (Canada), or such other financial institution hgva minimum credit
rating of (i) A— with S&P, (ii) A3 with Moody'’s, {i) A low with DBRS, or (iv) A with
Fitch IBCA. Notwithstanding the foregoing, whehletamount of any component of the
Completion and Performance Security exceeds $200ib@ Supplier must provide the
Completion and Performance Security in the forna tdtter of credit as described in this
Section 5.3(a). For greater certainty, at any time OPA holds a letter of credit as
Completion and Performance Security, the Suppliatl nsure that such letter of credit
does not expire or terminate for any reason pdar tlate that is 60 days from such time.

Where the Supplier has provided Completion andd@ednce Security to the OPA in

the form of a certified cheque or bank draft, thep@ier acknowledges that such

amounts shall be deemed to have been paid by thpli&uto the OPA and the OPA

shall have the right to invest, use, commingletbenvise dispose of any such amounts,
free from any claim or right of any nature whatsaeuf the Supplier, including any

equity or right of redemption by Supplier, subjecBections 5.1(c) and 5.2(c) above.

5.4 Adequacy of Security; Replacement Security

(@)

The Supplier shall ensure that, at all times, thgregate value of all Completion and
Performance Security provided to the OPA is attlegsal to the then currently required
amount of Completion and Performance Security ahdt the Completion and
Performance Security is current, valid, enforcealnlé in an acceptable form, including:

0] following realization by the OPA of any amount ofr@pletion and Performance
Security, increasing the amount of Completion aaddPmance Security, by an
amount equal to that realized by the OPA,

(i) forthwith providing replacement security for anytée of credit (A) where the
provider thereof has given notice that it does wisth to extend the letter of
credit for an additional term, (B) which expirestniinates or fails, or ceases to
be in full force and effect for the purposes herd@f) which is disaffirmed,
disclaimed, dishonoured, repudiated or rejectedviole or in part by the
provider thereof, or (D) the validity of which ihallenged by the provider
thereof.
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All costs associated with the requirement to prevaehd maintain Completion and
Performance Security shall be borne by the Supplier

If existing Completion and Performance Securitytlie form of a letter of credit is
replaced with new Completion and Performance Sgcuthe OPA shall return the
existing Completion and Performance Security hgidhe OPA to the Supplier, within
15 Business Days of the OPA's receipt of such nemwnfletion and Performance
Security. If existing Completion and Performance8iy in the form of a certified
cheque or bank draft has been paid to the OPA &edSupplier provides new
Completion and Performance Security to the OPAhinform of a letter of credit, the
OPA shall pay to the Supplier within 15 Businesy®the amount of Completion and
Performance Security that had been previously fmatle OPA in the form of a certified
cheque or bank draft. A Supplier may from timetime consolidate any separate
amounts of Completion and Performance Security bglthe OPA by providing to the
OPA replacement Completion and Performance Secimityie cumulative amount of
Completion and Performance Security outstandinghith case the OPA shall return or
refund (as applicable) the existing Completion &iformance Security in accordance
with this Section 5.4(c).

Notwithstanding any other provision of this Agreemeno delay, including a delay

resulting from an event of Force Majeure shall edtéhe date by which any component
of the Completion and Performance Security is neqglio be provided by the Supplier or
returned or refunded (as applicable) by the OPA.

55 Interest on Completion and Performance Security

Any interest earned by the OPA on any Completiath Rerformance Security provided to the OPA shall
be for the sole account of the OPA and the Supgliall not have any right to such interest.

ARTICLE 6
REPRESENTATIONS

6.1 Representations of the Supplier

The Supplier represents to the OPA as follows, ackhowledges that the OPA is relying on such
representations in entering into this Agreement:

(@)

(b)

(©)

The Supplier is registered or otherwise qualifieccarry on business in the Province of
Ontario, and has the requisite power to enter tht® Agreement and to perform its
obligations hereunder.

This Agreement has been duly authorized, execaradi delivered by the Supplier and is
a valid and binding obligation of the Supplier exfmable in accordance with its terms,
except as such enforcement may be limited by batéyuinsolvency and other laws
affecting the rights of creditors’ generally andept that equitable remedies may only be
granted in the discretion of a court of competarisgiction.

The execution and delivery of this Agreement by Stupplier and the consummation of
the transactions contemplated by this Agreementnwi result in the breach or violation
of any of the provisions of, or constitute a defawider, or conflict with or cause the
termination, cancellation or acceleration of anyerial obligation of the Supplier under:
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0] any contract or obligation to which the Suppliemiparty or by which it or its
assets may be bound, except for such defaultsrdliate as to which requisite
waivers or consents have been obtained;

(i) the articles, by-laws or other constating documentesolutions of the directors
or shareholders of the Supplier;

(i)  any judgment, decree, order or award of any Goventah Authority or
arbitrator;

(iv)  any licence, permit, approval, consent or authtioneheld by the Supplier; or
(V) any Laws and Regulations,
that could have a Material Adverse Effect on thpdier.

(d) There are no bankruptcy, insolvency, reorganizatieceivership, seizure, realization,
arrangement or other similar proceedings pendirainag or being contemplated by the
Supplier or, to the knowledge of the Supplier, #iteeed against the Supplier.

(e) There are no actions, suits, proceedings, judgmeulings or orders by or before any
Governmental Authority or arbitrator, or, to theokriedge of the Supplier, threatened
against the Supplier, that could have a Materialekge Effect on the Supplier.

® All statements, specifications, data, confirmatjarsd information that have been set out
in the Application are complete and accurate innaditerial respects and are hereby
restated and reaffirmed by the Supplier as reptaens made to the OPA hereunder
and there is no material information omitted frohe tApplication which makes the
information in the Application misleading or inacate.

(@) As of the Contract Date, there are no Renewablefaéng Facilities that are the subject
of an application or a contract pursuant to the IFiidgram or the microFIT Program that
are on the Property and utilize the same Renewalds as the Facility, other than the
Facility and any Renewable Generating Facilities itnich the OPA has provided a
written acknowledgment to the Supplier that it iwase of such other Renewable
Generating Facilities.

(h) The Supplier is in compliance with all Laws and Rlagjons, other than acts of non-
compliance which, individually or in the aggregat@uld not have a Material Adverse
Effect on the Supplier.

0] Unless the Supplier has otherwise notified the QiRtsuant to Section 3.6(b), the
Supplier is not a non-resident of Canada for thp@ses of the ITA.

6.2 Representations of the OPA

The OPA represents to the Supplier as follows, atichowledges that the Supplier is relying on such
representations in entering into this Agreement:

€) The OPA is a corporation without share capital te@ainder the laws of Ontario and has
the requisite power to enter into this Agreemeit mnperform its obligations hereunder.
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This Agreement has been duly authorized, executeddalivered by the OPA and is a
valid and binding obligation of the OPA enforceainl@ccordance with its terms, except
as enforcement may be limited by bankruptcy, insady and other laws affecting the
rights of creditors’ generally and except that &zhle remedies may be granted solely in
the discretion of a court of competent jurisdiction

The execution and delivery of this Agreement by @A and the consummation of the
transactions contemplated by this Agreement willnesult in the breach or violation of
any of the provisions of, or constitute a defauider, or conflict with or cause the
termination, cancellation or acceleration of anyeral obligation of the OPA under:

0] any contract or obligation to which the OPA is atyar by which it or its assets
may be bound, except for such defaults or conflstso which requisite waivers
or consents have been obtained;

(i) the by-laws or resolutions of the directors (or asymmittee thereof) or
shareholders of the OPA;

(i)  any judgment, decree, order or award of any Goventah Authority or
arbitrator;

(iv)  any licence, permit, approval, consent or authtidneheld by the OPA; or

(V) any Laws and Regulations,

that could have a Material Adverse Effect on thedAOP

There are no bankruptcy, insolvency, reorganizatieseivership, seizure, realization,
arrangement or other similar proceedings pendiradnay or being contemplated by the
OPA or, to the knowledge of the OPA, threatenedregdhe OPA.

There are no actions, suits, proceedings, judgmeulings or orders by or before any
Governmental Authority or arbitrator, or, to theolredge of the OPA, threatened
against the OPA, that could have a Material Advé&f§ect on the OPA.

The OPA is in compliance with all Laws and Regala$, other than acts of non-
compliance which, individually or in the aggregat@uld not have a Material Adverse
Effect on the OPA.

ARTICLE 7
CONFIDENTIALITY AND FIPPA

7.1 Confidential Information

From the date of this Agreement to and following &xpiry of the Term, the Receiving Party shallgkee
confidential and secure and not disclose Confidéfriformation, except as follows:

(@)

The Receiving Party may disclose Confidential Infation to its Representatives who
need to know Confidential Information for the pusp®f assisting the Receiving Party in
complying with its obligations under this Agreemefn each copy made by the
Receiving Party, the Receiving Party must reprodaitenotices which appear on the
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original. The Receiving Party shall inform its Repentatives of the confidentiality of
Confidential Information and shall be responsildiedny breach of this Article 7 by any
of its Representatives.

(b) If the Receiving Party or any of its Representatiage requested or required (by oral
guestion, interrogatories, requests for informatimn documents, court order, civil
investigative demand or similar process) to diselasy Confidential Information in
connection with litigation or any regulatory prodéey or investigation, or pursuant to
any Law and Regulations, the Receiving Party giralnptly notify the Disclosing Party.
Unless the Disclosing Party obtains a protectivdenr the Receiving Party and its
Representatives may disclose such portion of thafi@mtial Information to the Party
seeking disclosure as is required by Laws and Ré&gnk in accordance with
Section 7.2.

(c) Where the Supplier is the Receiving Party, the 8eppnay disclose Confidential
Information to any Secured Lender or prospectivelés or investor and its advisors, to
the extent necessary, for securing financing fa& Hacility, provided that any such
Secured Lender or prospective lender or investaer ieen informed of the Supplier's
confidentiality obligations hereunder and such $&du.ender or prospective lender or
investor has completed and executed a confidagtiafidertaking (the Confidentiality
Undertaking™) in the Prescribed Form covenanting in favourtted OPA to hold such
Confidential Information confidential on terms stabgtially similar to this Article 7.

(d) Notwithstanding the foregoing, the Supplier conseatthe disclosure: (i) of the its name
and contact particulars on the Website, (ii) of 8ite, Contract Capacity, Renewable
Fuel(s) and Connection Point on the Website, dfiits address for service and the name
of its Company Representative to all Other Suppliho have entered into a FIT
Contract, for the purposes of Sections 1.7, 1.80 and 12.2, (iv) on a confidential basis,
of any information received by the OPA in respecthis Agreement for such internal
purposes as the OPA may reasonably determine fiora to time to the OPA's
Representatives, and (v) of aggregated data rglatinthe FIT Program or the FIT
Contracts.

7.2 Notice Preceding Compelled Disclosure

If the Receiving Party or any of its Representatisee requested or required to disclose any Cartfale
Information, the Receiving Party shall promptly ifiotthe Disclosing Party of such request or
requirement so that the Disclosing Party may seekppropriate protective order or waive compliance
with this Agreement. If, in the absence of a pridtecorder or the receipt of a waiver hereundeg, th
Receiving Party or its Representatives are compbeite disclose the Confidential Information, the
Receiving Party and its Representatives may disctmdy such of the Confidential Information to the
party compelling disclosure as is required by laWydo such Person or Persons to which the Reagivin
Party is legally compelled to disclose, and in amion with such compelled disclosure, the Recgivin
Party and its Representatives shall provide ndiiceach such recipient (in co-operation with legal
counsel for the Disclosing Party) that such Comfiiig Information is confidential and subject tonro
disclosure on terms and conditions equal to thasgamed in this Agreement and, if possible, shall
obtain each recipient's written agreement to rezend use such Confidential Information subject to
those terms and conditions.
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7.3 Return of Information

Upon written request by the Disclosing Party, Caerfitial Information provided by the Disclosing Rart
in printed paper format or electronic format wik lpeturned to the Disclosing Party and Confidential
Information transmitted by the Disclosing Partyelectronic format will be deleted from the emaifsla
directories of the Receiving Party’'s and its Repméatives’ computers; provided, however, any
Confidential Information (i) found in drafts, notestudies and other documents prepared by or for th
Receiving Party or its Representatives or (ii) fbum electronic format as part of the ReceivingtyPar
off-site or on-site data storage/archival procestesn, will be held by the Receiving Party and kept
subject to the terms of this Agreement or destr@tetthe Receiving Party’s option. Notwithstandihg t
foregoing, a Receiving Party shall be entitled take at its own expense, and retain one copy of, an
Confidential Information materials it receives the limited purpose of discharging any obligatiomay
have under Laws and Regulations and shall keeprst@imed copy subject to the terms of this Artitle

7.4 Injunctive and Other Relief

The Receiving Party acknowledges that breach ofpaayisions of this Article may cause irreparable
harm to the Disclosing Party or to any third parywhom the Disclosing Party owes a duty of
confidence and that the injury to the DisclosingtyPar to any third party may be difficult to calate
and inadequately compensable in damages. The RegdRarty agrees that the Disclosing Party is
entitled to obtain injunctive relief (without praxg any damage sustained by it or by any third pamty
any other remedy against any actual or potenteddir of the provisions of this Article 7.

7.5 FIPPA Records and Compliance

The Parties acknowledge and agree that the OrRarer Authority is subject to FIPPA and that FIPPA
applies to and governs all Confidential Informatipnthe custody or control of the Ontario Power
Authority (“FIPPA Records’) and may, subject to FIPPA, require the disclesofr such FIPPA Records
to third parties. The Supplier shall provide a copgany FIPPA Records that it previously providedtte
Ontario Power Authority if the Supplier continuespiossess such FIPPA Records in a deliverable d#orm
the time of the Ontario Power Authority’s requdkthe Supplier does possess such FIPPA Records in
deliverable form, it shall provide the same withimeasonable time after being directed to do sthby
Ontario Power Authority. The provisions of this 8@t 7.5 shall survive any termination or expiry of
this Agreement and shall prevail over any incomsisprovisions in this Agreement.

ARTICLE 8
TERM

8.1 Term
€) This Agreement shall become effective upon the ahDate.
(b) The “Term” means that period of time commencing at the b@gan of the hour ending
01:00 hours (EST) of the date that is the Commk€feeration Date, and ending at the
beginning of the hour ending 24:00 hours (EST)menday before:
0] in the case of Facilities utilizing Renewable Fuetker than waterpower, the

20th (twentieth) anniversary of the date that is ¢arlier of (A) the Milestone
Date for Commercial Operation and (B) the Commé@jaeration Date, or
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(i) in the case of Facilities utilizing waterpower fheir Renewable Fuel, the 40th
(fortieth) anniversary of the date that is theieadf (A) the Milestone Date for
Commercial Operation and (B) the Commercial Opendilate,

subject to earlier termination in accordance witle fprovisions hereof. Subject to
Sections 8.1(c) and (d), neither Party shall hawe riaght to extend or renew the Term
except as agreed in writing by the Parties.

Where the Commercial Operation Date occurs afeMilestone Date for Commercial
Operation, the OPA shall have the right, by prawdnotice to the Supplier no later than
180 days prior to the expiration of the Term, tbeex the Term such that the Term wiill
expire at the beginning of the hour ending 24:00rfdEST) on the day before (i) the
20th (twentieth) anniversary of the Commercial @fien Date in the case of Facilities
utilizing Renewable Fuels other than waterpowe(jipthe 40th (fortieth) anniversary of
the Commercial Operation Date in the case of Rsiliutilizing waterpower for their
Renewable Fuel.

Where the Commercial Operation Date occurs aftefMilestone Date for Commercial
Operation, the Supplier shall have the option to, later than 60 days after the
Commercial Operation Date, provide notice to theAGHong with a payment in the
amount of 0.15 Dollars per kW multiplied by the @awt Capacity and multiplied by the
number of calendar days that the Commercial Omerdiiate followed the Milestone
Date for Commercial Operation. Where the Suppieercises such option, the Term
shall be extended such that the Term will expirehat beginning of the hour ending
24:00 hours (EST) on the day before (i) the 20thefitieth) anniversary of the
Commercial Operation Date in the case of Faciliidizing Renewable Fuels other than
waterpower, or (ii) the 40th (fortieth) anniversarfythe Commercial Operation Date in
the case of Facilities utilizing waterpower foritHeenewable Fuel.

ARTICLE 9
TERMINATION AND DEFAULT

9.1 Events of Default by the Supplier

Each of the following will constitute an Event okfault by the Supplier (each, &dpplier Event of

Default™):

(@)

(b)

(©)

The Supplier fails to make any payment when duedealiver, and/or maintain, the
Completion and Performance Security as require@utis Agreement, if such failure is
not remedied within 10 Business Days after writtetice of such failure from the OPA.

The Supplier fails to perform any material covenantobligation set forth in this
Agreement (except to the extent constituting a meépasSupplier Event of Default) if such
failure is not remedied within 15 Business Daygmftritten notice of such failure from
the OPA, provided that such cure period shall Hereded by a further 15 Business Days
if the Supplier is diligently remedying such faduand such failure is capable of being
cured during such extended cure period.

The Supplier fails or ceases to hold a valid lieenpermit, certificate, registration,
authorization, consent or approval issued by a &wowental Authority where such
failure or cessation results in, or could be reabbnexpected to result in, a Material



(d)

(€)

(f)

(9)

(h)

)

-27 -

Adverse Effect on the Supplier or the Facility @aschot remedied within 30 Business

Days after receipt by the Supplier of written netaf such failure or cessation from the

OPA, provided that such cure period shall be exadrtay a further 30 Business Days if

the Supplier is diligently remedying such failurecessation and such failure or cessation
is capable of being corrected during such extewdesl period.

Any representation made by the Supplier in thise®gnent is not true or correct in any
material respect when made and is not made traercect in all material respects within
30 Business Days after receipt by the Supplier ftem notice of such fact from the
OPA, provided that such cure period shall be exadray a further 30 Business Days if
the Supplier, in the reasonable opinion of the OBAliligently correcting such breach
and such breach is capable of being corrected gistioh extended cure period.

An effective resolution is passed or documentsfitgd in an office of public record in

respect of, or a judgment or order is issued byuatof competent jurisdiction ordering,
the dissolution, termination of existence, liquidator winding up of the Supplier, unless
such filed documents are immediately revoked oemtise rendered inapplicable, or
unless there has been a permitted and valid asseignof this Agreement by the Supplier
under this Agreement to a Person which is not disgp terminating its existence,

liquidating or winding up and such Person has assuall of the Supplier’s obligations
under this Agreement.

The Supplier amalgamates with, or merges with t, iar transfers the Facility or all or
substantially all of its assets to, another Persudass, at the time of such amalgamation,
merger or transfer, there has been a permitted vatid assignment hereof by the
Supplier under this Agreement to the resultingyising or transferee Person and such
Person has assumed all of the Supplier's obligatiorder this Agreement.

A receiver, manager, receiver-manager, liquidatoonitor or trustee in bankruptcy of
the Supplier or of any of the Supplier's propersy dppointed by a Governmental
Authority or pursuant to the terms of a debentureacsimilar instrument, and such
receiver, manager, receiver-manager, liquidatomitap or trustee in bankruptcy is not
discharged or such appointment is not revoked dhdrawn within 30 days of the
appointment. By decree, judgment or order of a @owental Authority, the Supplier is
adjudicated bankrupt or insolvent or any substhpiat of the Supplier’'s property is
sequestered, and such decree, judgment or ordenwes undischarged and unstayed for
a period of 30 days after the entry thereof. Aitipet, proceeding or filing is made
against the Supplier seeking to have the Suppksiaded bankrupt or insolvent, or
seeking adjustment or composition of any of itstdglursuant to the provisions of any
Insolvency Legislation, and such petition, procagdor filing is not dismissed or
withdrawn within 30 days.

The Supplier makes an assignment for the benefitsofreditors generally under any
Insolvency Legislation, or consents to the appoanthof a receiver, manager, receiver-
manager, monitor, trustee in bankruptcy or liquaddor all or part of its property or files
a petition or proposal to declare bankruptcy aetirganize pursuant to the provisions of
any Insolvency Legislation.

The Supplier has made a Contract Facility Amendrtigait has not first been consented
to by the OPA (other than in instances where sumisent has been unreasonably
withheld).
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The Commercial Operation Date has not occurred ohefore the date which is 18
months after the Milestone Date for Commercial @pen, or otherwise as may be set
out in Exhibit A.

Where the Facility is not a Capacity Allocation BEx® Facility, and the Supplier applies
for an Impact Assessment prior to the Impact Aseess Priority Start Time, and does
not rescind any such Impact Assessment within Srigas Days after receiving written
notice from the OPA.

The Supplier undergoes a change in Control witHiostt obtaining the written approval
of the OPA if required pursuant to this Agreement.

The Supplier assigns this Agreement without filstaming the consent of the OPA, if
required pursuant to this Agreement.

Remedies of the OPA

(@)

(b)

(©)

(d)

If any Supplier Event of Default (other than a SligrpEvent of Default relating to the
Supplier referred to in Sections 9.1(e), 9.1(g) ridh)) occurs and is continuing, upon
written notice to the Supplier, the OPA may terndris Agreement.

If a Supplier Event of Default occurs and is couitig, the OPA may, in addition to the
remedy set out in Section 9.2(a):

0] set off any payments due to the Supplier againgtaanounts payable by the
Supplier to the OPA including, at the OPA’s optidhe amount of any
Completion and Performance Security provided tcQR& pursuant to Article 5;
and

(i) draw on all or part of the Completion and PerforoearSecurity, and if the
remedy in Section 9.2(a) has not been exercisedjreethe Supplier to replace
such drawn security with new security.

Notwithstanding Sections 9.2(a) and 9.2(b), upandbcurrence of a Supplier Event of
Default relating to the Supplier referred to in Smts 9.1(e), 9.1(g) or 9.1(h), this
Agreement shall automatically terminate without icet act or formality, effective
immediately before the occurrence of such Supfdieent of Default, in which case, for
certainty, the Secured Lender shall have the rigtsiable to it under Section 11.2(g).

If the OPA terminates this Agreement pursuant toti®e 9.2(a) or the Agreement is
terminated pursuant to Section 9.2(c),

0] if the Termination Date precedes the Commercialr@jpm Date, the OPA may,
in its sole and absolute discretion, require thepler to pay as liquidated
damages and not as a penalty, a sum equivalehetanount of all Completion
and Performance Security required to be providedhgy Supplier as of the
Termination Date, and the OPA shall be entitlegpiicsue a Claim for damages
with respect to the amount of any portion of themptetion and Performance
Security that the Supplier failed to provide butswaquired to provide to the
OPA as of the Termination Date pursuant to Sectioh; and in such
circumstances, notwithstanding Section 9.5, the ®RAmedies against the
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Supplier in respect of the termination of the Agneat shall be limited to the
amount of liquidated damages payable by the Suppgligrsuant to this
Section 9.2(d)(i); and

(i) if the Termination Date is on or after the Comner@peration Date, the OPA
shall be entitled to retain all Completion and Berfance Security provided by
the Supplier and exercise all such other remediasable to the OPA, including
pursuing a Claim for damages, as contemplated U®eetion 9.5.

Termination shall not relieve the Supplier or thBADof their respective responsibilities
relating to the availability of the Facility andlidery of the Delivered Electricity and
Environmental Attributes from the Facility thatatd to the Delivered Electricity, and
Future Contract Related Products from the Faciliy,amounts payable under this
Agreement, up to and including the Termination Da&tee OPA shall be responsible only
for the payment of amounts accruing under this Agment up to and including the
Termination Date. In addition to its other righfsset off available to it pursuant to this
Agreement and at law, the OPA may hold back paymesét off its obligation to make
such payment against any payments owed to it ifShpplier fails to comply with its
obligations on termination.

9.3 Events of Default by the OPA

Each of the following will constitute an Event ofefault by the OPA (each, arOPA Event of

Default™):

(@)

(b)

(©)

(d)

The OPA fails to make any payment under this Agergmvhen due, if such failure is
not remedied within 10 Business Days after writtestice of such failure from the
Supplier.

The OPA fails to perform any material covenant loligation set forth in this Agreement
(except to the extent constituting a separate ORe&neEof Default), if such failure is not
remedied within 15 Business Days after writtenaotf such failure from the Supplier,
provided that such cure period shall be extended liyrther 15 Business Days if the
OPA is diligently remedying such failure and sudlilufe is capable of being cured
during such extended cure period.

The OPA fails or ceases to hold a valid licencermite certificate, registration,
authorization, consent or approval issued by a &wowental Authority where such
failure or cessation results in, or could be reabbnexpected to result in, a Material
Adverse Effect on the OPA and is not remedied wi0 Business Days after receipt by
the OPA of written notice of such failure or cegmafrom the Supplier, provided that
such cure period shall be extended by a furthdBi&iness Days if the OPA is diligently
remedying such failure or cessation and such failur cessation is capable of being
corrected during such extended cure period.

Any representation made by the OPA in this Agregn®not materially true or correct
in any material respect when made and is not maaterially true or correct within 30
Business Days after receipt by the OPA of writtetiae of such fact from the Supplier,
provided that such cure period shall be extended liyrther 30 Business Days if the
OPA is diligently correcting such breach and suambh is capable of being corrected
during such extended cure period.
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(e) An effective resolution is passed or documentsfitgd in an office of public record in
respect of, or a judgment or order is issued bguatof competent jurisdiction ordering
the dissolution, termination of existence, liquidator winding up of the OPA unless
such filed documents are immediately revoked oemtise rendered inapplicable, or
unless there has been a permitted and valid assignaf this Agreement by the OPA
under this Agreement to a Person which is not disgp terminating its existence,
liguidating or winding up and such Person has aesguall of the OPA’s obligations
under this Agreement.

® A receiver, manager, receiver-manager, liquidatoonitor or trustee in bankruptcy of
the OPA or of any of the OPA's property is appainbyy a Governmental Authority or
pursuant to the terms of a debenture or a simistriment, and such receiver, manager,
receiver-manager, liquidator, monitor or trustedoamkruptcy is not discharged or such
appointment is not revoked or withdrawn within 3ysl of the appointment. By decree,
judgment or order of Governmental Authority, the OB adjudicated bankrupt or
insolvent or any substantial part of the OPA’s iy is sequestered, and such decree,
judgment or order continues undischarged and uedtiyr a period of 30 days after the
entry thereof. A petition, proceeding or filingnsade against the OPA seeking to have it
declared bankrupt or insolvent, or seeking adjustroe composition of any of its debts
pursuant to the provisions of any Insolvency Ledish, and such petition, proceeding or
filing is not dismissed or withdrawn within 30 days

(9) The OPA makes an assignment for the benefit ofciglitors generally under any
Insolvency Legislation, or consents to the appoanthof a receiver, manager, receiver-
manager, monitor, trustee in bankruptcy or liqudaof it or of all or part of its property
or files a petition or proposal to declare bankzypbr to reorganize pursuant to the
provision of any Insolvency Legislation.

(h) The OPA assigns this Agreement (other than an mas&gt made pursuant to
Section 15.5(g)) without first obtaining the coriseh the Supplier, if such consent is
required pursuant to this Agreement.

9.4 Termination by the Supplier

€) If any OPA Event of Default occurs and is contimgjithen upon written notice to the
OPA, the Supplier may (i) terminate this Agreememd (ii) set off any payments due to
the OPA against any amounts payable by the OPAadupplier. Where the Supplier
has so terminated this Agreement, the OPA shalfmedny Completion and Performance
Security it holds within 20 Business Days followirareipt of a written request from the
Supplier.

(b) Notwithstanding the foregoing, if applicable, th® ®shall be responsible for payment
of amounts accruing under this Agreement only umnd including the Termination
Date. The Supplier may hold back payment or seagéfinst any payments owed by it if
the OPA fails to comply with its obligations onrt@nation.

95 Remedies for Termination Non-Exclusive
The termination of this Agreement by either Parig she payment of all amounts then due and owing to

the other Party as expressly provided in this Agueg shall not limit, waive or extinguish in anyythe
recourse of either Party to any remedies availablein relation to such termination at law, inudgy or
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otherwise, nor shall such termination affect amhts that the Indemnitees may have pursuant to any
indemnity given under this Agreement.

ARTICLE 10
FORCE MAJEURE

10.1 Effect of Invoking Force Majeure

(@)

(b)

(©)

If, by reason of Force Majeure:

0] the Supplier is unable to make available all or past of the Contract Capacity
or is unable to generate at the Facility, or ishiado deliver from the Facility to
the Connection Point, all or any part of the Delace Electricity or Future
Contract Related Products;

(i) all or any part of the Delivered Electricity cantat received at or transmitted or
distributed from the Connection Point; or

(iif)  either Party is unable, wholly or partially, to feem or comply with its other
obligations (other than payment obligations) hedamunincluding the Supplier
being unable to achieve Commercial Operation by Mikstone Date for
Commercial Operation,

then the Party so affected by Force Majeure shallekcused and relieved from
performing or complying with such obligations (atithan payment obligations) and
shall not be liable for any liabilities, damagessdes, payments, costs, expenses (or
Indemnifiable Losses, in the case of the Supplféected by Force Majeure) to, or
incurred by, the other Party in respect of or metpato such Force Majeure and such
Party’'s failure to so perform or comply during tt@ntinuance and to the extent of the
inability so caused from and after the invocatibfrorce Majeure.

A Party shall be deemed to have invoked Force Mejewith effect from the
commencement of the event or circumstances comstjtkorce Majeure when that Party
gives to the other Party prompt written notice wbstantially the Prescribed Form,
provided that such notice shall be given within Btsiness Days of the later of (i) the
commencement of the event or circumstances cotistittcorce Majeure or (ii) the date
that the Party invoking Force Majeure knew or oughhave known that the event or
circumstances constituting Force Majeure could heMaterial Adverse Effect on the
development or operation of the Contract Facilityhe effect of the Force Majeure and
full particulars of the cause thereof cannot beseaably determined within such 20
Business Day period, the Party invoking Force Majeshall be allowed a further 10
Business Days (or such longer period as the Pamégsagree in writing) to provide such
full particulars in substantially the PrescribedrRdo the other Party.

The Party invoking Force Majeure shall use ComnadlscReasonable Efforts to remedy
the situation and remove, so far as possible anld wasonable dispatch, the Force
Majeure, but settlement of strikes, lockouts antkotabour disturbances shall be wholly
within the discretion of the Party involved.
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The Party invoking Force Majeure shall give prompitten notice of the termination of
the event of Force Majeure, provided that suchceashall be given within 20 Business
Days of the termination of the event or circumsé&snconstituting Force Majeure.

Nothing in this Section 10.1 shall relieve a Partyts obligations to make payments of
any amounts that were due and owing before thermmme of the Force Majeure or that
otherwise may become due and payable during angdoef Force Majeure.

If an event of Force Majeure causes the Supplieptachieve Commercial Operation by
the Milestone Date for Commercial Operation, thesm Milestone Date for Commercial
Operation shall be extended for such reasonabledef delay directly resulting from
such Force Majeure event. After the Commercial @j@n Date, an event of Force
Majeure shall not extend the Term.

If, by reason of one or more events of Force Magthre Commercial Operation Date is
delayed by such event(s) of Force Majeure for ayregate of more than 24 months after
the original Milestone Date for Commercial Openatiprior to any extension pursuant to
Section 10.1(f)), then notwithstanding anythinghis Agreement to the contrary, either
Party may terminate this Agreement upon noticdnédther Party and without any costs
or payments of any kind to either Party, and allptetion and Performance Security
shall be returned or refunded (as applicable) edpplier forthwith.

If, by reason of Force Majeure, the Supplier ishieao perform or comply with its
obligations (other than payment obligations) hedemrfor more than an aggregate of 36
months in any 60 month period during the Term, tbgher Party may terminate this
Agreement upon notice to the other Party withowt emsts or payments of any kind to
either Party, except for any amounts that wereatygayable by a Party hereunder up to
the date of termination, and all security shallrbairned or refunded (as applicable)
forthwith.

10.2 Exclusions

A Party shall not be entitled to invoke Force Mageunder this Article 10, nor shall it be relievefits
obligations hereunder in any of the following cimstances:

(@)

(b)

(©)

(d)

if and to the extent the Party seeking to invokecEdMajeure has caused the applicable
event of Force Majeure by its fault or negligence;

if and to the extent the Party is seeking to invBkece Majeure because it is unable to
procure or maintain any fuel supply to be utilizgdthe Facility;

if and to the extent the Party seeking to invokecEoMajeure has failed to use
Commercially Reasonable Efforts to prevent or reymibe event of Force Majeure and
remove, so far as possible and within a reasonabeperiod, the Force Majeure (except
in the case of strikes, lockouts and other labasturbances, the settlement of which
shall be wholly within the discretion of the Pairtyolved);

if and to the extent that the Supplier is seektminvoke Force Majeure because it is able
to sell any of the Delivered Electricity on morevadtageous terms to a third party buyer;
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if and to the extent that the Party seeking to kevBorce Majeure because of arrest or
restraint by a Governmental Authority, such armstestraint was the result of a breach
of or failure to comply with Laws and Regulationsduch Party;

if the Force Majeure was caused by a lack of flordsther financial cause; or

if the Party invoking Force Majeure fails to complth the notice provisions in Sections
10.1(b) or 10.1(d).

10.3 Definition of Force Majeure

For the purposes of this Agreement, the teFarte Majeure’ means any act, event, cause or condition
that prevents a Party from performing its obligasiqother than payment obligations) hereunder, ithat
beyond the affected Party’s reasonable control stiadl include:

(@)

(b)
(©)
(d)

(€)

(f)

(@)

(h)

)

acts of God, including extreme wind, ice, lightnimg other storms, earthquakes,
tornadoes, hurricanes, cyclones, landslides, ditpfighds and washouts;

fires or explosions;
local, regional or national states of emergency;

strikes and other labour disputes (other than Iswikles or labour disputes by employees
of (i) such Party, or (ii) a third party contractwfrsuch Party, unless, in either such case,
such strikes or other labour disputes are thetresylart of a general industry strike or
labour dispute);

delays or disruptions in fuel supply resulting franfrorce Majeure event (whether such
event is in respect of a Party or a third partyy provided that it shall be considered an
event of Force Majeure if delays or disruptionsfuel supply arise as a result of the
Supplier being unable to secure transportation a@gp#or fuel supply to the Facility
after having made Commercially Reasonable Effoatsdd so, but it shall not be
considered an event of Force Majeure if such trarapon capacity was available and
the Supplier failed to secure it or failed to maintit after having secured it;

delays or disruptions (including those arising frements of Force Majeure referred to in
this Section 10.3) in the construction of any Traission System or Distribution System
assets that are required for the Facility to Delkkectricity;

civil disobedience or disturbances, war (whetheclated or not), acts of sabotage,
blockades, insurrections, terrorism, revolutioatgior epidemics;

an order, judgment, legislation, ruling or direatiddy Governmental Authorities
restraining a Party, provided that the affectedyPaas not applied for or assisted in the
application for and has used Commercially Reasen&flforts to oppose said order,
judgment, legislation, ruling or direction;

any inability to obtain, or to secure the renewahmendment of, any permit, certificate,
Impact Assessment, licence or approval of any Gowental Authority, Transmitter or

LDC required to perform or comply with any obligatiunder this Agreement, unless the
revocation or modification of any such necessanynitecertificate, Impact Assessment,
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licence or approval was caused by the violatiothefterms thereof or consented to by
the Party invoking Force Majeure; and

) any unanticipated maintenance or outage affectiregRacility which results directly
from, or is scheduled or planned directly as a equsnce of, an event of Force Majeure.

ARTICLE 11
LENDER’S RIGHTS

11.1 Lender Security

Notwithstanding Section 15.5, the Supplier, fromdito time on or after the date of this Agreeméatls
have the right, at its cost, to enter into a Setlender’'s Security Agreement. For greater cenyaiimk

the case of a deed of trust or similar instrumemusgng bonds or debentures where the trustee holds
security on behalf of, or for the benefit of, othemders, only the trustee shall be entitled ta@se the
rights and remedies under the Secured Lender’sriBedigreement as the Secured Lender on behalf of
the lenders. A Secured Lender's Security Agreemsbatl be based upon and subject to the following
conditions:

(@) A Secured Lender’'s Security Agreement may be madeifiy amounts and upon any
terms (including terms of the loans, interest ratgayment terms and prepayment
privileges or restrictions) as desired by the Sieppéxcept as otherwise provided in this
Agreement.

(b) A Secured Lender's Security Agreement may not seamy indebtedness, liability or
obligation of the Supplier that is not related e Facility or cover any real or personal
property of the Supplier not related to the Fagiliéxcept in relation to one or more
renewable generating facilities in Ontario that avened by the Supplier. For greater
certainty, a Secured Lender's Security Agreemeny maver shares or partnership
interests in the capital of the Supplier.

(c) The OPA shall have no liability whatsoever for payrof the principal sum secured by
any Secured Lender’'s Security Agreement, or amgrést accrued thereon or any other
sum secured thereby or accruing thereunder; an8ehered Lender shall not be entitled
to seek any damages against the OPA for any of #ie same.

(d) No Secured Lender's Security Agreement shall bedibin upon the OPA in the
enforcement of the OPA'’s rights and remedies prxbith this Agreement or by Laws
and Regulations, unless and until a copy of thgimal thereof and the registration
details, if applicable, together with written netiof the address of the Secured Lender to
which notices may be sent have been deliveredst®PA by the Supplier or the Secured
Lender; and in the event of an assignment of seci®d Lender's Security Agreement,
such assignment shall not be binding upon the Ofése and until a copy thereof and
the registration details, if applicable, togethathwvritten notice of the address of the
assignee thereof to which notices may be sent, haea delivered to the OPA by the
Supplier or the Secured Lender.

(e) If the Supplier is in default under or pursuant tte Secured Lender's Security
Agreement and the Secured Lender intends to ereacig rights afforded to the Secured
Lender under this Agreement, then the Secured lrestul give written notice of such
default to the OPA at least 10 Business Days poi@xercising any such rights.
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® Any Secured Lender’'s Security Agreement permittecebinder may secure two or more
separate debts, liabilities or obligations in favaf two or more separate Secured
Lenders, provided that such Secured Lender's SgcAgreement complies with the
provisions of this Article 11.

(9) Any number of permitted Secured Lender's Securitye®ments may be outstanding at
any one time, provided that each such Secured Itan8ecurity Agreement complies
with the provisions of this Article 11.

(h) All rights acquired by a Secured Lender under amgu8ed Lender’s Security Agreement
shall be subject to all of the provisions of thigréement, including the restrictions on
assignment contained herein. While any Secured dndSecurity Agreement is
outstanding, the OPA and the Supplier shall notrathag supplement this Agreement or
agree to a termination of this Agreement withowt ttonsent of the Secured Lender,
which consent shall not be unreasonably withhedthddioned or delayed. Prior to any
such amendment, supplement or termination, the I[Bughall provide to the OPA such
Secured Lender's consent in writing. A Secured deenmust respond within a
reasonable period of time to any request to amesdmgplement this Agreement.

0] Despite any enforcement of any Secured Lender'si@gdgreement, the Supplier shall
remain liable to the OPA for the payment of all suowing to the OPA under this
Agreement and for the performance of all of the fhieps obligations under this
Agreement.

11.2 Rights and Obligations of Secured Lenders

While any Secured Lender’'s Security Agreement ramaitstanding, and if the OPA has received the
notice referred to in Section 11.1(d) or the cot#t¢hereof are embodied in the agreement entetedin
the OPA in accordance with Section 11.3, the foiihmaprovisions shall apply:

€) No Supplier Event of Default (other than those mef@ to in Section 9.2(c)) shall be
grounds for the termination by the OPA of this Agreent until:

0] any notice required to be given under Section @dl%2(a) has been given to the
Supplier and to the Secured Lender; and

(i) the cure period set out in Section 11.2(b) hasredpwithout a cure having been
completed and without the Secured Lender havingrtatke actions therein
contemplated.

(b) In the event the OPA has given any notice requicetie given under Section 9.1, the
Secured Lender shall, within the applicable curgope(including any extensions), if
any, have the right (but not the obligation) toecauch default, and the OPA shall accept
such performance by such Secured Lender as ifahee shad been performed by the
Supplier.

(c) Any payment to be made or action to be taken byeeuf®d Lender hereunder as a
prerequisite to keeping this Agreement in effealishe deemed properly to have been
made or taken by the Secured Lender if such payisemiade or action is taken by a
nominee or agent of the Secured Lender or a receiveeceiver and manager appointed
by or on the application of the Secured Lender.
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A Secured Lender shall be entitled to the Supplieghts and benefits contained in this
Agreement and shall become liable for the Suppgliebligations solely as provided in

this Section 11.2. A Secured Lender may, subje¢héoprovisions of this Agreement,

enforce any Secured Lender’s Security Agreementaandire the Supplier's Interest in

any lawful way and, without limitation, a Securednder or its nominee or agent or a
receiver or receiver and manager appointed by othenapplication of the Secured
Lender, may take possession of and manage theatiFacitl, upon foreclosure, or without

foreclosure upon exercise of any contractual otusiey power of sale under such
Secured Lender’s Security Agreement, may sell sigaghe Supplier’'s Interest with the

consent of the OPA as required under Section 9)1.2(f

Until a Secured Lender (i) forecloses or has otisrwaken ownership of the Supplier’s
Interest or (ii) has taken possession or contrahefSupplier's Interest, whether directly
or by an agent as a mortgagee in possession, ereiver or receiver and manager has
taken possession or control of the Supplier's bgerby reference to the Secured
Lender's Security Agreement, the Secured Lendell sita be liable for any of the
Supplier’s obligations or be entitled to any of Bgpplier's rights and benefits contained
in this Agreement, except by way of security. |&tBecured Lender itself or by a
nominee or agent, or a receiver or a receiver aatiager appointed by or on the
application of the Secured Lender, is the owneisoin control or possession of the
Supplier’s Interest, then the entity that is thenewor is in control or possession of the
Supplier’s Interest shall be bound by all of theodier's obligations. Once the Secured
Lender or such other Person goes out of possessicontrol of the Supplier's Interest or
transfers the Supplier’'s Interest in accordanch thiis Agreement to another Person who
is at Arm’s Length with the Secured Lender, theused Lender shall cease to be liable
for any of the Supplier’s obligations and shallse#o be entitled to any of the Supplier’s
rights and benefits contained in this Agreementegx if the Secured Lender’'s Security
Agreement remains outstanding, by way of security.

Despite anything else contained in this AgreentbirtSecured Lender agrees that it shall
not transfer, sell or dispose of the Supplier'®iast or any other interest in the Contract
Facility to any Person unless such transferee orhaiser takes the Supplier's Interest or
other applicable interest subject to the Suppliebkgations pursuant to this Agreement.
No transfer shall be effective unless the OPA:

0] acting reasonably, if such transferee is at Arngéadth with the Secured Lender;
or

(i) acting in its sole and subjective discretion, itlsuransferee is not at Arm’s
Length with the Secured Lender,

has approved of the transferee or purchaser anttahsferee or purchaser has entered
into an agreement with the OPA in form and substasatisfactory to the OPA, acting
reasonably, wherein the transferee or purchasexeagio assume and to perform the
obligations of the Supplier in respect of the Sigs{d Interest or the other applicable
interest, whether arising before or after the tiemsale or disposition and including the
posting of the Completion and Performance Secufigny, required under Article 5.

In the event of the termination of this Agreemeritipto the end of the Term due to a
Supplier Event of Default, the OPA shall, within BQsiness Days after the date of such
termination, deliver to each Secured Lender that i8&rm’s Length with the Supplier, a
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statement of all sums then known to the OPA thatlevat that time be due under this
Agreement but for the termination and a noticeaochesuch Secured Lender stating that
the OPA is willing to enter into a New Agreemerttgt‘OPA Statement). Subject to
the provisions of this Article 11, each such Sedurender or its transferee approved by
the OPA pursuant to Section 11.2(f) shall thereupawe the option to obtain from the
OPA a New Agreement in accordance with the follantierms:

0] Upon receipt of the written request of the Securedder within 30 days after
the date on which it received the OPA StatemertQRA shall enter into a New
Agreement.

(i) Such New Agreement shall be effective as of themireation Date and shall be
for the remainder of the Term at the time this Agnent was terminated and
otherwise upon the terms contained in this Agre¢nieme OPA'’s obligation to
enter into a New Agreement is conditional upon$eeured Lender (A) paying
all sums that would, at the time of the executiod @elivery thereof, be due
under this Agreement but for such termination, @@)erwise fully curing any
defaults under this Agreement existing immediafaipr to termination of this
Agreement that are capable of being cured, andé&ging all reasonable costs
and expenses, including legal fees, so as to peaviflll indemnity (and not only
substantial indemnity), incurred by the OPA in cection with such default and
termination, and the preparation, execution anivesl of such New Agreement
and related agreements and documents, providedgveowthat with respect to
any default that could not be cured by such Secluestter until it obtains
possession, such Secured Lender shall have theicagpl cure period
commencing on the date that it obtains possessioare such default.

When the Secured Lender has appointed an agertemer or a receiver and manager or
has obtained a court-appointed receiver or receivet manager for the purpose of
enforcing the Secured Lender’s security, that Rersay exercise any of the Secured
Lender’s rights under this Section 11.2(g).

Despite anything to the contrary contained in thgreement, the provisions of this
Article 11 shall enure only to the benefit of thelders of a Secured Lender's Security
Agreement. If the holders of more than one suchuf@eclLender's Security Agreement
who are at Arm’s Length with the Supplier make tert requests to the OPA in
accordance with this Section 11.2 to obtain a NeygweAment, the OPA shall accept the
request of the holder whose Secured Lender's Sgcuxgreement had priority
immediately prior to the termination of this Agresmh over the Secured Lender’s
Security Agreements of the other Secured Lendekdngauch requests and thereupon
the written request of each other Secured Lendat s deemed to be void. In the event
of any dispute or disagreement as to the respegti@ities of any such Secured
Lender's Security Agreement, the OPA may rely ugfopinion as to such priorities of
any law firm qualified to practise law in the Pnoge of Ontario retained by the OPA in
its unqualified subjective discretion or may apmiya court of competent jurisdiction for
a declaration as to such priorities, which opin@mdeclaration shall be conclusively
binding upon all parties concerned.
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11.3 Co-operation

The OPA and the Supplier shall enter into an agee¢mwith any Secured Lender substantially in the
form of Exhibit H for the purpose of implementirfyget Secured Lender’s Security Agreement protection
provisions contained in this Agreement. The OPAingcreasonably, shall consider any request jointly
made by the Supplier and a Secured Lender or pedp8gcured Lender to facilitate a provision of a
Secured Lender's Security Agreement or proposedirSdcLender's Security Agreement that may

require an amendment to this Agreement, providat ttre rights of the OPA are not adversely affected
thereby, the obligations of the Supplier to the Od#A not altered thereby and the consent of arsr oth

Secured Lender to such amendment has been obtajrtéé Supplier or the Secured Lender making the
request for the amendment.

ARTICLE 12
DISCRIMINATORY ACTION

12.1 Discriminatory Action

(@) A “Discriminatory Action” shall occur if:

0] either (A) the Legislative Assembly of Ontario cesigo come into force any
statute that was introduced as a bill in the Legiisd Assembly of Ontario or the
Government of Ontario causes to come into forcenakes any order-in-council
or regulation first having legal effect on or afthe date of the Contract Date; or
(B) the Legislative Assembly of Ontario directly ardirectly amends this
Agreement without the consent of the Supplier;

(i) the effect of the action referred to in Sectionl{&)(i) is either (A) borne
principally by the Supplier; or (B) borne principyaby the Supplier and one or
more Other Suppliers who have a FIT Contract otlaradbilateral arrangement
with the OPA similar in nature to this Agreementda

(iif)  such action increases the costs that the Supplialdweasonably be expected to
incur under this Agreement in respect of DeliveriBigctricity, except where
such action is in response to any act or omissiothe part of the Supplier that is
contrary to Laws and Regulations (other than aroaoimission rendered illegal
by virtue of such action) or such action is peredttinder this Agreement.

(b) Notwithstanding the foregoing, none of the follogishall be a Discriminatory Action:

(0 Laws and Regulations of general application, iniclgcan increase of Taxes of
general application, or any action of the Governneé©Ontario pursuant thereto;

(i) any such statute that prior to five Business Daiar po the Contract Date:

(A) has been introduced as a bill in the Legislativeehsbly of Ontario in a
similar form as such statute takes when it hasl leffect, provided that
any amendments made to such bill in becoming stathte do not have
a Material Adverse Effect on the Supplier; or

(B) has been made public in a discussion or consuitgi@per, press release
or announcement issued by the Ontario Power Authorthe
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Government of Ontario, and/or the Ministry of Eneand Infrastructure
that appeared on the Website, the website of théarfon Power
Authority, the Government of Ontario and/or the Idiry of Energy and
Infrastructure, provided that any amendments madmith public form,
in becoming such statute, do not have a Materialefse Effect on the
Supplier;

(i) any of such regulations that prior to five Busin&ays prior to the Contract
Date:

(A) have been published in the Ontario Gazette buthkeytérms of such
regulations come into force on or after five Busmdays prior to the
Contract Date; or

(B) have been referred to in a press release issudthebpntario Power
Authority, the Government of Ontario and/or the Idiry of Energy and
Infrastructure that appeared on the website of2beernment of Ontario
or the Ministry of Energy and Infrastructure, paed that any
amendments made to such regulations in comingante do not have a
Material Adverse Effect on the Supplier; and

(iv)  any new orders-in-council or regulations, the atithdor the promulgation of
which was created by thereen Energy and Green Economy Act, 2009, or the
first amendment to any existing regulation, whehe tauthority for such
amendment was created by tBeeen Energy and Green Economy Act, 2009.

12.2 Consequences of Discriminatory Action

To the extent that there is a Discriminatory Actithren:

(@)

(b)

(©)

the Supplier, upon becoming aware of the conse@seotsuch Discriminatory Action,
shall promptly notify the OPA;

the Parties and, at the OPA’s discretion, thoseeO8uppliers that are required by the
OPA to participate, shall engage in good faith tiegjons to amend this Agreement and
the respective agreements of those Other Suppiethe basis that such amendments
together with the Discriminatory Action will substally reflect the Supplier's
Economics and, at the OPA’'s discretion, those OtBeppliers, prior to the
Discriminatory Action; and

if the Parties fail to reach agreement on the ammemds described in Section 12.2(b), the
matter shall be determined by mandatory and bindibgration, from which there shall
be no appeal, with such arbitration(s) to be cotatlin accordance with the procedures
set out in Exhibit E. However, if the Supplierl$atio participate in such arbitration, the
Supplier acknowledges that it waives its right &otjgipate in such arbitration, which
shall nevertheless proceed, and the Supplier dmllbound by the award of the
Arbitration Panel and the subsequent amendmerntsst@greement made by the OPA to
implement such award of the Arbitration Panel.
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12.3 Right of the OPA to Remedy a Discriminatory Action

If the OPA wishes to remedy or cause to be remdtiiedccurrence of a Discriminatory Action, the OPA
must give notice to the Supplier within 30 day®afhe date of receipt of notice of the Discrimarst
Action. If the OPA gives such notice, the OPA migshedy or cause to be remedied the Discriminatory
Action within 180 days after the date of receipttlé notice of the Discriminatory Action. If the @P
remedies or causes to be remedied the Discrimip#tation in accordance with the preceding sentence,
the Supplier shall have the right to obtain, withduplication, compensation for any detrimentaéetff
the Discriminatory Action had on the Supplier's Bomics, adjusted to apply only to the period during
which the Discriminatory Action detrimentally affed the Supplier's Economics.

ARTICLE 13
LIABILITY AND INDEMNIFICATION

13.1 Exclusion of Consequential Damages

Notwithstanding anything contained herein to theatry, neither Party will be liable under this
Agreement or under any cause of action relatintpéosubject matter of this Agreement for any specia
indirect, incidental, punitive, exemplary or congeqtial damages, including loss of profits (savd an
except as provided in Sections 1.7, 1.8, 2.10 &m@))lloss of use of any property or claims of oostrs

or contractors of the Parties for any such damages.

13.2 Liquidated Damages

The Supplier acknowledges and agrees that it wieldxtremely difficult and impracticable to determi
precisely the amount of actual damages that woelduffered by the OPA and the Ontario ratepayer as
result of a failure by the Supplier to meet itsigdtions under this Agreement. The Supplier furthe
acknowledges and agrees that the liquidated dansagésrth in this Agreement are a fair and realstena
approximation of the amount of actual damages wmild be suffered by the OPA and the Ontario
ratepayer as a result of a failure by the Suppdieneet its obligations under this Agreement, ameschot
constitute a penalty.

13.3 OPA Indemnification

The Supplier shall indemnify, defend and hold tHeAOthe Government of Ontario, the members of the
Government of Ontario’s Executive Council and theispective Affiliates, and each of the foregoing
Persons’ respective directors, officers, employesisareholders, advisors and agents (including
contractors and their employees) (collectively, thelemnitees’) harmless from and against any and alll
Claims, demands, suits, losses, damages, liabjlitienalties, obligations, payments, costs andresqgse
and accrued interest thereon (including the costsexpenses of, and accrued interest on, any &nd al
actions, suits, proceedings for personal injurycl(iding death) or property damage, assessments,
judgments, settlements and compromises relatingettheand reasonable lawyers’ fees and reasonable
disbursements in connection therewith) (each,ladémnifiable Loss’), asserted against or suffered by
the Indemnitees relating to, in connection wittsuténg from, or arising out of (i) any occurrenae
event relating to the Facility, except to the ektdrat any injury or damage is attributable to the
negligence or wilful misconduct of the Indemniteeshe failure of the Indemnitees to comply withaisa

and Regulations, (ii) any breach by the Supplieraof representations, warranties and covenants
contained in this Agreement, except to the extdat @any injury or damage is attributable to the
negligence or wilful misconduct of the Indemniteasd (iii) a discharge of any contaminant into the
natural environment, at or related to, the Facdityl any fines or orders of any kind that may b&tkor
made in connection therewith pursuant to Laws aegulations, except to the degree that such diseharg
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shall have been due to the negligence or wilfulconsluct of the Indemnitees. For greater certainty,
the event of contributory negligence or other fafilthe Indemnitees, then such Indemnitees shalbao
indemnified hereunder in the proportion that thdelmnitees’ negligence or other fault contributedngy
Indemnifiable Loss.

13.4 Defence of Claims

(@) Promptly after receipt by the Indemnitees of angii@lor notice of the commencement
of any action, administrative or legal proceeding ivestigation as to which the
indemnity provided for in Section 13.3 may apphe tOPA shall notify the Supplier in
writing of such fact. The Supplier shall assume ttefence thereof with counsel
designated by the Supplier and satisfactory to #ffected Indemnitees, acting
reasonably; provided, however, that if the defetslamany such action include both the
Indemnitees and the Supplier and the Indemniteal Ishve reasonably concluded that
there may be legal defences available to them wdnietdifferent from or additional to, or
inconsistent with, those available to the Supptiee, Indemnitees shall have the right to
select separate counsel satisfactory to the Suppdiing reasonably (at no additional
cost to the Indemnitees) to participate in the wiefeof such action on behalf of the
Indemnitees. The Supplier shall promptly confirmattht is assuming the defence of the
Indemnitees by providing written notice to the Inufdtees. Such notice shall be
provided no later than five days prior to the deedfor responding to any Claim relating
to any Indemnifiable Loss.

(b) Should any of the Indemnitees be entitled to ind&oation under Section 13.3 as a
result of a Claim by a third party, and the Supplils to assume the defence of such
Claim (which failure shall be assumed if the Sugplfails to provide the notice
prescribed by Section 13.4(a)), the Indemniteedl,shthe expense of the Supplier,
contest (or, with the prior written consent of tBepplier, settle) such Claim, provided
that no such contest need be made and settleméuit payment of any such Claim may
be made without consent of the Supplier (with theier remaining obligated to
indemnify the Indemnitees under Section 13.3), iif, the written opinion of an
independent third party counsel chosen by the Cagnpepresentatives, such Claim is
meritorious. If the Supplier is obligated to indefgynany Indemnitees under
Section 13.3, the amount owing to the Indemnited$ be the amount of such
Indemnitees’ actual out-of-pocket loss net of amsurance proceeds received or other
recovery.

13.5 Joint and Several Liability
Other than in the case of an Ontario limited pasdtip, if the Supplier is not a single legal entthen all
such entities that constitute the Supplier shalljdiatly and severally liable to the OPA for all

representations, warranties, obligations, coveramtdiabilities of the Supplier hereunder.

ARTICLE 14
CONTRACT OPERATION AND ADMINISTRATION

14.1 Company Representative
The Supplier and the OPA shall, by notice in thesBribed Form, each appoint, from time to time, a

representative (aCompany Representativé), who shall be duly authorized to act on behalthe Party
that has made the appointment, and with whom therd®arty may consult at all reasonable times, and
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whose instructions, requests and decisions, prdvitle same are in writing signed by the respective
Company Representative, shall be binding on theiafipg Party as to all matters pertaining to this
Agreement. The Company Representatives shall nge he power or authority to amend this

Agreement.

14.2 Record Retention; Audit Rights

The Supplier and the OPA shall both keep complateaccurate records and all other data required by
either of them for the purpose of proper admini&iraof this Agreement. All such records shall be
maintained as required by Laws and Regulationddsuto less than seven years after the creatidheof
record or data. The Supplier and the OPA, on aidemtial basis as provided for in Article 7 of this
Agreement, shall provide reasonable access to dlevant and appropriate financial and operating
records and data kept by such Party relating ®Algreement reasonably required for the other Rarty
comply with its obligations to Governmental Auth@s$ or to verify or audit information provided in
accordance with this Agreement. Moreover, the 8eippgrees and consents to the IESO, an LDC or
any other relevant third party providing to the OB relevant meter and invoice data regarding the
Facility required by the OPA in order to verify taemount of Delivered Electricity. A Party may uge i
own employees for purposes of any such review adrds, provided that those employees are bound by
the confidentiality requirements provided for inti8le 7. Alternatively, and at the election of the
auditing Party, access shall be through the use mfitually agreed upon third party auditor. Thetypar
seeking access to such records in this manner gpaplthe fees and expenses associated with use of t
third party auditor.

14.3 Reports to the OPA

If the Supplier is required to report Outages diyeto the IESO or an LDC, the Supplier shall detivo
the OPA a copy of all reports, plans and notices the Supplier is required to provide to the IEQO
such LDC with respect to Outages, at the same aimeithin one Business Day after such reports, plan
and notices are delivered by the Supplier to t1&Cr the LDC, as applicable.

14.4 Inspection of Facility

€) The OPA and its Representatives shall, at all tiopes two Business Days’ prior notice,
at any time after the Contract Date, have acceshead-acility and every part thereof
during regular business hours and the Supplierl,shatl shall cause all personnel
operating and managing the Facility, to furnish @fA with all reasonable assistance in
inspecting the Facility for the purpose of asceitaj compliance with this Agreement;
provided that such access and assistance shalaiedc out in accordance with and
subject to the reasonable safety and security memeints of the Supplier and all
personnel operating and managing the Facility ppliGable, and shall not interfere with
the operation of the Facility.

(b) The inspection of the Facility by or on behalf loé tOPA shall not relieve the Supplier of
any of its obligations to comply with the termstbis Agreement. No Supplier Event of
Default will be waived or deemed to have been waivg any inspection by or on behalf
of the OPA. In no event will any inspection by tB®A hereunder be a representation
that there has been or will be compliance with Agseement and Laws and Regulations.
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14.5 Inspection Not Waiver

(@)

Failure by the OPA to inspect the Facility or arartghereof under Section 14.4, or to
exercise its audit rights under Section 14.2, shall constitute a waiver of any of the
rights of the OPA hereunder. An inspection or audit followed by a notice of a
Supplier Event of Default shall not constitute erdeemed to constitute a waiver of any
Supplier Event of Default, nor shall it constitute be deemed to constitute an
acknowledgement that there has been or will be tanmge by the Supplier with this
Agreement.

(b) Failure by the Supplier to exercise its audit righhder Section 14.2 shall not constitute
or be deemed to constitute a waiver of any of thets of the Supplier hereunder. An
audit not followed by a notice of a OPA Event off@dt shall not constitute or be
deemed to constitute a waiver of any OPA Event eflaDlt, nor shall it constitute or be
deemed to constitute an acknowledgement that tiesebeen or will be compliance by
the OPA with this Agreement.

14.6 Notices
(@) All notices pertaining to this Agreement not expljcpermitted to be in a form other
than writing shall be in writing and shall be adahed to the other Party as follows:
If to the Supplier, all contact details shall besasout in the FIT Contract Cover Page.
If to the OPA: Ontario Power Authority
120 Adelaide Street West
Suite 1600
Toronto, Ontario
M5H 1T1
Attention: Manager, FIT Contracts
Facsimile: 416-967-1947
E-mail: FIT.Contract@powerauthority.on.ca
Either Party may, by written notice to the othehamge its respective Company
Representative or the address to which noticetdre sent.
(b) Notice delivered or transmitted as provided abdwall he deemed to have been given

(©)

and received on the day it is received or transadhitprovided that it is received or
transmitted on a Business Day prior to 5:00 p.ncaldime in the place of receipt.
Otherwise such notice shall be deemed to have geem and received on the next
following Business Day.

Any notices of an Event of Default and terminatidrihis Agreement shall only be given
by hand or courier delivery.
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ARTICLE 15
MISCELLANEOUS

15.1 Informal Dispute Resolution

If either Party considers that any dispute hasarisder or in connection with this Agreement that
Parties cannot resolve, then such Party may dedivastice to the other Party describing the naaime
the particulars of such dispute. Within 20 BusinBays following delivery of such notice to the athe
Party, a senior executive of the Supplier shalltmeeh (i) a manager of the OPA, where the Facilitya
Capacity Allocation Exempt Facility, (ii) a directof the OPA, where the Facility is not a Capacity
Allocation Exempt Facility and the Contract Capaddt less than 10 MW, or (iii) a vice-presidenttbé
OPA, where the Facility has a Contract Capacityamgethan or equal to 10 MW, either in person or by
telephone (theSenior Conferencé), to attempt to resolve the dispute. Each Pangllsoe prepared to
propose a solution to the dispute. If, following tBenior Conference, the dispute is not resolvesl, t
dispute may be settled by arbitration pursuanttctiSn 15.2, if agreed to by both Parties.

15.2 Arbitration

Except as otherwise specifically provided for ifstAgreement, any matter in issue between the éarti
as to their rights under this Agreement may bed#gtby arbitration provided, however, that the iBart
have first completed a Senior Conference pursuanBection 15.1. Any dispute to be decided by
arbitration will be decided by a single arbitrasqmpointed by the Parties or, if such Parties éadppoint

an arbitrator within 15 Business Days following #ggeement to refer the dispute to arbitrationnujhe
application of either of the Parties, the arbitratball be appointed by a Judge of the SuperioniGafu
Justice (Ontario) sitting in the Judicial Distrioct Toronto Region. The arbitrator shall not have a
current or past business or financial relationskifik any Party (except prior arbitration). The igdior
shall provide each of the Parties an opportunitpacheard and shall conduct the arbitration hedring
accordance with the provisions of tAgbitration Act, 1991 (Ontario). Unless otherwise agreed by the
Parties, the arbitrator shall render a decisiohiwiB0 days after the end of the arbitration hepend
shall notify the Parties in writing of such decisiand the reasons therefor. The arbitrator shall be
authorized only to interpret and apply the provisiof this Agreement and shall have no power to
modify or change this Agreement in any manner. déasion of the arbitrator shall be conclusivealin
and binding upon the Parties. The decision of thérator may be appealed solely on the grounds tha
the conduct of the arbitrator, or the decisionliitsgolated the provisions of thArbitration Act, 1991
(Ontario) or solely on a question of law as prodider in the Arbitration Act, 1991 (Ontario). The
Arbitration Act, 1991 (Ontario) shall govern the procedures to applyh@ enforcement of any award
made. If it is necessary to enforce such award;calts of enforcement shall be payable and paithéy
Party against whom such award is enforced. UnléBerwise provided in the arbitral award to the
contrary, each Party shall bear (and be solelyoresiple for) its own costs incurred during the txetion
process, and each Party shall bear (and be sasfyonsible for) its equal share of the costs of the
arbitrator. Each Party shall be otherwise respdmdir its own costs incurred during the arbitratio
process.

15.3 Business Relationship

Each Party shall be solely liable for the paymehtlb wages, Taxes and other costs related to the
employment by such Party of Persons who perfors Algireement, including all federal, provincial and
local income, social insurance, health, payroll amtployment taxes and statutorily-mandated workers’
compensation coverage. None of the Persons employeither Party shall be considered employees of
the other Party for any purpose. Nothing in thisre&gnent shall create or be deemed to create a
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relationship of partners, joint ventures, fiducigpyincipal and agent or any other relationshipaeen

the Parties.

15.4 Binding Agreement

Except as otherwise set out in this Agreement, Algjigeement shall not confer upon any other Person,
except the Parties and their respective succeasorpermitted assigns, any rights, interests, atitigs

or remedies under this Agreement. This Agreemedtadinof the provisions of this Agreement shall be
binding upon and shall enure to the benefit of Rlagties and their respective successors and pedmitt

assigns.

15.5 Assignment

(@)

(b)

(©)

(d)

(€)

Following the Commercial Operation Date, this Agneat along with all of the rights,
interests and obligations under this Agreementlfaing for greater certainty those
rights, interests and obligations relating to Eonmental Attributes) may be assigned by
either Party, with the prior written consent of thteer Party, which consent shall not be
unreasonably withheld, except as set out in Secti®B(b) below and as provided in
Article 11. Prior to the Commercial Operation Dateither this Agreement nor any of
the rights, interests or obligations under thiseggment may be assigned by the Supplier.

For the purposes of Section 15.5(a), it shall roubreasonable for the OPA to withhold
its consent if the proposed assignment would (iseaa Supplier to breach the obligation
to own the Facility as set out in Section 2.7(a),(i) have or is likely to have, as
determined by the OPA acting reasonably, a Matéihlerse Effect on the Supplier's
ability to perform its obligations under this Agreent.

Notwithstanding Section 15.5(a), the Supplier nsaMject to compliance with Laws and
Regulations and provided that there is not a Sepjivent of Default that has not been
remedied, assign this Agreement without the congfettite OPA to an Affiliate acquiring
the Facility; provided, however, that no such assignt by the Supplier or any of its
successors or permitted assigns hereunder shedlligeor effective unless and until such
Affiliate agrees with the OPA in writing to assuléof the Supplier's obligations under
this Agreement and be bound by the terms of thiss&ment, and the arrangements and
obligations of the Supplier set forth in Articlehawve been met in accordance with the
terms of Article 5.

Notwithstanding Section 15.5(a), where the Facilitya Rooftop Facility, the Supplier
may, prior to the Commercial Operation Date, asdlga Agreement with the prior
written consent of the OPA, which may not be urweably withheld, in circumstances
where the building or structure to which the Fagils affixed is being sold, transferred
or otherwise conveyed to the proposed assigndesoAgreement.

If the Supplier assigns this Agreement to a noidezd of Canada as that term is defined
in the ITA, and the OPA incurs any additional Taxatsany time thereafter, solely as the
result of such assignment, then payments underAbisement by the OPA shall be
reduced by the amount of such additional Taxesta@PA shall remit such additional
Taxes to the applicable taxing authorities. The GIRAll within 60 days after remitting
such Taxes, notify the assignee in writing, pravwidreasonable detail of such payment
so that the assignee may claim any applicable espaefunds or credits from the
applicable taxing authorities. If after the OPA Ipasd such amounts, the OPA receives a
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refund, rebate or credit on account of such Taien the OPA shall promptly remit
such refund, rebate or credit amount to the assigne

If a valid assignment of this Agreement is madeHgySupplier in accordance with this
Section 15.5, the OPA acknowledges and agrees tipain such assignment and
assumption and notice thereof by the assignorédXRA, the assignor shall be relieved
of all its duties, obligations and liabilities hereler.

The OPA shall have the right to assign this Agragnfiem time to time and all benefits
and obligations hereunder for the balance of thenfeithout the consent of the Supplier
to an assignee which shall assume the obligatiodsliability of the OPA under this
Agreement and be novated into this Agreement irpthee and stead of the OPA (except
for the OPA'’s obligation in Section 15.5(g)(iii) weh will remain in force), provided that
the assignee agrees in writing to assume and baddwuthe terms and conditions of this
Agreement and further agrees not to make any mbtmendments to or terminate this
Agreement after such assignment without the prioittam consent of the OPA,
whereupon:

0] the representation set forth in Section 6.2(a)l sidly to the assignee with all
necessary amendments to reflect the form and thmenan which the assignee
was established;

(i) all of the representations set forth in Sectionghall be deemed to be made by
the assignee to the Supplier at the time of susigiament and assumption; and

(i)  the OPA shall be relieved of all obligations arabllity arising pursuant to this
Agreement; notwithstanding the foregoing, the Omallsremain liable to the
Supplier for remedying any payment defaults undectiSn 9.3(a) and shall
remain liable for any obligations and liabilitiesthe assignee arising from any
OPA Event of Default, provided that any notice rieegl to be given under
Sections 9.3 and 9.4(a) is given on the same d#yetassignee and to the OPA.
The time periods in Section 9.3 shall not beginuto until both the assignee and
the OPA have been so notified.

15.6 Change of Control

(@)

(b)

Other than in accordance with Section 15.6(b),mange of Control of the Supplier shall
be permitted prior to Commercial Operation, exagjphh the prior written consent of the

OPA, which consent may be withheld in the OPA’sesahd absolute discretion.
Following Commercial Operation, a change of Contfcthe Supplier shall be permitted,
provided that the Supplier, within 10 Business Dfolowing such change of Control

having effect, provides the OPA with notice of sudmange of Control and such
additional information as the OPA may reasonabtyui® regarding the names of the
Persons who Control or otherwise indirectly or difehave an ownership interest in the
Supplier, following such change of Control.

Provided there is not a Supplier Event of Defahdit thas not been remedied, a change of
Control of the Supplier prior to Commercial Opeasati under one or more of the
following circumstances, is permitted without tlemsent of the OPA, namely:
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0] the Person that is the direct subject of the tretiga giving rise to the change of
Control of the Supplier, is not a Special Purpostty,

(i) each Person Controlling the Supplier following swtiange of Control is an
Affiliate of one or more of the Persons Controllitite Supplier prior to such
change of Control, or

(i)  the Economic Interesof the Person(s) that Control the Supplier as @& th
Contract Date is not less than 25% following suthnge of Control,

The Supplier shall, within 10 Business Days follogvisuch change of Control having
effect, provide the OPA with notice of such chargeControl and such additional
information as the OPA may reasonably require aiggrthe names of the Persons who
Control or otherwise indirectly or directly have awnership interest in the Supplier,
following such change of Control.

For the purposes of Sections 15.6(a) and (b), agehaf Control shall include a change
from no Person having Control of the Supplier ty derson having Control of the
Supplier, as well as a change from any Person pa@ontrol of the Supplier to no
Person having Control of the Supplier.

Without limiting the generality of Section 15.6@®)and by way of example only, if
entity A owns entity B, and A is sold to a thirdrfya A is the direct subject of the
transaction giving rise to the change of Controgréfore if B is the Supplier, then this
change of Control may be permitted pursuant toi@edi5.6(b)(i) so long as A is not a
Special Purpose Entity.

Provisions for Aboriginal Participation Projects

(@)

(b)

(©)

(d)

Notwithstanding Section 1.2(e) of Exhibit A, the @amt of the Initial Security shall be
$5.00 per kW of Contract Capacity if, prior to ti@®ntract Date, the Supplier has
provided an Aboriginal Participation Project Dealion confirming that the Aboriginal

Participation Level in respect of the Project isajer than or equal to 50%.

Notwithstanding Section 1.2(f) of Exhibit A, the aumt of the Incremental NTP Security
shall be $5.00 per kW of Contract Capacity if, ptio or commensurate with the NTP
Request, the Supplier has provided an Aboriginattiédaation Project Declaration

confirming that the Aboriginal Participation Levial respect of the Contract Facility is
greater than or equal to 50%.

The Economic Interest of any Person contributingatals the Community Participation
Level shall be excluded from the calculation of &Kigoriginal Participation Level. The
Aboriginal Price Adder shall only apply to a Prdjég that is an Aboriginal Participation
Project at the time the Supplier submits its NTRURst, and (i) for which the Supplier
submits an Aboriginal Participation Project Deci@mma confirming such, prior to or
commensurate with its NTP Request.

Where a Project is not an Aboriginal Participatifnoject as of the date that the Supplier
provides the OPA with its NTP Request, or where Supplier fails to provide an
Aboriginal Participation Project Declaration confing such, the Aboriginal Price Adder
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(f)

(@)
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shall not apply to such Project at any time, relgasiof any change in the Aboriginal
Participation Level.

Where the Aboriginal Participation Level has inge@ since the last Aboriginal
Participation Project Declaration, the Supplier msybmit a revised Aboriginal
Participation Project Declaration to the OPA, aailyhe following times:

0] commensurate with its NTP Request;

(i) together with the other documentation requirede@iovided to the OPA for the
purpose of achieving Commercial Operation purst@aBection 2.6; and

(i)  once per Contract Year;

following which, the Aboriginal Price Adder shak lbecalculated based on the increased
Aboriginal Participation Level, and such increasibloriginal Price Adder shall be
effective as of the date of submission of the exVid\boriginal Participation Project
Declaration.

Where the Aboriginal Participation Level has desesgh since the last Aboriginal
Participation Project Declaration, the Supplier listeubmit a revised Aboriginal
Participation Project Declaration to the OPA witl2id Business Days of such decrease,
following which, the Aboriginal Price Adder shak ecalculated based on the decreased
Aboriginal Participation Level, and such decreagdabriginal Price Adder shall be
effective as of the date of the decrease in theriglmal Participation Level. Where a
Project that was an Aboriginal Participation Prbjas of the date that the Supplier
provided the OPA with its NTP Request and for whitle Supplier submitted an
Aboriginal Participation Declaration along with itNTP Request ceases to be an
Aboriginal Participation Project, the Aboriginali€ Adder shall cease to apply to such
Project until such time as the Project restorestitsdus as an Aboriginal Participation
Project and the Supplier provides the OPA withvaseal Aboriginal Participation Project
Declaration confirming this.

Where the Supplier has provided any Completion Redormance Security to the OPA
that has not been returned or refunded (as appdicad the Supplier, and the Supplier
has obtained the benefit of reduced Completion Redormance Security pursuant to
Sections 15.7(a) or (b), where the Aboriginal Rgrtition Level decreases from greater
than or equal to 50% to below 50%, then notwithditaqn Sections 15.7(a) and (b), the
Supplier shall, within 20 Business Days of any sudeltrease, provide and maintain
additional Completion and Performance Security sulcht the total amount of
Completion and Performance Security is in accordawith the amounts set out in
Section 5.2 or Exhibit A, as applicablEor greater certainty, where the Aboriginal
Participation Level increases from below 50% taatgethan or equal to 50%, there shall
be no reduction in the amount of Completion anddPeiance Security already provided
to the OPA.

A Supplier in respect of an Aboriginal Participati®roject shall, within 20 Business
Days of a request by the OPA, provide written enadedocumenting the Aboriginal
Participation Level that is to the satisfaction tbE OPA, acting reasonably. If the
evidence provided by the Supplier does not dematesto the satisfaction of the OPA,
acting reasonably, that the actual Aboriginal Raudition Level is not at least equal to
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the Aboriginal Participation Level being used tdedmine the Aboriginal Price Adder,
then the Aboriginal Price Adder shall be recaladain accordance with the documented
Aboriginal Participation Level and applied retroeely to the latest date for which the
Supplier can demonstrate that the Aboriginal Pigdiion Level used to determine the
Aboriginal Price Adder was accurate. Any overpaghthat resulted from an inaccurate
Aboriginal Participation Level shall be paid by tBepplier to the OPA forthwith, failing
which the OPA may set off any such amounts from falyre payments owing to the
Supplier.

15.8 Provisions for Community Participation Projects

(@)

(b)

(©)

(d)

(€)

Notwithstanding Section 1.2(e) of Exhibit A, the @amt of the Initial Security shall be
$5.00 per kW of Contract Capacity if, prior to t@®ntract Date, the Supplier has
provided a Community Participation Project Declarmatonfirming that the Community
Participation Level in respect of the Project isajer than or equal to 50%.

Notwithstanding Section 1.2(f) of Exhibit A, the aumt of the Incremental NTP Security
shall be $5.00 per kW of Contract Capacity if, ptio or commensurate with the NTP
Request, the Supplier has provided a Communityidjzation Project Declaration
confirming that the Community Participation Levelrespect of the Contract Facility is
greater than or equal to 50%.

The Economic Interest of any Person contributingaials the Aboriginal Participation
Level shall be excluded from the calculation of @@mmunity Participation Level. The
Community Price Adder shall only apply to a Projdét that is a Community
Participation Project at the time the Supplier sitbits NTP Request, and (ii) for which
the Supplier submits a Community Participation &bjDeclaration confirming such,
prior to or commensurate with its NTP Request.

Where a Project is not a Community Participatioojétt as of the date that the Supplier
provides the OPA with its NTP Request, or where $wpplier fails to provide a

Community Participation Project Declaration confing such, the Community Price

Adder shall not apply to such Project at any timegardless of any change in the
Community Participation Level.

Where the Community Participation Level has incedasince the last Community
Participation Project Declaration, the Supplier msybmit a revised Community
Participation Project Declaration to the OPA, aailyhe following times:

(0 commensurate with its NTP Request;

(i) together with the other documentation to be pravigethe OPA for the purpose
of achieving Commercial Operation pursuant to $ec.6; and

(i)  once per Contract Year,

following which, the Community Price Adder shall becalculated based on the
increased Community Participation Level, and suattdased Community Price Adder
shall be effective as of the date of submissionhef revised Community Participation
Project Declaration.
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Where the Community Participation Level has de@éasince the last Community
Participation Project Declaration, the Supplier listeubmit a revised Community
Participation Project Declaration to the OPA witl2id Business Days of such decrease,
following which, the Community Price Adder shall becalculated based on the
decreased Community Participation Level, and swathteised Community Price Adder
shall be effective as of the date of the decreasthé Community Participation Level.
Where a Project that was a Community Participaffooject as of the date that the
Supplier provided the OPA with its NTP Request fordvhich the Supplier submitted a
Community Participation Declaration along with iNTP Request ceases to be a
Community Participation Project, the Community Briédder shall cease to apply to
such Project until such time as the Project restitsestatus as a Community Participation
Project and the Supplier provides the OPA with @sesl Community Participation
Project Declaration confirming this.

Where the Supplier has provided any Completion Redormance Security to the OPA
that has not been returned or refunded (as appdicad the Supplier, and the Supplier
has obtained the benefit of reduced Completion Redormance Security pursuant to
Sections 15.7(a) or (b), where the Community Piadiion Level decreases from greater
than or equal to 50% to below 50%, then notwithditaqn Sections 15.7(a) and (b), the
Supplier shall, within 20 Business Days of any sudeltrease, provide and maintain
additional Completion and Performance Security sulcht the total amount of

Completion and Performance Security is in accordawith the amounts set out in
Section 5.2 or Exhibit A, as applicable. For greatertainty, where the Community

Participation Level increases from below 50% taatggethan or equal to 50%, there shall
be no reduction in the amount of Completion anddPeiance Security already provided
to the OPA.

A Supplier in respect of a Community ParticipatiBroject shall, within 20 Business
Days of a request by the OPA, provide written enie documenting the Community
Participation Level that is to the satisfaction tbE OPA, acting reasonably. If the
evidence provided by the Supplier does not dematesto the satisfaction of the OPA,
acting reasonably, that the actual Community Fpeton Level is not at least equal to
the Community Participation Level being used teedsine the Community Price Adder,
then the Community Price Adder shall be recalcdlabe accordance with the
documented Community Participation Level and appfietroactively to the latest date
for which the Supplier can demonstrate that the @anity Participation Level used to
determine the Community Price Adder was accurad@y overpayment that resulted
from an inaccurate Community Participation Levehlsbe paid by the Supplier to the
OPA forthwith, failing which the OPA may set off yasuch amounts from any future
payments owing to the Supplier.

15.9 Combined Aboriginal Participation Projects and Comrunity Participation Projects

(@)

Notwithstanding Section 1.2(e) of Exhibit A, wher&ontract Facility is in respect of an
Aboriginal Participation Project and a Communityrtiggpation Project, the amount of
the Initial Security shall be $5.00 per kW of Catr Capacity if, prior to the Contract
Date, the Supplier has provided an Aboriginal Egréition Project Declaration and a
Community Participation Project Declaration, whiolgether confirm that the total of the
Aboriginal Participation Level and Community Papation Level in respect of the
Project is greater than or equal to 50%.
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(b) Notwithstanding Section 1.2(f) of Exhibit A, whemeContract Facility is in respect of an
Aboriginal Participation Project and a Communityrtiggpation Project, the amount of
the Incremental NTP Security shall be $5.00 perdf/Contract Capacity if, prior to or
commensurate with the NTP Request, the Supplier pravided an Aboriginal
Participation Project Declaration and a Communibtieipation Project Declaration,
which together confirm that the total of the Abar@ Participation Level and the
Community Participation Level in respect of the @aat Facility is greater than or equal
to 50%.

(c) Where the Supplier has provided any Completion Redormance Security to the OPA
that has not been returned or refunded (as appdicad the Supplier, and the Supplier
has obtained the benefit of reduced Completion Redormance Security pursuant to
Sections 15.9(a) or (b), where the total of the Wdinal Participation Level and the
Community Participation Level decreases from gretitan or equal to 50% to below
50%, then notwithstanding Sections 15.9(a) ort{i®,Supplier shall, within 20 Business
Days of any such decrease, provide and maintaiitiau Completion and Performance
Security such that the total amount of Completiod #erformance Security is in
accordance with the amounts set out in Sectionob.Exhibit A, as applicable. For
greater certainty, where the total of the AborifjiRarticipation Level and the
Community Participation Level increases from bel6@f6 to greater than or equal to
50%, there shall be no reduction in the amountahfletion and Performance Security
already provided to the OPA.

15.10 Survival

The provisions of Sections 2.4(a), 2.10, 3.4, 3.5, Article 4, Article 7, Section 11.2(g), Article3,
Sections 14.2, 15.1, and 15.2 shall survive theiratipn of the Term or earlier termination of this
Agreement. The expiration of the Term or a termarabf this Agreement shall not affect or prejudice
any rights or obligations that have accrued orearisnder this Agreement prior to the time of exora

or termination and such rights and obligationsIshalvive the expiration of the Term or the terntioa

of this Agreement for a period of time equal to dipplicable statute of limitations.

15.11 Counterparts

This Agreement may be executed in two or more @mpatts, and all such counterparts shall together
constitute one and the same Agreement. It shalbbemecessary in making proof of the contentsisf t
Agreement to produce or account for more than aok sounterpart. Any Party may deliver an executed
copy of this Agreement by facsimile or electroniainbut such Party shall, within 10 Business Dalys o
such delivery by facsimile or electronic mail, pquthg deliver to the other Party an originally extsml
copy of this Agreement.

15.12 Additional Rights of Set-Off

(@) In addition to its other rights of set-off understi\greement or otherwise arising in law
or equity, the OPA may set off any amounts owingthg Supplier to the OPA in
connection with Sections 2.4, 3.1, 3.2, 3.4, 4,24¢3(c), 4.5, 9.2(d) and 15.5(c) against
any monies owed by the OPA to the Supplier in cotioe with Sections 2.4, 2.10(c),
3.1, 3.5, 3.6(a), 4.2(c), 4.3(c), 4.5, 5.1(c). £)29.4(b), 12.3 and 15.5(c).

(b) In addition to its other rights of set-off understi\greement or otherwise arising in law
or equity, the Supplier may set-off any amountsngwby the OPA to the Supplier in



-52 -

connection with Sections 2.4, 2.10(c), 3.1, 3.5(8®, 4.2(c), 4.3(c), 4.5, 5.1(c). 5.2(c),
9.4(b), 12.3 and 15.5(c) against any monies owedthey Supplier to the OPA in
connection with Sections 2.4, 3.1, 3.2, 3.4, 4,2((c), 4.5, 9.2(d) and 15.5(c).

15.13 Rights and Remedies Not Limited to Contract

Unless expressly provided in this Agreement, theress rights and remedies of the OPA or the Supplie
set out in this Agreement are in addition to anallgtot limit any other rights and remedies avddato
the OPA or the Supplier, respectively, at law oeduity.

15.14 Further Assurances

Each of the Parties shall, from time to time ontteri request of the other Party, do all such furdws

and execute and deliver or cause to be done, eeceoutdelivered all such further acts, deeds, deciis)
assurances and things as may be required, actaspnmably, in order to fully perform and to more
effectively implement and carry out the terms dé tAgreement. The Parties agree to promptly execute
and deliver any documentation required by any Guwental Authority in connection with any
termination of this Agreement.

[END OF STANDARD TERMS AND CONDITIONS]
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1.2

EXHIBIT A—- TECHNOLOGY-SPECIFIC PROVISIONS
TYPE 1: BIOGAS FACILITIES

Application of Exhibit

This version of Exhibit A shall apply to a BiogaadHity.

Technology-Specific Values

(@)

(b)
(©)
(d)

(€)
(f)

The Milestone Date for Commercial Operation isdage that is three years following the
Contract Date.

The NTP Response Date is the date that is 15 méoitbwing the Contract Date.
The NTP Daily Delay Amount is $0.067 per kW of Qaist Capacity.

The Pre-Construction Liability Limit is $400,000.p@r Contract Facility plus $2.00 per
kW of Contract Capacity.

The amount of the Initial Security is $20.00 per k¥\Contract Capacity.

The amount of the Incremental NTP Security is $0@6r kW of Contract Capacity.
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EXHIBIT A—- TECHNOLOGY-SPECIFIC PROVISIONS
TYPE 2: BIOGAS (ON-FARM) FACILITIES

Application of Exhibit

This version of Exhibit A shall apply to an On-FaBingas Facility.

Technology-Specific Values

(@)

(b)
(©)
(d)

(€)
(f)

The Milestone Date for Commercial Operation isdage that is three years following the
Contract Date.

The NTP Response Date is the date that is 15 méoitbwing the Contract Date.
The NTP Daily Delay Amount is $0.067 per kW of Qaist Capacity.

The Pre-Construction Liability Limit is $400,000.p@r Contract Facility plus $2.00 per
kW of Contract Capacity.

The amount of the Initial Security is $20.00 per k¥\Contract Capacity.

The amount of the Incremental NTP Security is $A@6r kW of Contract Capacity.

Technology-Specific Provisions

Where the FIT Contract Cover Page identifies théliaas an “On-Farm” Biogas Facility, the
Supplier covenants and agrees that at any timewoilh the Commercial Operation Date where
the Facility is generating Hourly Delivered Elecity, it shall be an On-Farm Biogas Facility.
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EXHIBIT A—- TECHNOLOGY-SPECIFIC PROVISIONS
TYPE 3: LANDFILL GAS FACILITIES

Application of Exhibit

This version of Exhibit A shall apply to a landfijas Facility.

Technology-Specific Values

(@)

(b)
(©)
(d)

(€)
(f)

The Milestone Date for Commercial Operation isdage that is three years following the
Contract Date.

The NTP Response Date is the date that is 15 méoitbwing the Contract Date.
The NTP Daily Delay Amount is $0.067 per kW of Qaist Capacity.

The Pre-Construction Liability Limit is $400,000.p@r Contract Facility plus $2.00 per
kW of Contract Capacity.

The amount of the Initial Security is $20.00 per k¥\Contract Capacity.

The amount of the Incremental NTP Security is $A@6r kW of Contract Capacity.
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EXHIBIT A—- TECHNOLOGY-SPECIFIC PROVISIONS
TYPE 4: RENEWABLE BIOMASS FACILITIES

Application of Exhibit

This version of Exhibit A shall apply to a RenewaBliomass Facility.

Technology-Specific Values

(@)

(b)
(©)
(d)

(€)
(f)

The Milestone Date for Commercial Operation isdage that is three years following the
Contract Date.

The NTP Response Date is the date that is 15 méoitbwing the Contract Date.
The NTP Daily Delay Amount is $0.067 per kW of Qaist Capacity.

The Pre-Construction Liability Limit is $400,000.p@r Contract Facility plus $2.00 per
kW of Contract Capacity.

The amount of the Initial Security is $20.00 per k¥\Contract Capacity.

The amount of the Incremental NTP Security is $A@6r kW of Contract Capacity.
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EXHIBIT A—- TECHNOLOGY-SPECIFIC PROVISIONS
TYPE 5: SOLAR (PV) ROOFTOP FACILITIES

Application of Exhibit

This version of Exhibit A shall apply to a solaMPRooftop Facility.

Technology-Specific Values

(@)

(b)
(©)
(d)

(€)
(f)

The Milestone Date for Commercial Operation isdage that is three years following the
Contract Date.

The NTP Response Date is the date that is 15 méoitbwing the Contract Date.
The NTP Daily Delay Amount is $0.033 per kW of Qait Capacity.

The Pre-Construction Liability Limit is $250,000.p@r Contract Facility plus $10.00 per
kW of Contract Capacity.

The amount of the Initial Security is $50.00 per k¥\Contract Capacity.

The amount of the Incremental NTP Security is $2%6r kW of Contract Capacity.

Technology-Specific Provisions

(@)

(b)

Notwithstanding Section 9.1(j), in the case of anttaxt Facility that utilizes solar (PV)

as its Renewable Fuel it shall be a Supplier Egéitefault if the Commercial Operation

Date has not occurred on or before the date whkigixi months after the Milestone Date
for Commercial Operation.

Where the FIT Contract Cover Page identifies theilaas a “Rooftop” Facility, the
Supplier covenants and agrees that at any timevially the Commercial Operation Date
where the Facility is generating Hourly Deliveretedtricity, it shall be a Rooftop
Facility.
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EXHIBIT A—- TECHNOLOGY-SPECIFIC PROVISIONS
TYPE 6: SOLAR (PV) GROUND MOUNT FACILITIES

Application of Exhibit

This version of Exhibit A shall apply to a solaMFacility.

Technology-Specific Values

(@)

(b)
(©)
(d)

(€)
(f)

The Milestone Date for Commercial Operation isdage that is three years following the
Contract Date.

The NTP Response Date is the date that is 15 méoitbwing the Contract Date.
The NTP Daily Delay Amount is $0.033 per kW of Qait Capacity.

The Pre-Construction Liability Limit is $250,000.p@r Contract Facility plus $10.00 per
kW of Contract Capacity.

The amount of the Initial Security is $50.00 per k¥\Contract Capacity.

The amount of the Incremental NTP Security is $2%6r kW of Contract Capacity.

Technology-Specific Provisions

Notwithstanding Section 9.1(j), in the case of antgact Facility that utilizes solar (PV) as its
Renewable Fuel it shall be a Supplier Event of Diefiithe Commercial Operation Date has not
occurred on or before the date which is six momtfier the Milestone Date for Commercial
Operation.
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EXHIBIT A—- TECHNOLOGY-SPECIFIC PROVISIONS
TYPE 7: WATERPOWER FACILITIES

Application of Exhibit

This version of Exhibit A shall apply to a waterpavacility.

Technology-Specific Values

(@)

(b)
(©)
(d)

(€)
(f)

The Milestone Date for Commercial Operation isdage that is five years following the
Contract Date.

The NTP Response Date is the date that is 24 méoitbwing the Contract Date.
The NTP Daily Delay Amount is $0.067 per kW of Qaist Capacity.

The Pre-Construction Liability Limit is $500,000.p@r Contract Facility plus $20.00 per
kW of Contract Capacity.

The amount of the Initial Security is $20.00 per k¥\Contract Capacity.

The amount of the Incremental NTP Security is $0@6r kW of Contract Capacity.

Technology-Specific Provisions

(@)

(b)

The Supplier shall ensure that any Waterpower Rigidt are required for the operation
of the Facility remain in effect throughout the ferin the event that any Waterpower
Rights that are required for the operation of tlazility expire while a renewal or
replacement of such Waterpower Rights is pendimagjiiation or execution such that the
renewal or replacement is intended to be effectiveof the expiry of the Waterpower
Rights, then such Waterpower Rights shall not bemrdsl to have expired or been
terminated.

Where the Contract Capacity is equal to or greti@n 10 MW Supplier agrees to take
all actions and provide all such reasonable assasaass may be required or requested by
the OPA, acting reasonably, subsequent to the &racaof this Agreement in order for
the OPA to receive and perfect a security interesind over the Supplier's Interest and
any Waterpower Rights to secure the Supplier'ggahibins hereunder provided that:

0] any and all such security shall be unconditionahd irrevocably deferred,
postponed and subordinated in all respects to rmteyeist of a Secured Lender
pursuant to a Secured Lender's Security Agreemaahtlae OPA shall enter into
a subordination and postponement agreement tltansistent with the terms of
this Agreement on such terms and conditions aS#uweired Lender may require,
acting reasonably, provided that the rights of @A under this Agreement
(other than any security interest it obtains punstia this Section 1.3(b)(9f this
Exhibit A) are not adversely affected thereby amel dbligations of the Supplier
to the OPA are not altered thereby; and

(i) the OPA shall not challenge, object to, competéd wit impede in any manner
any act taken or proceeding commenced by any Sgduieeder in connection
with the enforcement by a Secured Lender of itaustycinterest under its
Secured Lender Security Agreement.



EXHIBIT A—- TECHNOLOGY-SPECIFIC PROVISIONS
TYPE 8: WIND (OFF-SHORE) FACILITIES

[ Intentionally Deleted]
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EXHIBIT A—- TECHNOLOGY-SPECIFIC PROVISIONS
TYPE 9: WIND (ON-SHORE) FACILITIES

Application of Exhibit

This version of Exhibit A shall apply to an On-SaaWind Facility.

Technology-Specific Values

(@)

(b)
(©)
(d)

(€)
(f)

The Milestone Date for Commercial Operation isdage that is three years following the
Contract Date.

The NTP Response Date is the date that is 15 méoitbwing the Contract Date.
The NTP Daily Delay Amount is $0.033 per kW of Qait Capacity.

The Pre-Construction Liability Limit is $400,000.p@r Contract Facility plus $2.00 per
kW of Contract Capacity.

The amount of the Initial Security is $20.00 per k¥\Contract Capacity.

The amount of the Incremental NTP Security is $A@6r kW of Contract Capacity.
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TYPE 1: FACILITIES REGISTERED IN THE IESO-ADMINISTE RED MARKETS (NOT
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1.2

13

BEHIND-THE-METER)
Application of Exhibit
This version of Exhibit B shall apply to a Facilityat:
(@) is the whole of a Registered Facility; and
(b) is not a Behind-the-Meter Facility.
Metering

The Supplier shall provide, at its expense, separaeter(s) and ancillary metering and
monitoring equipment as required by the IESO MarRetes for Registered Facilities. The
Supplier shall provide the OPA viewing access sghtily to the revenue-quality interval meter
data of the Facility to calculate the output of dhleity from the Facility net of any Station
Service Loads and inclusive for any loss adjustmfactors by establishing an Associated
Relationship between the OPA and the ConnectiontRdi the Facility within the MVPortal
application tool or equivalent, at no cost to thBAD For greater certainty, the OPA shalll
maintain in confidence in accordance with this Agnent and shall not access or use for any
purpose (other than for the purposes of adminisgethiis Agreement) any information related to
the Electricity usage of the Host Facility (if ajgpble).

Indexation
The “Indexed Contract Price’ shall be determined as follows:

@) Where the FIT Contract Cover Page indicates thatRercentage Escalated is zero
percent (0%), the Indexed Contract Price shalldamkto the Contract Price for all years.

(b) For all other Facilities, the Indexed Contract €iiic any year “y” shall be the greater of
the Indexed Contract Price in the preceding yeaf,™ and the following calculation:

CPy = (1- PE)x [TCPBD x cmj + PEx [TCPBD x y]

CPI CPI

CPlgp

BD

where

CFy

is the Indexed Contract Price applicable in calerygar “y” during the Tern

CP

is the CPI applicable in the month of December imiately preceding th
calendar year “x”, where “X” is the year that i tharlier of (i) year “y” and (ii
the calendar year corresponding to the Milestonde Diar Commercia
Operation, as such date was established on theracbtriDate prior to any
adjustment for Force Majeure or NTP Delay;

TCFgp

is the Total Contract Pric
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CPlgp is the CPI applicable tthe month in which the Base Date occ
CPJ, is the CPI for the month of December immediategceding the commenceme
of calendar year “y”; and
PE is thePercentage Escala expressed as a decimal figt
14 Calculation of Contract Payment

(@)

(b)

(©)

For each hour in a Settlement Period, the ConRagtnent shall be an amount expressed
in Dollars and equal to:

)

(ii)

the Hourly Delivered Electricity multiplied by (Athe Indexed Contract Price
applicable during the corresponding calendar yead (B) where the FIT
Contract Cover Page indicates that the Peak PeafizenFactor applies, the Peak
Performance Factor applicable during the corresigritbur;

minus

the Hourly Delivered Electricity multiplied by tlereater of (A) HOEP for such
hour, and (B) zero;

provided that, if in any hour the Hourly Deliverdtlectricity exceeds the Contract
Capacity times one hour, then for the purposesi®fcalculation set out in this Section
1.4(a) of Exhibit B, the Contract Capacity timesdmour shall be used instead of the
Hourly Delivered Electricity.

The Contract Payment in respect of a SettlemerniodPshall be:

)

(ii)

the sum of the Contract Payments in respect of éach in such Settlement
Period;

minus

in relation to the sale, supply or delivery of aRuture Contract Related
Products, an amount equal to eighty percent (8(R)endifference, if positive,

of the total revenues received by the Supplier fribmm sale of such Future
Contract Related Products for that Settlement Beriess the Approved
Incremental Costs. For the purposes of this Secfiol(b) of Exhibit B,
“Approved Incremental Costs means the incremental costs incurred by the
Supplier for that Settlement Period in excess ef ¢bst of production of the
Delivered Electricity, relating to the sale, supmly delivery of such Future
Contract Related Products, and which costs areomeate and have first been
verified and approved by the OPA.

Where the Contract Payment in respect of a SettieReriod is a positive number, such
amount shall be owed by the OPA to the Supplierhe& such amount is a negative
number, the absolute value of such amount shallhe by the Supplier to the OPA.
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IESO Instructions

(@)

(b)

(©)

(d)

Insofar as the IESO issues instructions to redilaar gart of the output of the Contract
Facility on an economic basis in order to mitigateer generation on the entire IESO-
Controlled Grid or substantially all of the IESO+@mlled Grid, then the calculation set
out in Section 1.4 of this Exhibit B shall provifte an additional Contract Payment (the
“Additional Contract Payment”) for any hour, “h”, in which:

0] either (A) the Pre-Dispatch Price for such hour ,“lds published in the
immediately preceding hour “h-1" is less than $8W&/h or (B) the IESO has
published an over generation advisory or equival@tice in respect of such
hour “h” for the entire IESO-Controlled Grid or stantially all of the IESO-
Controlled Grid;

(i) the IESO has issued an instruction on an econoasis io reduce the output of
the Contract Facility to a level below that whitlotherwise could have achieved
for that hour “h”, but for such instruction; and

(i) the Supplier has complied with such instruction.

The Additional Contract Payment for any such hohballsbe the Hourly Delivered
Electricity foregone as a result of compliance vifie IESO’s instruction multiplied by
(A) the Indexed Contract Price applicable during dorresponding calendar year, and
(B) where the FIT Contract Cover Page indicates tha Peak Performance Factor
applies, the Peak Performance Factor applicablegltiie corresponding hour, provided
that such amount of foregone Hourly Delivered Eieity shall not in any case exceed
the Contract Capacity times one hour. For greaeiaimty, waterpower Facilities shalll
not be considered to have foregone Hourly Delivétkdtricity as a result of compliance
with the IESO’s instruction, where such Facilityl diot spill water in order to comply
with such instruction.

The OPA will, acting reasonably, develop a methoggplfor Contract Facilities using
each type of Renewable Fuel to determine the Hddeljvered Electricity foregone as a
result of compliance with an instruction from tiSIO pursuant to Section 1.5(a) of this
Exhibit B.

The implementation of this Section 1.5 of ExhibitsBall not trigger the amending
provisions of Section 1.7 of the Agreement, exdepthe extent that any IESO Market
Rule change has the effect of materially affectitfee Supplier's Economics
notwithstanding the implementation of this Sectlob of Exhibit B.



EXHIBIT B—- METERING AND SETTLEMENT

TYPE 2: FACILITIES REGISTERED IN THE IESO-ADMINISTE RED MARKETS (BEHIND-

11

1.2

13

THE-METER)

Application of Exhibit

This version of Exhibit B shall apply to a Facilityat:

(@)
(b)

is a part of (but not the whole of) a Registeredilig; and

is a Behind-the-Meter Facility.

Metering

(@)

(b)

(©)

Where the Facility has a Gross Nameplate Capagifaleto or greater than 20 MW, the
Supplier shall provide, at its expense, separatienisé and ancillary metering and
monitoring equipment as required by the IESO MaRRates for Registered Facilities.
The Supplier shall provide the OPA viewing accdaghts only to the revenue-quality
interval meter data of the Facility to calculate thutput of Electricity from the Facility
net of any Station Service Loads and inclusive doy loss adjustment factors by
establishing an Associated Relationship betweerQRé and the Connection Point of
the Facility within the MVPortal application toot equivalent, at no cost to the OPA.
The Supplier shall also take all such actions ama@lbsuch things necessary to provide
the OPA with equivalent access to the Host Fatdlityeter data if applicable. For greater
certainty, the OPA shall maintain in confidenceattordance with this Agreement and
shall not access or use for any purpose (otherfthatine purposes of administering this
Agreement) any information related to the Eledlyidisage of the Host Facility (if
applicable).

Where the Facility has a Gross Nameplate Capagqinaleto or greater than 1 MW but

less than 20 MW, the Supplier shall provide, ateaipense, separate meter(s) and
ancillary metering and monitoring equipment asagtin Chapter 6, Section 4.5 of the

IESO Market Rules.

Where the Facility has a Gross Nameplate Capaeity than 1 MW, the Supplier shall
provide, at its expense, separate revenue-qualdienfs) and ancillary metering and
monitoring equipment of a standard normally reqlifer connection of a generation
facility to a Distribution System, and acceptaloleélte OPA, acting reasonably

Indexation

The “Indexed Contract Price’ shall be determined as follows:

(@)

(b)

Where the FIT Contract Cover Page indicates thatRercentage Escalated is zero
percent (0%), the Indexed Contract Price shallcdamkto the Contract Price for all years.

For all other Facilities, the Indexed Contract €iiic any year “y” shall be the greater of

e

the Indexed Contract Price in the preceding yeaf,™ and the following calculation:



CPI CPI
CPy = (1- PE)x| TCPy, x —— |+ PEx| TCP,, x——-
CPlg, CPlg,
where
CF is the Indexed Contract Price applicable in caleyear “y” during the Tern
CPi is the CPI applicable in the month of December imiately preceding th
calendar year “x”, where “x” is the year that i tharlier of (i) year “y” and (ii
the calendar year corresponding to the Milestonde Diar Commercia
Operation, as such date was established on theractribate prior to any
adjustment for Force Majeure or NTP Delay;
TCFgp is the Total Contract Pric
CPlsp is the CPI applicable to the month in which the &8Bsite occur.
CPl is the CPI for the 1onth of December immediately preceding the comnraece
of calendar year “y”; and
PE is thePercentage Escalaiexpressed as a decimal figt
14 Calculation of Contract Payment

(a)

(b)

For each hour in a Settlement Period, the ConRagment shall be an amount expressed

in Dollars and equal to:

(i

(ii)

the Hourly Delivered Electricity multiplied by (Athe Indexed Contract Price
applicable during the corresponding calendar yead (B) where the FIT
Contract Cover Page indicates that the Peak PesfucenFactor applies, the Peak
Performance Factor applicable during the correspgnitiour;

minus

the Hourly Delivered Electricity multiplied by trgreater of (A) HOEP for such
hour, and (B) zero;

provided that, if in any hour the Hourly Deliverdflectricity exceeds the Contract
Capacity times one hour, then for the purposefiefcaiculation set out in this Section
1.4(a) of Exhibit B, the Contract Capacity timesedmour shall be used instead of the
Hourly Delivered Electricity.

The Contract Payment in respect of a Settlemendéehall be:

(i

the sum of the Contract Payments in respect of déach in such Settlement
Period;

minus



(©)
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(i) in relation to the sale, supply or delivery of aRuture Contract Related
Products, an amount equal to eighty percent (8(R)endifference, if positive,
of the total revenues received by the Supplier fribvmm sale of such Future
Contract Related Products for that Settlement Beriess the Approved
Incremental Costs. For the purposes of this Secfiol(b) of Exhibit B,
“Approved Incremental Costs means the incremental costs incurred by the
Supplier for that Settlement Period in excess ef ¢bst of production of the
Delivered Electricity, relating to the sale, supmly delivery of such Future
Contract Related Products, and which costs areomease and have first been
verified and approved by the OPA.

Where the Contract Payment in respect of a SettieReriod is a positive number, such
amount shall be owed by the OPA to the Supplierhe& such amount is a negative
number, the absolute value of such amount shaili®xl by the Supplier to the OPA.

15 IESO Instructions

(@)

(b)

(©)

(d)

Insofar as the IESO issues instructions to redilaar gart of the output of the Contract
Facility on an economic basis in order to mitigateer generation on the entire IESO-
Controlled Grid or substantially all of the IESO+@mlled Grid, then the calculation set
out in Section 1.4 of this Exhibit B shall provifte an additional Contract Payment (the
“Additional Contract Payment”) for any hour, “h”, in which:

0] either (A) the Pre-Dispatch Price for such hour ,“lds published in the
immediately preceding hour “h-1" is less than $8W&/h or (B) the IESO has
published an over generation advisory or equival@tice in respect of such
hour “h” for the entire IESO-Controlled Grid or stantially all of the IESO-
Controlled Grid;

(i) the IESO has issued an instruction on an econoasis io reduce the output of
the Contract Facility to a level below that whitlotherwise could have achieved
for that hour “h”, but for such instruction; and

(i) the Supplier has complied with such instruction.

The Additional Contract Payment for any such hohballsbe the Hourly Delivered
Electricity foregone as a result of compliance vifie IESO’s instruction multiplied by
(A) the Indexed Contract Price applicable during dorresponding calendar year, and
(B) where the FIT Contract Cover Page indicates tha Peak Performance Factor
applies, the Peak Performance Factor applicablegltiie corresponding hour, provided
that such amount of foregone Hourly Delivered Eieity shall not in any case exceed
the Contract Capacity times one hour. For grezaeiainty, waterpower Facilities shall
not be considered to have foregone Hourly Delivétkdtricity as a result of compliance
with the IESQO’s instruction, where such Facilityl diot spill water in order to comply
with such instruction.

The OPA will, acting reasonably, develop a methogdgplfor Contract Facilities using
each type of Renewable Fuel to determine the Hddeljvered Electricity foregone as a
result of compliance with an instruction from t€SIO pursuant to Section 1.5(a) of this
Exhibit B.

The implementation of this Section 1.5 of ExhibitsBall not trigger the amending
provisions of Section 1.7 of the Agreement, exdepthe extent that any IESO Market
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Rule change has the effect of materially affectitfee Supplier's Economics
notwithstanding the implementation of this Sectlob of Exhibit B.



EXHIBIT B—- METERING AND SETTLEMENT

TYPE 3A: FACILITIES GREATER THAN 5 MW NOT REGISTERE D IN THE IESO-

11

1.2

13

ADMINISTERED MARKETS
Application of Exhibit

This version of Exhibit B shall apply to a Facilitith a Gross Nameplate Capacity greater than 5
MW that:

(@) is connected to a Distribution System, is not aiBeithe-Meter Facility, and is not a
Registered Facility; or

(b) is a Behind-the-Meter Facility, is not a RegisteFeatility, and is connected to a Host
Facility subject to Gross Load Billing.

Metering Requirements

The Supplier shall provide, at its expense, separaeter(s) and ancillary metering and
monitoring equipment as required by the applicdlidC. The Supplier shall provide the OPA
with access to the applicable LDC Portal or theQEsSMVPortal, or equivalent with respect to
the Facility. In the event that the LDC Portal, tE&0O’s MVPortal or equivalent is not available,
the Supplier must supply validated metering datanie of the following formats: .XML or .CSV
at an interval of no more than every 30 days.

Indexation
The “Indexed Contract Price’ shall be determined as follows:

@) Where the FIT Contract Cover Page indicates thatRercentage Escalated is zero
percent (0%), the Indexed Contract Price shallcagkto the Contract Price for all years.

(b) For all other Facilities, the Indexed Contract €iiic any year “y” shall be the greater of
the Indexed Contract Price in the preceding yeaf,™ and the following calculation:

CPI,
CPy = (1- PE)x| TCP,, X P X |+ PEx| TCP,, %

CPI

CPlgp

BD

where

CFy

is the Indexed Contract Price applicable in calerygar “y” during the Tern

CPl

is the CPI applicable in the monof December immediately preceding 1
calendar year “x”, where “x” is the year that i tharlier of (i) year “y” and (ii
the calendar year corresponding to the Milestongde Diar Commercia
Operation, as such date was established on theracoribate prior to any
adjustment for Force Majeure or NTP Delay;

TCFgp

is the Total Contract Pric
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CPlgp is the CPI applicable to the month in which thedBsite occur
CPJ, is the CPI for the month of December immediategceding the commenceme
of calendar year “y”; and
PE is thePercentage Escala expressed as a decimal figt
14 Calculation of Contract Payment

(@)

(b)

For each hour in a Settlement Period, the ConRagtnent shall be an amount expressed
in Dollars and equal to:

)

(ii)

where HOEP in such hour is greater than or equdi0to0/MWh, the Hourly
Delivered Electricity multiplied by (A) the Indexe@ontract Price applicable
during the corresponding calendar year, and (B)ravtiiee FIT Contract Cover
Page indicates that the Peak Performance Factdiespihe Peak Performance
Factor applicable during the corresponding hour; or

where HOEP in such hour is less than $0.00/MWh, Hwaurly Delivered
Electricity multiplied by either:

(A)  where the FIT Contract Cover Page indicates thaPtak Performance
Factor does not apply, the Indexed Contract Prig#icable during the
corresponding calendar year minus the absoluteevafitHOEP for that
hour; or

(B)  where the FIT Contract Cover Page indicates thaPtak Performance
Factor applies, the price that results from mujtimy (x) the Indexed
Contract Price applicable during the correspondialgndar year by (y)
the Peak Performance Factor applicable during ¢éineegponding hour,
and then subtracting the absolute value of HOERh&irhour,

provided that, if in any hour the Hourly Deliverdtlectricity exceeds the Contract
Capacity times one hour, then for the purposeshefdalculations set out in Section
1.4(a)(i) and (ii) of Exhibit B, the Contract Cajtgdimes one hour shall be used instead
of the Hourly Delivered Electricity, and the Comr&ayment for such hour shall include
an additional amount equal to (A) the HOEP for shiobr multiplied by (B) the Hourly
Delivered Electricity minus the Contract Capadcityes one hour.

The Contract Payment in respect of a SettlemerniodPshall be:

)

(ii)

the sum of the Contract Payments in respect of éach in such Settlement
Period;

minus

in relation to the sale, supply or delivery of aRuture Contract Related
Products, an amount equal to eighty percent (8(R)endifference, if positive,
of the total revenues received by the Supplier fribmm sale of such Future
Contract Related Products for that Settlement Heriess the Approved
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Incremental Costs. For the purposes of this Secfiol(b) of Exhibit B,
“Approved Incremental Costs means the incremental costs incurred by the
Supplier for that Settlement Period in excess ef ¢bst of production of the
Delivered Electricity, relating to the sale, supmly delivery of such Future
Contract Related Products, and which costs areomease and have first been
verified and approved by the OPA.

Where the Contract Payment in respect of a SettieReriod is a positive number, such
amount shall be owed by the applicable LDC to thppller. Where such amount is a
negative number, the absolute value of such anshait be owed by the Supplier to the
applicable LDC.

15 IESO Instructions

(@)

(b)

(©)

(d)

Insofar as the IESO issues instructions to redilaar gart of the output of the Contract
Facility on an economic basis in order to mitigateer generation on the entire IESO-
Controlled Grid or substantially all of the IESO+@mlled Grid, then the calculation set
out in Section 1.4 of this Exhibit B shall provifte an additional Contract Payment (the
“Additional Contract Payment”) for any hour, “h”, in which:

0] either (A) the Pre-Dispatch Price for such hour ,“lds published in the
immediately preceding hour “h-1" is less than $8W&/h or (B) the IESO has
published an over generation advisory or equival@tice in respect of such
hour “h” for the entire IESO-Controlled Grid or stantially all of the IESO-
Controlled Grid;

(i) the IESO has issued an instruction on an econoasis io reduce the output of
the Contract Facility to a level below that whitlotherwise could have achieved
for that hour “h”, but for such instruction; and

(i) the Supplier has complied with such instruction.

The Additional Contract Payment for any such hohballsbe the Hourly Delivered
Electricity foregone as a result of compliance vifie IESO’s instruction multiplied by
(A) the Indexed Contract Price applicable during dorresponding calendar year, and
(B) where the FIT Contract Cover Page indicates tha Peak Performance Factor
applies, the Peak Performance Factor applicablegltiie corresponding hour, provided
that such amount of foregone Hourly Delivered Eieity shall not in any case exceed
the Contract Capacity times one hour. For greaeiaimty, waterpower Facilities shalll
not be considered to have foregone Hourly Delivétkdtricity as a result of compliance
with the IESO’s instruction, where such Facilityl diot spill water in order to comply
with such instruction.

The OPA will, acting reasonably, develop a methogdgplfor Contract Facilities using
each type of Renewable Fuel to determine the Hddelljvered Electricity foregone as a
result of compliance with an instruction from ti€SIO pursuant to Section 1.5(a) of this
Exhibit B.

The implementation of this Section 1.5 of ExhibitsBall not trigger the amending
provisions of Section 1.7 of the Agreement, exdepthe extent that any IESO Market
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Rule change has the effect of materially affectitfee Supplier's Economics
notwithstanding the implementation of this Sectlob of Exhibit B.



EXHIBIT B—- METERING AND SETTLEMENT

TYPE 3B: FACILITIES LESS THAN OR EQUAL TO 5 MW NOT REGISTERED IN THE IESO-

11

1.2

13

ADMINISTERED MARKETS

Application of Exhibit

This version of Exhibit B shall apply to a Faciliyith a Gross Nameplate Capacity less than or
equal to 5 MW that:

€) is connected to a Distribution System, is not aiBeitthe-Meter Facility, and is not a
Registered Facility; or

(b) is a Behind-the-Meter Facility, is not a RegisteFeatility, and is connected to a Host
Facility subject to Gross Load Billing.

Metering Requirements

The Supplier shall provide, at its expense, sepangter(s) and ancillary metering and
monitoring equipment as required by the applical€. The Supplier shall provide the OPA
with access to the applicable LDC Portal or the@E&3VIVPortal, or equivalent with respect to
the Facility. In the event that the LDC Portal, tB8O’s MVPortal or equivalent is not available,
the Supplier must supply validated metering datnia of the following formats: . XML or .CSV
at an interval of no more than every 30 days.

Indexation
The “Indexed Contract Price’ shall be determined as follows:

@) Where the FIT Contract Cover Page indicates thatRercentage Escalated is zero
percent (0%), the Indexed Contract Price shallcdamkto the Contract Price for all years.

(b) For all other Facilities, the Indexed Contract €iiic any year “y” shall be the greater of
the Indexed Contract Price in the preceding yeaf,™ and the following calculation:

CPI CPI
CPy = (1- PE)x| TCP,, X —>* |+ PEX| TCPy, X Y
CPlg, CPlg,

where

CFy

is the Indexed Contract Price applicable in calewyear “y” during tte Term

CP

is the CPI applicable in the month of December imiately preceding th
calendar year “x”, where “x” is the year that i tharlier of (i) year “y” and (ii
the calendar year corresponding to the Milestongde Diar Commercia
Operation, as such date was established on theracorbate prior to any
adjustment for Force Majeure or NTP Delay;

TCFgp is the Total Contract Pric
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CPlgp is the CPI applicable to the month in which thedBsite occur
CPJ, is the CPI for the month of Decembmmediately preceding the commencen
of calendar year “y”; and
PE is thePercentage Escala expressed as a decimal figt
14 Calculation of Contract Payment

(@)

(b)

(©)

For each hour in a Settlement Period, the ConRagiment shall be an amount expressed
in Dollars and equal to the Hourly Delivered Elaxity multiplied by (A) the Indexed
Contract Price applicable during the correspondilgndar year, and (B) where the FIT
Contract Cover Page indicates that the Peak Peaforen Factor applies, the Peak
Performance Factor applicable during the corresipgndour; provided that, if in any
hour the Hourly Delivered Electricity exceeds then@act Capacity times one hour, then
for the purposes of the foregoing calculation, @mntract Capacity times one hour shall
be used instead of the Hourly Delivered Electricapd the Contract Payment for such
hour shall include an additional amount equal Ydhe HOEP for such hour multiplied
by (ii) the Hourly Delivered Electricity minus ti&ontract Capacity times one hour.

The Contract Payment in respect of a SettlemerniodPshall be:

0] the sum of the Contract Payments in respect of éach in such Settlement
Period;
minus

(i) in relation to the sale, supply or delivery of aRuture Contract Related

Products, an amount equal to eighty percent (8(R)endifference, if positive,

of the total revenues received by the Supplier fribvm sale of such Future
Contract Related Products for that Settlement Beriess the Approved
Incremental Costs. For the purposes of this Secfiol(b) of Exhibit B,
“Approved Incremental Costs means the incremental costs incurred by the
Supplier for that Settlement Period in excess ef ¢bst of production of the
Delivered Electricity, relating to the sale, supmly delivery of such Future
Contract Related Products, and which costs areomeate and have first been
verified and approved by the OPA.

Where the Contract Payment in respect of a SettieReriod is a positive number, such
amount shall be owed by the applicable LDC to thppller. Where such amount is a
negative number, the absolute value of such anshait be owed by the Supplier to the
applicable LDC.



EXHIBIT C
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT

DATE OF ISSUE [e]

APPLICANT: [e]

BENEFICIARY: Ontario Power Authority and its permitted assighs (Beneficiary”)

AMOUNT: [e]

EXPIRY DATE: [e]

EXPIRY PLACE Counters of the issuing financial institution inrdoto, Ontari

CREDIT RATING: [Insert credit rating only if the issuer is not a financial institution
listed in either Schedule | or 1l of theBank Acf

TYPE: Irrevocable and Unconditional Standby Letter ofdir&lumber: o]
(the “Credit”)

The Credit is issued in connection with the Feedaniff Contract (the Contract”) dated[Insert Date
of Contract], as amended from time to time, between the Banefiand the “Supplier”, as such term is
defined under the Contract.

We hereby authorize the Beneficiary to draw[lssuing Bank Name/Address] in respect of the Credit,
for the account of the Applicant, up to an aggregahount of $4] ([e] Canadian Dollars) available by
the Beneficiary’s draft at sight accompanied byBreaeficiary’s signed certificate stating that:

“The Supplier is in breach of, or default undee ontract, and therefore the Beneficiary is exitl
to draw upon the Credit in the amount of the dagéifiched hereto.”

Drafts drawn hereunder must bear the clause “Dnandter irrevocable and unconditional Standby Letter
of Credit No. p] issued by Issuing Bank Namd dated [ssue Datg.”

Partial drawings are permitted.

This Letter of Credit will automatically extend fadditional, successive terms of one year eacth(aac
“Additional Term ™), unless the undersigned provides the Benefioiitl written notice, at least 60 days
prior to the expiration date of the then curremntethat it does not wish to extend this LetteCoédit for
an Additional Term.

We engage with you that all drafts drawn under imndompliance with the terms of the Credit will be
duly honoured, if presented at the counterdssfijing Bank Name/Addreskat or before Expiry Time]
(EST) on or beforeHxpiry Date], as extended.

The Credit is subject to the International StanBbgctices ISP 98, International Chamber of Commerce
publication No. 590 and, as to matters not adddebgehe ISP 98, shall be governed by the lawhef t
Province of Ontario and applicable Canadian fedienal and the parties hereby irrevocably agree to
attorn to the non-exclusive jurisdiction of the dswf the Province of Ontario.

This Credit is transferable at the written requdshe Beneficiary, without the consent of the Apanht,
but subject to consent of the issuing financiatitmson, acting reasonably. All fees incurred thet
issuing financial institution in relation to sudtarnsfer shall be at the Applicant's expense, bilréaof
the Applicant to pay such fees shall not resthetability of the Beneficiary to transfer the Ciedi

In the event of a transfer of this Credit as predidor above, the above name of the Beneficiary tveil
amended to another entity by way of an amendmemtdewithout the consent of the Applicant, and
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upon receipt bylgsuing Bank Namé of the Beneficiary's dated and signed letter added tolgsuing
Bank Name and completed as follows:

“We, the undersigned Beneficiary teguing Bank Namé Letter of Credit No. ¢], hereby waive all

our rights under the Letter of Credit and requlat the current name and address of the Beneficiary
thereunder be amended to reambgrt name and address of new BeneficiatyWe have enclosed
the original Letter of Credit and all amendmentsy) thereto. Please forward the original Letier
Credit and all amendments (if any), including tlerent amendment to thedw Beneficiary], care

of the Applicant.”

[Issuing Bank Namé

By:

By:
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EXHIBIT D
DOMESTIC CONTENT

Calculation of Domestic Content Level

(@) For each of the Designated ActivitieS set out in the first column of the Domestic
Content Grid applicable to the Contract Facilitygchnology and Contract Capacity,
where the Designated Activity has been performewlation to the Contract Facility, the
Contract Facility shall be allocated the correspogdQualifying Percentagé set out in
the second column of such Domestic Content Grid.the indicated cases there are
mutually exclusive options for a Designated Activin which case only one of
Qualifying Percentages shall be awarded, as apptepr

(b) If the Contract Facility comprises more than onehef component(s) specified in the
Designated Activity, the Designated Activity musivie been performed in relation to all
such components forming part of the Contract Rscilh order for the Designated
Activity to be considered to have been performerkiation to such Contract Facility.

(c) A Designated Activity shall not be considered togeeformed in relation to a Contract
Facility, where:

0] some but not all aspects of the Designated Actiwigye performed in relation to
the Contract Facility; or

(i) the Supplier is unable to provide evidence satiefgcto the OPA, acting
reasonably, that the Designated Activity was pemnfad in relation to the
Contract Facility.

(d) The “Domestic Content Level in respect of a Contract Facility shall be cadded,
following the Commercial Operation Date, as the spinthe Qualifying Percentages
allocated to such Contract Facility in accordanite @ection 1.1(a) of this Exhibit D.

Evidence of Performance of Designated Activities

(@) As part of the Domestic Content Report, for eacki@eated Activity set out as having
been performed in relation to the Contract Fagitltye Supplier shall provide:

0] documentation confirming to the satisfaction of @A, acting reasonably, that
such Designated Activity was performed in relatimnthe Contract Facility,
provided that any confidential information (incladi pricing) not necessary to
verify that the applicable Designated Activity waarformed in relation to the
Contract Facility, may be redacted; and

(i) a “Consent to Verify” in the Prescribed Form, sidrgy the service provider
corresponding to the Designated Activity, authagzithe OPA to verify that
such service provider performed the Designatedvitgti
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Table 1: Domestic Content Grid — Wind Power Project Greater than 10 kW

Designated Activity Qualifying
Percentage
1. Wind turbine blads cast in a mould in Ontario, and instrumentatioat 16%
is within the blades has been assembled in Ontario.
2. Mutually exclusive option for pitch syster
(@) Geared Pitch System, where the gear wheels fqitble system 3%
have been cut, carburized and ground in Ontarid,vetmere the
pitch system has been assembled and tested ini@ntar
OR
(b) Gearless Pitch System, where the mechanical compooéthe 3%
pitch system have been machined in Ontario, andenthe pitch
system has been assembled and tested in Ontario.
Note: The maximum qualifying percentage a Supplier caimcfrom the
combined Designated Activities listed in items &,ahd 4b is 5%
3. Yaw system where the gear wheels for the yaw sys$tane been cu 7%
carburized and ground in Ontario, and where the ggstem has been
assembled and tested in Ontario.
4, (A) Hub and hub casing, where the hub has lemtirely machine 2%
in Ontario, i.e., without any pre-machining perfaunoutside
Ontario other than peeling/roughing of the part fpuality
control purposes when it left the smelter or forge,
Note: The maximum qualifying percentage a Supplier cdaim from the
combined Designated Activities listed in items 2,ahd 4b is 5%.
3%

(B) Hub assembly where all components reglio be mounted to
the hub are assembled in Ontario, and, any tesfititge
assembled hub occurs in Ontario.

Note: The maximum qualifying percentage a Supplierdamm from the
combined Designated Activities listed in items &,ahd 4b is 5%.




5.

Mutuelly exclusive option for drive:

(@)

(b)

For geared drive turbines that use a gearbox: Wezawhere
gear wheels have been cut, carburized and grour@ntario,
and where the gearbox has been assembled anditeQethrio.
For greater certainty, the gearbox refers to thehaeism that
increases the speed of rotation of the generashiédt. Other
gearboxes that are in or form part of another campg e.g. in
the yaw system, are included as part of the DetgnActivity
relating to such other component, as applicable.

OR

For direct drive turbines that do not use a gearhoxQualifying
Percentage shall be awarded for gearboxes.

11%

0%

6.

Note: Maximum qualifying percentage a Supplier can clf&iom the combined
Designated Activities listed in items 5 and 6 844

Mutually exclusive option for generator and br:

(@)

(b)

For geared drive turbines that use a gearbox: @wreand
brake, where the generator has been assembledeatadl tin
Ontario. The generator is made up of a rotor,ostabtor
bearings and structures that hold the bearingsstatdr. For g
generator that does not form an integral part efrithcelle, the
generator includes the encapsulation of the foregpi
components. The manufacturing of the generatot hmue alsq
included the cutting and assembly of the statorratat plates in
addition to their winding in Ontario. If the gea&r uses
permanent magnets, these must be installed in iOntar

OR

For direct drive turbines that do not use a gearbGeneratot
and brake, where the generator has been assennuddsied in
Ontario. The generator is made up of a rotor,ostabtor
bearings and structures that hold the bearingsstatdr. For g
generator that does not form an integral part efrithcelle, the
generator includes the encapsulation of the foregpi
components. The manufacturing of the generatot hmue alsq
included the cutting and assembly of the statorratat plates in
addition to their winding in Ontario. If the gea&r uses
permanent magnets, these must be installed in iOntar

3%

14%

7.

Heat exchanger has been assembled and testedarnd

1%

8.

Drive shaft has been entirely machined in Ontamo,without any othe
pre-machining performed outside Ontario other thaaling/roughing of
the part for quality control purposes when it teft smelter or forge.

1%
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Power converter where the assembly, final wiring &esting has bee
done in Ontario.

5%

10.

For towers

All concrete tower sections, if any, are physicédiymed in Ontario; and

All steel tower sections, if any, have been physidarmed and shapef

from steel plates, in Ontario.

The steel plates used to manufacture the towem=nyf must not hav
been machined outside Ontario, i.e. they must awet been rolled, ber
or welded outside Ontario.

The foundation of a tower is not considered parthef tower for the
purposes of this Designated Activity 10.

1

—

4%

11

For towers

All steel that was formed and shaped into steektosections, if any
was processed into steel plates in a steel milinitario; and

All steel for rebar and tension wires or equivadeftr concrete towef

sections, if any, must have been rolled or extruitead steel mill in

Ontario, and the Portland cement used in the comt¢osver sections, if

any, must have been manufactured in Ontario.

The foundation of a tower is not considered parthef tower for the
purposes of this Designated Activity 11.

9%

12

Control panel and electronics, where the assenfi@l wiring and
testing have been done in Ontario.

2%




13, Nacelle frame, where

For nacelle frame components that are not manuftfarimarily by
casting (“Non-Cast Components”), if any, they nmustmanufactured
entirely in Ontario using steel plates and bearashid not previously
been machined.g., steel plates and beams that have not been bent,
folded, welded, pierced or bolted outside Ontaaia] without any other
pre-machining performed outside Ontario other thegling/roughing of
the component for quality control purposes whdefitthe smelter or
forge.

In addition, if the nacelle frame is comprised ilier only components
that are cast (“Cast Components”) or is compridedast Components
and Non-Cast Components one of the following comalit must be met:

€) The Non-Cast Components made from steel platesamb
must have their steel plates processed into pilagsteel mill in
Ontario, and their beams rolled, extruded or forineal steel
mill in Ontario. This condition (a) can only be nifgthere are
Non-Cast Components.

or,

(b) The Cast Components must be entirely machined tar@n
e.g., Cast Components have not been bent, foldelded,
pierced or bolted outside Ontario, and without atiner pre-
machining performed outside Ontario other than
peeling/roughing of the component for quality cohpurposes
when it left the smelter or forge.

2%

14 Mutually exclusive option for nacelle sh

(@) Nacelle shell where successive assembly of thetarmand
shell materials has occurred in Ontario.

OR

(b) Nacelle shell where the armature and shell compsreave
been entirely machined or formed or cast in Ontario

Note: The maximum qualifying percentage a Supplierdam from the
combined Designated Activities listed in items bl 14b is 29

2%

2%

15 Pad mount or equivalent transformerat have been wound and teste:
Ontario.

2%

16. Grid connection, where the transformers used irgtiteconnection hav
been wound and tested in Ontario. For greater ingftathis does no
include pad mount or equivalent transformers.

10%
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17

Construction osts, and c¢-site labour performed by individuals Resid
in Ontario, provided that no more than 5% of thaltperson-hours of a
such labour is performed by individuals that areResident in Ontario.

15%

18

Consulting services, including legal, teical and accounting performe
by individuals Resident in Ontario, provided timat more than 5% o
the total person-hours of all such services aréopeed by individuals
that are not Resident in Ontario.

5%

Total

100%
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Table 2: Domestic Content Grid — Solar (PV) Power P®jects Greater than 10 kW
Utilizing Crystalline Silicon PV Technology

Designated Activity Qualifying
Percentage
1. Silicon that has been used as input to solar pldiie cells manufactured in ¢ 11%

Ontario refinery.

2. Silicon ingots nd wafer, where silicon ingots have been cast inafim anc 13%
wafers have been cut from the casting by a sawnta@.

3. The crystalline silicon solar photovoltaic cellshave their active photovolta 11%
layer(s) have been formed in Ontario.

4, Solai photovoltaic modules (i.e. panels), where the dtsdtconnections betwee 15%
the solar cells have been made in Ontario, andstier photovoltaic modul
materials have been encapsulated in Ontario

11

5. Inverter, where the assembly, final wiring anding has been done in Onta 8%

6. Mounting systems, where the structural componefitshe fixed or moving 11%
mounting systems have been entirely machined anddror cast in Ontario. The
metal for the structural components may not havenbgre-machined outside
Ontario other than peeling/roughing of the partdfaality control purposes when
it left the smelter or forge. The machining asdembly of the mounting system
must have entirely taken place in Ontario (i.e.dieg, welding, piercing and
bolting).

7. Wiring and electrical hardware that is not parbtifer Designated Activities, th 9%
has been sourced from an Ontario Supplier.

8. Construction costs, and -site labour performed by individuals Resident 18%
Ontario, provided that no more than 5% of the t@efson-hours of all sugh
labour is performed by individuals that are notiBest in Ontario.

9. Consulting services, including legal, technical amctounting performed k 4%
individuals Resident in Ontario, provided that norenthan 5% of the total
person-hours of all such services are performedinblwiduals that are ng
Resident in Ontario.

—

Total 100%
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Table 3: Domestic Content Grid — Solar (PV) Power P®jects Greater than 10 kW

Utilizing Thin-Film PV Technology

Designated Activity

Qualifying
Percentage

10.

Thin film photovoltaic cells where the active phattiaic layer(s) have bee
fabricated (by methods including but not limitedvapour deposition,
evaporation or sputtering) in Ontario. Where thanafacture of the module is
inseparable from the manufacture of the cellsetisball be no separate
requirement for the module.

35%

11

Solar photovoltaic module (i.e. panel), where tlegteical connections betwe:
the solar cells have been made in Ontario, and pblatovoltaic module
materials have been encapsulated in Ontario.

10%

12

Inverter, where the assembly, final wiring anditeshave been done
Ontario.

8%

13

Mounting systems where the structural componentiseofixed or moving
mounting systems have been entirely machined arddror cast in Ontario.
The metal for the structural components may ngireemachined outside
Ontario other than peeling/roughing of the partdoality control purposes

when it left the smelter or forge. The machinamgl assembly of the mounting

system must entirely take place in Ontario (i.eddeg, welding, piercing and
bolting).

10%

14

Wiring and electrical hardware that is not partotier Designated Activitie:
that has been sourced from an Ontario Supplier.

9%

15

Construction costs, and -site labour performed by individuals Resident

Ontario, provided that no more than 5% of the tpison-hours of all such

labour is performed by individuals that are notiBest in Ontario.

24%

16.

Consulting services, including legal, technical awtoutting performed by
individuals Resident in Ontario, provided that more than 5% of the tota
person-hours of all such services are performednbividuals that are no
Resident in Ontario.

—

4%

Total

100%
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Table 4: Domestic Content Grid — Solar (PV) Power fjects Less than or Equal to 10 kW

Designated Activity Qualifying
Percentage

17, Silicon that has been used as input to solar pldtaie cells manufactured

an Ontario refinery. 10%
18. Silicon ingots and wafer, where silicon ingots hdnem=n cast Ontario, anc

wafers have been cut from the casting by a sawntia@®. 12%
19 The crystalline silicon solar photovoltaic cellsheve their active photovolta

layer(s) have been formed in Ontario. 10%
20. Solar photovoltaic modules (i.e. panels), where électrical connection

between the solar cells have been made in Ontamith the solar photovoltajc

module materials have been encapsulated in Ontario. 13%
21 Inverter, where the assembly, final wiring anditeshas been done in Onta 9%
22 Mounting sysems, where the structural components of the fixeanoving 9%

mounting systems, have been entirely machined ronefd or cast in Ontario

The metal for the structural components may notehbeen pre-machined

outside Ontario other than peeling/roughing of fet for quality control

purposes when it left the smelter or forge. Thehdng and assembly of the

mounting system must entirely take place in Ontdirie. bending, welding,

piercing, and bolting).
23 Wiring and electrical hardware that is nart of other Designated Activitie 10%

(i.e., items 1-6 and 8 of this table), sourced fremrOntario Supplier.
24, All on- and oft site labour and service For greater certainty, this Designa 27%

Activity shall apply in respect of all Contract Hiies.
Total 100%




-10 -

EXHIBIT E

ARBITRATION PROVISIONS APPLICABLE TO SECTIONS 1.7, 1.8,2.10 AND 12.2

The following rules and procedures (theules’) shall govern, exclusively, any matter or mattarde
arbitrated between the Parties under Sectionsl1872.10 and 12.2 of this Agreement.

1.

Commencement of Arbitration — If the Parties and, at the OPA'’s option, all @tiSuppliers
required by the OPA to participate, have been uablreach agreement as contemplated in
Sections 1.7, 1.8, 2.10 or 12.2, as applicablen tthe OPA shall commence arbitration by
delivering a written notice Request) to the Supplier and such Other Suppliers requbg the
OPA to participate (collectively theSuppliers’). If the OPA has not already done so, the OPA
shall then deliver to the Suppliers the names bBappliers. Within 20 Business Days of the
delivery of the Request, the OPA shall delivertte Suppliers a written notice nominating an
arbitrator who shall be familiar with commerciaiManatters and has no financial or personal
interest in the business affairs of any of theipartwithin 20 Business Days of the receipt of the
OPA'’s notice nominating its arbitrator, the Supgsishall by written notice to the OPA nominate
an arbitrator who shall be familiar with commerdal matters and has no financial or personal
interest in the business affairs of any of theipartThe two arbitrators nominated shall then
select a chair person of the arbitration panel {#bitration Panel”) who shall be a former
judge of a Superior Court or appellate court in &mn

Application to Court — If the Suppliers are unable to agree on the natiin of an arbitrator
within 20 Business Days of the receipt of the OP#dtice nominating its arbitrator, any Supplier
or the OPA may apply to a judge of the Superior I€ofi Justice of Ontario to appoint the
arbitrator. If the two arbitrators are unable taesgon a chair person within 30 days of the
nomination or appointment of the Suppliers’ arlidraany supplier or the OPA may apply to a
judge of the Superior Court of Justice of Ontasi@ppoint the chair person.

General — The Arbitration Panel, once appointed, shallcpenl immediately to determine the
required amendments or the Replacement Provisothecase may be, in accordance with the
Ontario Arbitration Act, 1991 and, where applicable, the Ontario Internationam@ercial
Arbitration Act, it being the intention of the OPand the Supplier that there be, to the extent
possible, one arbitration proceeding and hearindaiermine the required amendments or the
Replacement Provision. Unless otherwise agreedhkyRarties, the Arbitration Panel shall
determine the conduct of the arbitral proceediimgduding the exchange of statements of claim
and defence, the need for documentary and orabwbsg and whether to hold oral hearings with
a presentation of evidence or oral argument sotllegadward may be made within the time period
set out below. Each of the Suppliers shall havigh to participate in the arbitration proceeding.

Consolidation — The Parties agree that should the ArbitrationePdetermine that the required

amendments or the Replacement Provision needs tdetsrmined through more than one
arbitration proceeding, then the Parties agreetti@®rbitration Panel shall determine whether
the arbitration proceedings shall be consolidatedducted simultaneously or consecutively or
whether any of the arbitration proceedings shoeldthyed until any of the others are completed.

Award — The award of the Arbitration Panel, which shiadllude the required amendments or
Replacement Provision, shall be made within six timemfter the appointment of the Arbitration
Panel, subject to any extended date to be agreddeblarties or any reasonable delay due to
unforeseen circumstances.
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Costs— The Parties shall pay their own costs of pauditthg in the arbitration proceedings.

Fees— Each of the arbitrators on the Arbitration Pafelll be paid their normal professional fees
for their time and attendances, which fees togethr any hearing room fees, shall be paid by
the OPA.

Computation of Time — In the computation of time under these Rulearoorder or direction
given by the Arbitration Panel, except where a @wtintention appears, or the parties otherwise

agree:

(@)

(b)
(©)

(d)

where there is a reference to a number of daysdeetwwo events, those days shall be
counted by excluding the day on which the firstrevMeappens and including the day on
which the second event happens, even if they aeritted as clear days or the words “
least are used;

statutory holidays shall not be counted;

where the time for doing any act or any order eeaion given by the Arbitration Panel
expires on a day which is not a Business Day, thenay be done on the next day that is
a Business Day; and

service of a document or notice or any order aceatiion given by the Arbitration Panel
made after 4:00 p.m. (Toronto time), or at any tonea day which is not a Business Day,
shall be deemed to have been made on the nextdissibay.

Place of Arbitration — The arbitration, including the rendering of theard, shall take place in
Toronto, Ontario, which shall be the seat of thecpedings. The language to be used in the
arbitration shall be English.



EXHIBIT F

FORM OF SUPPLIER'’S CERTIFICATE
RE COMMERCIAL OPERATION

SUBMIT BY E-MAIL (PDF WITH SIGNATURE) TO
FIT.Contract@powerauthority.on.ca

Capitalized terms not defined herein have the nmggréscribed thereto in the FIT Contract.

Date

Legal Name of Supplier

Name of Facility

Agreement Title Feed-in Tariff Contract[#hsert Contract #] (the “Agreement”)

Agreement Date

Commercial Operation Date or
Term commencement date

Beginning of the Hour Ending 01:00 hours (EST)

WHEREAS Section 2.6(a)(v) of the FIT Contract (the “Agreami) between [Supplier Short Name] and
the OPA dated as of [Contract Date] provides thatRacility will be deemed to have achieved
Commercial Operation at the point in time whierer alia, the OPA has received a certificate (this
“Certificate”) addressed to it from the Supplientaining certain statements with respect to thélibac

in addition to a separate |E Certificate referenioeixhibit G of the Agreement;

NOW THEREFORE, [SUPPLIER LEGAL NAME] CERTIFIES to the OPA that:
a) [Independent Engineering Company Legal Name] is

0] duly qualified and licensed to practice engirieg in the province of Ontario and which
holds a certificate of authorization issued by Bssfonal Engineers Ontario;

(i) does not have a vested interest in the desiggineering, procurement, construction,
metering and/or testing of the facility; and

(iii) not an affiliate of [Supplier Short Name] ndirectly or indirectly Controlled by
[Supplier Short Name].

b) [Supplier Short Name] has provided, or in theecaf Section (b)(i), has caused the Independent
Engineer to provide, to the OPA the following do@ntation required to be so provided at or prior to
Commercial Operation:

i) Certificate of an independent professional enginmsarg OPA's “Form of Independent Engineer
Certificate” (OPACM-Form-016) in accordance withc8en 2.6(a)(iv) of Agreement;

i) As-built single line diagram in accordance with {8at 2.6(a)(iii) of the Agreement;
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i)y Workplace Safety and Insurance Act (Ontario) cleegecertificate pursuant to Section 2.8(c);

iv) if required pursuant to Section 2.2(c), Meterin@rPlthat has been approved by the OPA,
pursuant to Section 2.2(c); and

v) Ontario Energy Board Generator License pursuaBttion 2.9(b).

Signed this [Day] dayof [Month, Year]

[Legal Name of Supplier

Per

Name [Name]
Title: [Title]



EXHIBIT G

FORM OF INDEPENDENT ENGINEER’S CERTIFICATE
RE COMMERCIAL OPERATION

SUBMIT BY E-MAIL (PDF WITH SIGNATURE) TO
FIT.Contract@powerauthority.on.ca

Capitalized terms not defined herein have the meanings ascribed thereto in the FIT Contract.

Date

Legal Name of Supplier

Name of Facility

Agreement Title Feed-in Tariff Contractfihsert Contract #] (the “Agreement”)

Agreement Date

Legal Name of
Independent Engineer

WHEREAS Section 2.6(a)(iv) of the Agreement between thepler and the OPA dated as of [Contract
Date] provides that the Facility will be deemedhtve achieved Commercial Operation at the point in
time when,inter alia, the OPA has received a certificate (this “Ceardife”) addressed to it from an
Independent Engineer containing certain statenwititsrespect to the Facility;

AND WHEREAS [Legal Name of Independent Engineer] (the “Undgred”) acts as the Independent
Engineer for the purposes of delivery of this Gesie;

NOW THEREFORE, THE UNDERSIGNED CERTIFIES to the OPA, and acknowledges that the
OPA is relying on this Certificate, that:

)
(ii)

(i)

(iv)

v)
(Vi)

the Undersigned is duly qualified and licensedrexpice engineering in the province of Ontario;

the Undersigned is neither an employee nor a ctargubf the Supplier such that the majority of
either the time or billings of the Undersigned dgrthe 18 month period prior to the date hereof
were devoted to the Facility;

the Undersigned is not an affiliate of the Supptier directly or indirectly Controlled by the
Supplier;

subject to Section (vi) below, the Facility hasmeempleted in all material respects, excepting
punch list items that do not materially and adgraéfect the ability of the Facility to operate in
accordance with the Agreement;

the Connection Point of the Facility is at the lima specified on the FIT Contract Cover Page;

the Facility has been constructed, connected, cegsiomied and synchronized to the IESO-
Controlled Grid, a Distribution System or an Hoatiity such that at least 90% of the Contract
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Capacity for the Facility is available to generatectricity in compliance with Good Engineering
and Operating Practices; and

(vii) if required pursuant to Section 2.2(c), the Indeleet Engineer reviewed the Metering Plan
approved by the OPA and all calculations have Ipegformed in accordance therewith.

Signed [Day] day | [Month, Year
this of

[Legal Name of Independent Engineel

Per:

Name [Name, P.Eng
Title: [Title]

Professional Engineer Stamp of Signini
Engineer




EXHIBIT H
FORM OF SECURED LENDER CONSENT AND ACKNOWLEDGEMENT

CONSENT AND ACKNOWLEDGMENT AGREEMENT

THIS AGREEMENT made as of thi® day ofe, 20e,

BETWEEN:
[®], [insert legal form of the Supplier and jurisdiction of
organization]
(the “Supplier”),
-and -
[®], in its capacity a§{ Secured Lender under the FIT Contfact
or {insert form of Secured Lender representation, e.g., security
trustee, collateral agent and trustee, etc. for and on behalf of the
Secured Lenders (as defined below)}]
(the “Security Agent’),
-and -
ONTARIO POWER AUTHORITY , a corporation governed
by the laws of the Province of Ontario
(the “OPA"),
RECITALS:
A. The Supplier and the OPA have entered into adfeeTariff Contract dated as @, 200,

contract identification # (as amended, supplemented, restated or replamextiime to time in
accordance with its terms and this agreement,FhE Contract ") in order to formalize the long-
term contractual arrangements for the Supplieretelbp and operate the Contract Facility and to
supply, directly or indirectly, Electricity and Reéd Products from the Contract Facility to the
Connection Point;

[Note to finalization: describe structure of dateral arrangements; describe any bond issuance
and related trust indentures; identify underlyingesurity and debt documents; identify the
“Secured Lenders” if they are anyone other than tis&curity Agent; identify any intercreditor
or collateral agency arrangements];

The Supplier has granted security against, mliar all of its right, title, entitlement and @rest
in and to the FIT Contract in favour of the Seguigent pursuant to the security agreements
identified in Schedule “A” (collectively, theSecurity Agreement$), as security for its present
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and future indebtedness, liabilities and obligatiomnder and in respect of tHblote to
finalization: describe underlying debt instrumen){s(the “Secured Debt); and

D. The Supplier has agreed that it will incur SedubDebt only for the purposes of financing its
acquisition, construction, re-development, owngrshperation and maintenance of the Contract
Facility or the Contract Facility together with omemore other renewable generating facilities in
Ontario and any refinancing of any such debt;

THEREFORE, the parties agree as follows:

1. Defined Terms

Unless otherwise provided in this agreement ordtetext otherwise requires, all capitalized
terms which are not defined in this agreement hheerespective meanings given to them in the FIT

Contract.

2. Acknowledgement and Confirmation of Rights of Seclity Agent

The OPA acknowledges and confirms that:

(@)

(b)

(€)

the Supplier has delivered to the OPA copies of $leeurity Agreement$§Note to
finalization: and any applicable trust indenture];

the Security AgreementfNote to finalization: and any applicable trust indenture]
constitute Secured Lender’s Security Agreementptoposes of the FIT Contract and
are binding on the OPA in the enforcement of th&®PRights and remedies provided in
the FIT Contract (as contemplated by Section 1] df(the FIT Contract); and

the Security Agent constitutes the Secured Lenaleptirposes of the FIT Contract and,
without limiting the generality of the foregoing, éntitled to the benefit of the provisions
of Article 11 of the FIT Contract in favour of aceed Lender and is entitled to enforce
the same as if the Security Agent were a parthiediT Contract.

3. Covenants of the Security Agent

The Security Agent covenants and agrees with th& @Rd in the case of paragraphs (a), (d), (f)
and (h) below, covenants, agrees, represents amdntato the OPA) as follows:

(@)

(b)
(€)

(d)

Should the Security Agent commence enforcementhef Security Agreements with
respect to the FIT Contract, it will comply withetherms, conditions and obligations
applicable to a Secured Lender under Section 1fltBeoFIT Contract as they relate to
the Security Agent’s security interests in the Eldntract during such enforcement.

The Security Agent agrees that it will comply wlbction 11.2(f) of the FIT Contract.

The Security AgenfNote to finalization (is and will be) or (is not)] at Arm’s Length
from the Supplier.

The Security Agreements listed on Schedule “A” tituie all of the security granted by
the Supplier in favour of the Security Agent athatdate first written above.
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(f)

(9)

(h)

(i)

()

(k)
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Except the Security AgreementdNote to finalization: , any applicable trust
indentureland any other security that is delivered by theu8gcAgent to the OPA in
accordance with Section 11.1(d) of the FIT Coniréee Security Agent acknowledges
that any other security granted in favour of theusiey Agent will not be binding upon
the OPA.

All of the security registrations made pursuantthie Personal Property Security Act
(Ontario) in respect of the Security Agreementssateout in Schedule “A”.

If the Supplier is in default under or pursuantamy Security AgreemeriiNote to
finalization: or the trust indenture] and the Security Agent intends to exercise anytsigh
afforded to it with respect to the FIT Contracgritthe Security Agent will give notice of
such default to the OPA at least 10 Business Daigs o exercising any such rights
under the FIT Contract.

The Security Agent has entered into this agreenagut holds the security granted
pursuant to the Security Agreements.

Only the Security Agent will be entitled to exeecithe rights and remedies under the
Security Agreements as the Secured Lender excegptithaccordance with Section

11.2(g) of the FIT Contract, when the Security Agleas appointed an agent, a receiver
or a receiver and manager, or has obtained a appuinted receiver or receiver and
manager for the purpose of enforcing the Securipe’'s security, that Person may
exercise any of the Security Agent’s rights undest®®n 11.2 of the FIT Contract.

The address of the Security Agent to which notices/ be sent pursuant to Section
11.1(d) of the FIT Contract is set forth in Sectoof this agreement.

The Security Agent will provide the OPA with writtenotice of any change in the
identity or address of the Security Agent.

Covenants of the Supplier

The Supplier covenants, agrees, represents andnmaio the OPA as follows:

(@)

(b)

(€)

(d)

The Security Agreemen{dlote to finalization: and any applicable trust indenture] are
subject to the terms and conditions applicable Seeured Lender’s Security Agreement
that are contained in Article 11 of the FIT Contrand comply therewith.

The Supplier has provided to the OPA true and cetapkopies of the Security
AgreementgNote to finalization: and any applicable trust indenture], and the Security
AgreementgNote to finalization: and any applicable trust indenture] constitute Secured
Lender's Security Agreements and the Security Agemistitutes a Secured Lender for
purposes of the FIT Contract.

All of the security registrations made pursuantthie Personal Property Security Act
(Ontario) in respect of the Security Agreementssateout in Schedule “A”.

The recitals to this agreement are true and aewat the Supplier agrees that all
Secured Debt will have been incurred in conneatiith the acquisition, construction, re-
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(f)

5. Notice
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development, ownership, operation and maintenaricthed Contract Facility or the
Contract Facility together with any together witlecor more other renewable generating
facilities in Ontario and any refinancing of anygkudebt.

The Supplier will provide the OPA with true and quete copies of any new or
amendments to any Secured Lender’s Security Agnseme

The Security Agreements, as amended, supplememestdied or replaced from time to
time, [Note to finalization: and any applicable trust indenture] do not and will not
secure any indebtedness, liability or obligatiorthef Supplier that is not related to the
Contract Facility, the Contract Facility togethathnany together with one or more other
renewable generating facilities in Ontario, or i Contract, or cover any real or
personal property of the Supplier not related te @ontract Facility or the Contract
Facility together with any together with one or mother renewable generating facilities
in Ontario.

All notices pertaining to this agreement not exglligpermitted to be in a form other than writing
will be in writing and will be given by facsimiler @ther means of electronic transmission or by hamd
courier delivery. Any notice will be addressedhe parties as follows:

If to the Supplier:

)

)

)

)

Attention: ®
Facsimile: ®
If to the OPA:

Ontario Power Authority
120 Adelaide Street West

Suite 1600

Toronto, Ontario

M5H 1T1

Attention: FIT Contract Manager

Facsimile: (416) 967-6071



If to the Security Agent:

)
)
)
)
Attention: [ )
Facsimile: [ )

Notice delivered or transmitted as provided aboikb& deemed to have been given and received®n th
day it is delivered or transmitted, provided thasidelivered or transmitted on a Business Dagrpo
5:00 p.m. local time in the place of delivery ocait. However, if a notice is delivered or transea
after 5:00 p.m. local time or such day is not aiBess Day, then such notice will be deemed to haen
given and received on the next Business Day. Anyypaay, by written notice to the other parties,
change its respective representative or the adtivagkich notices are to be sent.

6. Successors and Assigns

Subject to complying with Sections 15.5 and 15.Ghaf FIT Contract, the benefits under this
agreement accruing to each of the parties to tieement will extend to all their respective susoes
and permitted assigns, only if they agree, accgrttirtheir interests, to be bound by all the priovis of
this agreement (it being the responsibility of eqehty to give notice to each other party of such
assignment and to require its successors and pednassigns to expressly acknowledge and agree in
favour of each other party to be bound by this @gent). Subject to complying with Section 15.5taf t
FIT Contract, upon the acquisition by any such essor or permitted assign of such an interest, such
successor or permitted assign will be joined, gy benefiting and bound by this agreement, by an
appropriate further agreement supplementary toabigement in form and substance acceptable to the
OPA, acting reasonably.

7. Execution and Delivery

This agreement may be executed by the partieschgretounterparts and may be executed and
delivered by facsimile and all such counterparid faesimiles will together constitute one and tame
agreement.

8. Governing Law

This agreement will be governed by and interpréteaccordance with the laws of the Province
of Ontario and the federal laws of Canada apple#bthe Province of Ontario.

[EXECUTION PAGE IMMEDIATELY FOLLOWS]
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IN WITNESS OF WHICH, the parties have duly executed this agreemenf #seadate first
written above.

o o
By: By:
Name:® Name:®
Title: ® Title: ®
By: By:
Name:® Name:®
Title: ® Title: ®

ONTARIO POWER AUTHORITY

By:

Name:
Title:



SCHEDULE “A” TO EXHIBIT H
LIST OF SECURITY AGREEMENTS AND REGISTRATION DETAIL S

The following Security Agreements were granted byhte Supplier in favour of the Security Agent
(each of which was date®, 20@):

€) °
(b) e
c) e

The following registrations were made against theplier in favour of the Security Agent under
the Personal Property Security A¢Ontario):



SCHEDULE 2
SPECIAL TERMS AND CONDITIONS

[Note to Finalization: Insert Special Terms and Cditions, if applicable.]

9502461.5



	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	15.14 Further Assurances
	ARTICLE 1 DEFINITIONS AND RULES OF INTERPRETATION
	1.1 Definitions
	1.2 Headings and Table of Contents
	1.3 Gender and Number
	1.4 Currency
	1.5 Time Periods
	1.6 Statutory References
	1.7 IESO Market Rules
	1.8 Invalidity, Unenforceability or Inapplicability of Provisions
	1.9 Entire Agreement
	1.10 Waiver, Amendment
	1.11 Governing Law
	1.12 Preparation of Agreement
	1.13 Exhibits
	ARTICLE 2 DEVELOPMENT AND OPERATION OF THE FACILITY
	2.1 Design and Construction of the Facility
	2.2 Additional Development and Construction Covenants
	2.3 Connection Assessments, Connection Costs and Network Upgrade Costs
	2.4 Notice to Proceed
	2.5 Milestone Date for Commercial Operation
	2.6 Requirements for Commercial Operation
	2.7 Operation Covenants
	2.8 Insurance Covenants
	2.9 Compliance with Laws and Regulations and Registration with the IESO
	2.10 Environmental Attributes
	2.11 Suppliers Reporting Requirements
	ARTICLE 3 ELECTRICITY, RELATED PRODUCTS DELIVERY AND PAYMENT OBLIGATIONS
	3.1 Contract Payment and Settlement
	3.2 EcoENERGY Payments
	3.3 Future Contract Related Products
	3.4 Suppliers Responsibility for Taxes
	3.5 OPAs Responsibility for Taxes
	3.6 Non-residency
	ARTICLE 4 STATEMENTS AND PAYMENTS
	4.1 Meter and Other Data
	4.2 Settlement for IESO Market Participants
	4.3 Settlement for Non-IESO Market Participants
	4.4 General Settlement Provisions
	4.5 Interest
	4.6 Adjustment to Statement
	4.7 Statements and Payment Records
	ARTICLE 5 SECURITY REQUIREMENTS
	5.1 Pre-COD Completion and Performance Security
	5.2 Post-COD Completion and Performance Security
	5.3 Composition of Completion and Performance Security
	5.4 Adequacy of Security; Replacement Security
	5.5 Interest on Completion and Performance Security
	ARTICLE 6 REPRESENTATIONS
	6.1 Representations of the Supplier
	6.2 Representations of the OPA
	ARTICLE 7 CONFIDENTIALITY AND FIPPA
	7.1 Confidential Information
	7.2 Notice Preceding Compelled Disclosure
	7.3 Return of Information
	7.4 Injunctive and Other Relief
	7.5 FIPPA Records and Compliance
	ARTICLE 8 TERM
	8.1 Term
	ARTICLE 9 TERMINATION AND DEFAULT
	9.1 Events of Default by the Supplier
	9.2 Remedies of the OPA
	9.3 Events of Default by the OPA
	9.4 Termination by the Supplier
	9.5 Remedies for Termination Non-Exclusive
	ARTICLE 10 FORCE MAJEURE
	10.1 Effect of Invoking Force Majeure
	10.2 Exclusions
	10.3 Definition of Force Majeure
	ARTICLE 11 LENDERS RIGHTS
	11.1 Lender Security
	11.2 Rights and Obligations of Secured Lenders
	11.3 Co-operation
	ARTICLE 12 DISCRIMINATORY ACTION
	12.1 Discriminatory Action
	12.2 Consequences of Discriminatory Action
	12.3 Right of the OPA to Remedy a Discriminatory Action
	ARTICLE 13 LIABILITY AND INDEMNIFICATION
	13.1 Exclusion of Consequential Damages
	13.2 Liquidated Damages
	13.3 OPA Indemnification
	13.4 Defence of Claims
	13.5 Joint and Several Liability
	ARTICLE 14 CONTRACT OPERATION AND ADMINISTRATION
	14.1 Company Representative
	14.2 Record Retention; Audit Rights
	14.3 Reports to the OPA
	14.4 Inspection of Facility
	14.5 Inspection Not Waiver
	14.6 Notices
	ARTICLE 15 MISCELLANEOUS
	15.1 Informal Dispute Resolution
	15.2 Arbitration
	15.3 Business Relationship
	15.4 Binding Agreement
	15.5 Assignment
	15.6 Change of Control
	15.7 Provisions for Aboriginal Participation Projects
	15.8 Provisions for Community Participation Projects
	15.9 Combined Aboriginal Participation Projects and Community Participation Projects
	15.10 Survival
	15.11 Counterparts
	15.12 Additional Rights of Set-Off
	15.13 Rights and Remedies Not Limited to Contract
	15.14 Further Assurances
	AgreementTitle
	Check14
	Check13
	mpTableOfContents
	DocXTextRef0
	DocXTextRef2
	DocXTextRef3
	DocXTextRef4



