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SECTION 1 - INTRODUCTION
1.1 Background to the Feed-In Tariff Program

The Ontario Power Authority has developed this Heetlariff Program for the Province to encouragd an
promote greater use of renewable energy sourckaling wind, waterpower, Renewable Biomass, Bio-gas
landfill gas and solar (PV) for electricity genématprojects in Ontario. The fundamental objecidighe
FIT Program, in conjunction with the Green Energyd a&Green Economy Act, 2009 is to facilitate the
increased development of Renewable Generatingitteibf varying sizes, technologies and configoret
via a standardized, open and fair process. ThePFbgram is for Renewable Generating Facilitieamyf
size, except for waterpower Projects which areemtltp a maximum capacity of 50 MW and solar (PV)
Projects which are subject to a maximum capacityGoMW.

Projects that are 10 kW or less in capacity carlyappder the microFIT Rules and should refer to the
Website, which contains the rules for this streaadiprocess.

This document contains the rules with respect ¢oRfT Program, which will be reviewed periodicadlyd
may be amended in accordance with Section 10.

The OPA will maintain an application package, inithg the application form, the FIT Contract andailet
instructions on how to apply for a FIT Contract,the Website. Any conflict or inconsistency betwdies
FIT Contract and the FIT Rules shall be resolvefd¥our of the FIT Contract.

All capitalized terms in these FIT Rules are defirie Appendix 1 — Standard Definitions attachedhis
document and available on the Website.

1.2 Participation in the FIT Program

To participate in the FIT Program, Applicants mbst willing to make necessary investments in their
facilities, including the connection and meterirggts, bear certain ongoing costs and risks of ¢ipaerand
maintenance, and enter into a FIT Contract with@A pursuant to which the OPA will pay the Supplie
for Electricity delivered from its generating familfor a long-term payment period, in accordandgththe
terms of the FIT Contract. Applicants must compligh Laws and Regulations, including for greater
certainty the Distribution System Code, the Trassion System Code and the IESO Market Rules, ds eac
may be applicable. Applicants must also acknowlettgeimportant role that effective consultationhwit
aboriginal communities may play in the successfiainping, development and operation of generating
facilities and must be prepared to undertake thppropriate role in such consultations and addifess
interests or concerns of such communities in gadtl fnd in compliance with Laws and Regulations.

Although the FIT Program and the Green Energy arek®Economy Act, 2009 are intended to promote and
facilitate the connection of renewable generatiagjlifies in an efficient manner, Applicants areitianed
that in certain areas of the Province it is notrently economically or technically feasible to cenh
additional generating facilities to a Distributi@ystem or the IESO-Controlled Grid, including Potge
connected directly to Host Facilities. For thiasen, Projects in these areas that are not Capéltitation
Exempt Facilities and that are otherwise eligiblparticipate in the FIT Program may not be abletitain a

FIT Contract immediately and will instead be reseruntil conditions change, as further set outdati®n 5
these FIT Rules.

SECTION 2 — PROJECT ELIGIBILITY REQUIREMENTS
2.1 Basic Eligibility Requirements

(@) To be eligible to participate in the FIT Progranpraposed generating facility must:
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constitute a Renewable Generating Facility;
be located in the Province of Ontario;

not have a Contract Capacity of more than 10 Mwhacase of solar (PV)
Projects and 50 MW in the case of waterpower Ptejetn the case of an
Incremental Project, the Incremental Project togretwith the Existing
Generating Facility to which it is incremental shabt exceed these size
limits;

in the case of solar (PV) Projects that are notflepoFacilities and that
have a Contract Capacity greater than 100 kW (atonim the aggregate
with all other solar (PV) Projects that are not Rop Facilities and that are
located on the same property as the property orchwiiie proposed
generating facility is located), not be located on:

(A) CLI Class 1 Lands, CLI Class 2 Lands or CLI ClaskaBds that
have not been designated on the Website as Cla&gailable
Lands, unless any such lands were zoned by theicapld
municipality to permit non-agricultural uses asQuxftober 1, 2009;
or

(B) Specialty Crop Areas;

in the case of a Capacity Allocation Exempt Fagilihust be deemed by the
OPA to be capable of connecting at the proposed&xtion Point;

not be an Existing Generating Facility at the tiofiehe Application, unless
it is an Incremental Project, in which case onlg tBontract Capacity
relating to the Expansion or Upgrade is eligible;

connect to a Distribution System, a Host Facilitytioe IESO-Controlled
Grid; and

not have or have had a physical or financial poarecapacity purchase
contract relating to the generation of Electridity such proposed facility
(which, for greater certainty, includes Standarde©fContracts), or other
form of contract relating to Electricity or Relat®doducts relating to such
proposed facility (a “Prior Contract”), unless suftmior Contract was
terminated prior to March 14, 2009 or more thamidhths before the date
that an Application in respect of such proposedeg®ing facility was

submitted to the OPA.

(A) In determining whether a proposed generating fgcthat is the
subject of an Application is the same facility afaeility that was
the subject of a Prior Contract, the OPA will calesi whether the
proposed generating facility utilizes substantialthe same
technology and involves any portion of the same ait the facility
that was the subject of the Prior Contract.

(B) A Prior Contract shall not be considered to be teated unless the
Applicant has a written notice setting out the effe date of such
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termination, signed by all parties to the Prior €act. An
Applicant must provide such notice to the OPA withiD Business
Days of any request.

For any single Property, the total Gross Namep@épacity of all solar (PV)
generating facilities participating in the FIT Prag and located on such Property
may not exceed 10 MW. For any single Property, tht@l Gross Nameplate
Capacity of all waterpower generating facilitiestjggpating in the FIT Program and
located on such property may not exceed 50 MW.

Only one Project of each Renewable Fuel type dhallpermitted on a single
Property, except as otherwise set out in the FlTd&€ines: Multiple Projects on
One Property policy document prepared by the ORPaamilable on the Website.

For the purposes of Sections 2.1(a)(iv), 2.1(b) aridc), in determining whether
Projects and Facilities are considered not to ba single Property, the OPA will
consider, among other things, whether such Pro@deacilities are situated on,

0] lands that may be separately conveyed by deedansfar for a period of
more than 50 years, in accordance with Part VI hef Planning Act
(Ontario) excluding conveyances permitted only bgcti®ns 50(3)(c),
50(5)(b), or 50(17)(c) of such act;

(i) provincial or federal Crown lands that are the eobjof separate
applications to the Crown for Access Rights; or

(iii) lands that are “reserve lands” or “special resén&s set out in the Indian
Act (Canada), where the permission to use suclslangranted by way of
separate resolutions of the applicable “band cdunci

Although it is not an eligibility requirement forugpposes of an Application,
Applicants should be aware that, pursuant to tielktection, the FIT Contract will
require that windpower Projects and solar (PV) &us achieve a Minimum
Required Domestic Content Level.

Incremental Projects

@)

(b)

(©)

An Incremental Project will be eligible for the FArogram provided the Applicant
in respect of the Incremental Project is, or isAqmplicant Related Person to, the
owner or operator of the Existing Generating Fgcdir Planned Generating Facility
to which it is incremental.

An Incremental Project in respect of an Existingh&@ating Facility will be eligible
to participate in the FIT Program even where théstifxg Generating Facility to
which it is incremental is ineligible pursuant tecBons 0 and 2.1 (a)(viii).

An Incremental Project shall make use of the BExgstGenerating Facility’s or
Planned Generating Facility’'s connection to a [hstion System, the IESO-
Controlled Grid or a Host Facility, as applicab®jbject to any upgrades or
modifications that may be necessary.
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SECTION 3 — APPLICATION REQUIREMENTS

3.1

Application Materials

(@)

(b)

(©)

(d)

(€)

An Applicant must provide with its Application artiied cheque, bank draft or

money order payable to the Ontario Power Autharnitgn amount that is the greater
of (i) $0.50 per kW of proposed Contract Capadatiject to a maximum of $5,000,
and (ii) $500, which fee is inclusive of GST andlsbe non-refundable regardless
of whether the Application is accepted by the Ot (Application Fee”).

An Applicant in respect of a Project other than ap&ity Allocation Exempt
Facility must provide security with its Applicatippayable to and in favour of the
“Ontario Power Authority” in the amount of:

0] $20 per kW of Contract Capacity, in respect of RUj€ts, or
(i) $10 per kW of Contract Capacity, in respect obétler Projects,

in the form of a certified cheque, bank draft, momeder or an irrevocable and
unconditional standby letter of credit issued Hinancial institution listed in either
Schedule | or Il of the Bank Act (Canada), or satier financial institution having
a minimum credit rating of (i) A— with S&P, (ii) A@ith Moody’s, (iii)) A low with
DBRS, or (iv) A with Fitch IBCA, substantially ihé form attached as Exhibit A
(the “Application Security”). If the Application iaccepted and the Applicant is
offered to enter into a FIT Contract, the ApplioatiSecurity will be returned to the
Applicant upon the OPA'’s receipt of the Completemd Performance Security, in
accordance with Section 6.1(d). Any interest editnethe OPA on any Application
Security provided to the OPA shall be for the sateount of the OPA and the
Applicant shall not have any right to such interesWhere the Application is in
respect of an Aboriginal Participation Project dE@mmunity Participation Project,
the amount of Application Security will be as set m Section 9.

All Applicants must provide an authorization lettiar the applicable Prescribed
Form. The authorization letter must be addressetlyjdo the OPA, the IESO, and
the LDC (as applicable), and signed by the Applicand the Host Facility (if
applicable). It authorizes the LDC (as applicatzie)l the IESO to provide to the
OPA any and all information relating to the Apphtaor the Project, the Host
Facility (if applicable) and each of their connen, meters, meter and billing data
and accounts as the OPA may require for the puspaisevaluating the Application
and/or offering or administering a FIT Contract.

An Application must include the following connectidetails regarding the Project:
(i) Contract Capacity, (ii) Renewable Fuel(s),) (proposed Connection Point, (iv)
other information relating to the Connection Poiimgluding distribution feeder

designation and voltage, transmission circuit, ritigtion station or transformer

station, as applicable, and (v) such other infoionads may be required by the FIT
application form, as applicable. An Applicant, atliban in respect of a Capacity
Allocation Exempt Facility or a Behind-the-Meterdildy, may request to proceed
directly to the Economic Connection Test, rath@ntkpecify connection details, in
which case the Application will be processed incagdance with Section 5.2(b).

An Application must include evidence that the Apalit has either title or rights of
access to the Site, sufficient to build, operate mraintain the Project, enforceable
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by contract for the term of the FIT Contract (“AsseRights”). Such Access Rights
may include a lease, option, letter of intent, meandum of understanding or other
grant conditional only on (i) the Applicant enteyimto the FIT Contract and (ii) the
Supplier under the FIT Contract being issued NdticBroceed.

0] Where an Application is in respect of a Projectpoovincial Crown lands,
the Applicant shall be deemed to have the necegsargss Rights for these
purposes where:

(A) the Applicant has submitted a completed applicatiiothe Ministry
of Natural Resources (Ontario) for selection as‘Applicant of
Record” in respect of all lands comprising the Sitersuant to such
ministry’s applicable Site Release and Developm&sview
policies and procedures; and

(B) the Applicant has submitted to the OPA, an “MNR HAqgtion
Status/Fact Sheet” or an “MNR Applicant of Recotdt&s Letter”,
and an “MNR Application Map”, which (A) for windpav
Projects, both outlines in red and lists each ef MNR grid cells
that will be required for the Project, or (B) foaterpower Projects,
clearly shows the site and the associated “MNR IBitllumber”.

(i) Where an Application is in respect of a Projecfexteral Crown lands, the
Applicant shall be deemed to have the necessarg#scRights for these
purposes where it has a “Priority Permit” issuedspant to the Dominion
Waterpower Act (Canada), or equivalent binding cdmant from the
federal Crown.

(iii) Where an Application is in respect of a Projecti@serve land” or “special
reserves”, as set out in the Indian Act (Canadts) Applicant must have a
resolution of the applicable “band council(s)” diag permission to
develop the Project.

An Applicant must provide the OPA with a valid eiheddress for purposes of
correspondence related to the FIT Program, whichesd the Applicant may amend
from time to time by providing written notice toehOPA. Applicants must
regularly check the “My FIT Homepage” for messageas notices from the OPA.
The OPA will not be responsible for an Applicant&lure to comply with this
provision.

Where an Application is in respect of a solar (P¥9ject with a Contract Capacity
greater than 100 kW that is not a Rooftop Facilihe Application must include
evidence, satisfactory to the OPA, of the CanadadlUaventory designations or
zoning applicable to the Site.

0] If the Site was zoned for agricultural uses as ofoBer 1, 2009, such
evidence must include a map from the Canada Lanehtory showing the
Site, Canada Land Inventory classification, and gaat of the Site where
the Project is proposed to be located.

(i) If the Site was zoned to permit non-agriculturadsias of October 1, 2009,
such evidence must include (A) a municipal zonirgpnshowing that the
Site was entirely zoned for non-agricultural pugm®n October 1, 2009,
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and (B) written confirmation from the municipalisy’ Chief Planning
Official or clerk certifying that the Site was ewsty zoned for non-
agricultural purposes on October 1, 2009.

3.2 Prior Impact Assessments

(@) Applicants in respect of Capacity Allocation Exerfjcilities shall not be permitted
to apply for an Impact Assessment prior to exequairFIT contract.

(b) Pursuant to Section 2.3(c) of the FIT Contract, lilgamts in respect of Projects
other than Capacity Allocation Exempt Facilitieakmot be permitted to apply for
an Impact Assessment until the Impact AssessmeatitirStart Time, but may
apply anytime thereafter. Provided that such aplidant applies for any necessary
Impact Assessments prior to the Impact Assessma@nit? Stop Time, no Supplier
that was offered a FIT Contract after such Applicaas offered a FIT Contract will
be permitted to apply for an Impact Assessment paithe Applicant.

(©) Where an Applicant has applied for an Impact Assess prior to submitting an
Application, the Applicant must rescind any suchpétt Assessment, and must
terminate any Connection Cost Agreement in respfeits Project, prior to applying
to the FIT Program, unless physical constructiothefconnection asset relating to
such Impact Assessment had commenced as of Sept@hhz009 by or on behalf
of the LDC. For greater certainty, physical consiian does not include engineering
or design work. Any such Applicant must providdédewnce to the OPA of the
rescission, termination, or commencement of physioastruction, as applicable,
within 10 Business Days of any request.

(d) A Project will be considered the same facility a® ¢hat was the subject of a prior
Impact Assessment where such Project utilizes anbally the same technology as
was proposed to be used by the facility that was ghbject of the original
application for such Impact Assessment, and no gdmo the facility have been
made that would necessitate a new Impact Assessment

3.3 Responsibility for Project Viability

Despite anything contained in these FIT Rules ahaFIT Contract, Applicants are solely
responsible for ensuring the technical, regulatong financial viability of their Projects, and
the OPA shall have no responsibility whatsoevéntiependently assess the viability of any
Application or Project nor any liability whatsoeverthe event that a Project turns out not to
be viable in any respect.

SECTION 4 — APPLICATION REVIEW AND ACCEPTANCE
4.1 Application

(@) Applicants who wish to participate in the FIT Pragr shall submit an Application
to the OPA in accordance with instructions postedhe Website from time to time,
together with all documents required to establistt the Applicant has satisfied all
of the Project and Application eligibility criteriget out in Section 2 and Section 3,
respectively. Applicants are required to submiphgations electronically, at which
point they will be issued a Time Stamp and a refegenumber. A copy of the
application form, the Application Fee, ApplicatioBecurity (if applicable),
schedules, attachments and other documents spledifiethe FIT Application
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Instructions must be delivered in hard copy forrmmathe OPA at 120 Adelaide
Street West, Suite 1600, Toronto ON, M5H 1T1, Aiten Feed-In Tariff Program,
no later than five Business Days after the ele@reabmission of the Application,
and in accordance with the specific details set wutthe FIT Application
Instructions. The reference number must be clearbrked on the envelope
containing the hard copy materials and on all efttard copy materials.

If the OPA does not receive all the required materdy 5:00 p.m. local time on the
fifth Business Day after the day the Applicationsnsubmitted electronically, any
hard copy materials will be returned to the Applicand the Time Stamp and
reference number on the electronic submissione®bplication will be forfeited.

Review of Mandatory Requirements

(@)

(b)

(©

(d)

(€)

(f)

Each Application will be reviewed in detail by t@dPA to confirm that the overall
Application is complete and that all constitueneneénts of such Application
confirm that the Project satisfies all of the dliiiy requirements set out in Section
2 and that the Application satisfies all of thegiflility requirements set out in
Section 3.

The OPA reserves the right, but is not obligatedieguest clarification, additional
information, documentation and statements in @hato any Application at any
time. Any such requested clarification, additiomaformation, documentation or
statements must be submitted to the OPA by e-nietiirwl0 Business Days of the
date of such request, or by such other means athihveuch other time frame as
may be requested by the OPA, failing which the Aggion may be rejected as
being incomplete.

The OPA reserves the right to reject any incomphgiplication, any Application
that does not satisfy all of the eligibility reqeiinents set out in Section 2 and
Section 3 or any Application in respect of whicle tincluded information is not
satisfactory to the OPA or its advisers in any eespThe Application Fee will not
be refunded in such circumstances.

Where an Application that is not in respect of p&aty Allocation Exempt Facility
has been accepted as having met the requiremémtstse Section 2 and Section 3,
the OPA will assess by order of Time Stamp whett@mrnection resources are
currently available to connect the Project, in adance with Section 5. The OPA
may, in its discretion, contact an Applicant tocdiss amendments to a Project, but
where an Applicant declines to make any such amentimit shall be without
prejudice to the unamended Application.

Where an Application in respect of a Capacity Adltan Exempt Facility has been
accepted as having met the requirements set @&#ddtion 2 and Section 3, the OPA
will offer a FIT Contract in accordance with Seatie.1(a).

Where an Application has been rejected, the OPMA give reasons for rejecting the
Application and shall return the Application Setyyriif any, within 20 Business
Days of providing such notice. Rejection of an Aggtion shall be without
prejudice to submitting a revised Application te #xtent that an Applicant believes
an Application can be improved and thereby acceptenvided that such revised
Application shall be issued a new Time Stamp afefeace number at the time of
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resubmission and shall be subject to the FIT RaiesFIT Contract in effect at the
time of resubmission.

A decision by the OPA to accept or reject an Amtlan shall be final and binding
and not subject to appeal.

SECTION 5 — CONNECTION AVAILABILITY MANAGEMENT

51

52

Connection Availability

(@)

(b)

The OPA, in consultation with the IESO, applicabl2Cs, applicable Transmitters
and other agencies and stakeholders as appropnditdadentify, publish on the

Website and update at least semi-annually the Tisfon Availability and Project
Status (TAPS) Tool. All interested Applicants argad to consider the TAPS Tool
and consult with the applicable LDC or Transmitigior to submitting an

Application to determine the likelihood that anck timeline within which their

Project can be connected.

When the OPA determines that an Application is detepfollowing receipt of any
clarification, additional information, documentatiand statements required by the
OPA in accordance with Section 4.2(b), it will pide notice to the Applicant. The
OPA'’s target for processing Applications in accoxmwith Sections 5.2 and 5.3 is
60 days following such notice, provided that whaneApplication is in respect of a
Project in a region for which the Economic Conr@ttiTest is in progress or is
about to be run, the OPA may take longer thanatget time for such processing.

Transmission Availability Test

@)

(b)

(©)

Upon the acceptance of an Application that is naespect of a Capacity Allocation
Exempt Facility in accordance with Section 4.2y OPA, along with the IESO
and applicable Transmitters, will determine whettier Transmission System has
sufficient connection resources to accommodatedhaection of the Project, taking
into consideration Planned In-Service Transmissibavelopments; all prior
Applications that have been processed; Applicatiorthe FIT Production Line and
FIT Reserve with an earlier Time Stamp; and angiotfenerating facilities that are
existing, committed or are the subject of a mimiatelirection.

If the analysis set out in Section 5.2(a) detersiitieat there are insufficient
Transmission System resources to connect the Rrajecif the Applicant has

requested to proceed directly to the Economic Cctiore Test rather than specify
connection details, the Application will be subgttto the next Economic
Connection Test, together with all other Projectmse Applications are awaiting
the Economic Connection Test. Unless an Applicati® already in the FIT

Production Line, the Applicant may withdraw it fraitme FIT Program prior to the
submission of their Application to the next Econor@ionnection Test by providing
written notice to the OPA, in which case the Tintar and application reference
number will be forfeited and the OPA will returneti\pplication Security to the

Applicant within 20 Business Days.

Where a Project is to be directly connected tdB®0-Controlled Grid or to a Host
Facility on the IESO-Controlled Grid, if the andfysset out in Section 5.2(a)
determines that there are sufficient Transmissigste3n resources to accommodate
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the connection of the Project, the OPA will offeFE Contract in accordance with
Section 6.1(a).

Distribution Availability Test

@)

(b)

(©)

(d)

Where a Project is to be connected to a Distrilnuystem or to a Host Facility
connected to a Distribution System, and if the $naission Availability Test has
determined that there are sufficient TransmissigsteSn resources to accommodate
the connection of the Project, the OPA will cooeda with any applicable LDCs
and confirm such LDCs' determination as to whetther applicable Distribution
System has, or will have sufficient connection teses to accommodate the
connection of the Project, taking into accountpaibr Applications that have been
processed; Applications in the FIT Production Lamal FIT Reserve with an earlier
Time Stamp; and any other generating facilitieg #ra existing, committed or are
the subject of a ministerial direction. For greartainty, all Projects subject to the
Distribution Availability Test are also subjectttte Transmission Availability Test,
as distribution-connected Projects may also reghieeuse of Transmission System
resources. Where an Application in respect of ajelet to be connected to a
Distribution System does not specify a Connectiom®it is deemed not to pass the
Distribution Availability Test.

If the analysis in Section 5.3(a) determines tiare are, or will be prior to the
Milestone Date for Commercial Operation that wobkl applicable to a Project,
sufficient Distribution System resources necessargccommodate the connection
of the Project, the OPA will offer a FIT Contrantaccordance with Section 6.1(a).

If the analysis in Section 5.3(a) determines that¢ are OEB-approved plans for
the construction of the Distribution System resesroecessary to accommodate the
connection of a Project, but such resources ar@laoned to be in service prior to
the Milestone Date for Commercial Operation thatuldobe applicable to such
Project, then the Applicant will be sent a ProduttiLine Confirmation in
accordance with Section 5.4(c)(iii).

If the analysis in Section 5.3(a) determines thate are not currently, nor has the
OEB-approved plans for the construction of, thetribigtion System resources
necessary to accommodate the connection of a RBrdfex Application will be
subjected to the next Economic Connection Testettmy with all other Projects
whose Applications are awaiting the Economic CotiarcTest. Prior to this, the
Applicant in respect of such Application will berpétted to change or delete the
proposed Connection Point without impacting thémd Stamp.

Economic Connection Test

(@)

The Economic Connection Test will be run for eagbion of the Province at least
every six months. The intent of the Economic Catina Test is to ensure that
costs of connecting a Project that would be ultelyaborne by rate-payers are
reasonable in light of the best available informmatiegarding ongoing transmission
developments and other proposed generating fasilitiThe Economic Connection
Test will assess the economics related to the tmersts necessary to connect
proposed new generation, to the extent that susbstments will be allocated to
Transmitters, and ultimately passed on to rateqsaye accordance with the
Transmission System Code.
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As part of running the Economic Connection Test, @PA will determine if since
the completion of the previous Economic Connecliiest there has been a change
in the resources available to accommodate the otioneof any Projects as a result
of new Planned In-Service Transmission Developmeatpreviously allocated
connection resource that has become available @sut of the cancellation of
another Project, a previously unallocated conngectiesource that is no longer
available as a result of being allocated to a nemegating facility, new LDC plans
in accordance with the Distribution System Codetli@r construction of Distribution
System resources, sufficient progress in the codstn of Distribution System
resources, or otherwise. In such case, the OPAprdlvide an Offer Notice in
accordance with Section 6.1(a). Projects will bseased in order of Time Stamp
such that, to the extent that multiple Projectaiitegthe same connection resource,
Projects with an earlier Time Stamp will have ptioiover Projects with a later
Time Stamp.

Upon the completion of the Economic Connection Tedit Applicants whose
Applications were submitted to the test will bepded with a notice from the OPA
stating the outcome of the Economic Connection {tast“Economic Test Notice”).
The outcome of the Economic Connection Test fohé&roject submitted to the test
as a result of not passing the Transmission Aviitiali est will be either:

0] The Network Upgrades associated with the Projeet ggemed to be
economic. If the Application was not previouslytire FIT Production Line,
the Applicant will be given the option to returnsigned Production Line
Confirmation in the form set out in Exhibit B with20 Business Days of
receiving the Economic Test Notice, to enter ite FIT Production Line.
If the Applicant does not return a signed Produrctiine Confirmation by
the end of the prescribed time period, the Applicaiti be considered to
have withdrawn its Application, the Time Stamp vikk forfeited and the
OPA will return the Application Security within 2Business Days. If the
Application was previously in the FIT Productiomegj it will remain in the
FIT Production Line in accordance with Section 5.5.

(i) The Network Upgrades associated with the Projeetrext deemed to be
economic. The Application will be placed in, orllwiemain in, as
applicable, the FIT Reserve, to be re-evaluatethbyeconomic Connection
Test during the following iteration, in accordangiéh Section 5.4. If the
Application was previously in the FIT Productiomkj and as a result of a
significant change in circumstances the Network tdfgs associated with
the Project are no longer deemed to be economwillibe moved to the
FIT Reserve in accordance with this Section, angl pmeviously at-risk
Application Security shall no longer be at-risk.

The outcome of the Economic Connection Test fohé&roject submitted to the test
as a result of not passing the Distribution AvallabTest will be either:

(iii) There are LDC plans in accordance with the DistiitvuSystem Code for
the construction of the Distribution System researcnecessary to
accommodate the connection of the Project, but sasburces are not
planned to be in service prior to the Milestone eDfr Commercial
Operation that would be applicable to such Projdtthe Application was
not previously in the FIT Production Line, the Ajgpht will be given the
option to return a signed Production Line Confirimatin the form set out in
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Exhibit B within 20 Business Days of receiving theonomic Test Notice,
to enter into the FIT Production Line. If the Ajmpint does not return a
signed Production Line Confirmation by the end loé fprescribed time
period, the Applicant will be considered to havéhdrawn its Application,
the Time Stamp will be forfeited and the OPA witurn the Application
Security within 20 Business Days. If the Applicatiwas previously in the
FIT Production Line, it will remain in the FIT Proction Line in
accordance with Section 5.5; or

There are not currently the Distribution Systemougses necessary to
accommodate the connection of the Project, nortllgee LDC plans in
accordance with the Distribution System Code far tonstruction of the
Distribution System resources necessary to accoratadtie connection of
the Project. The Application will be placed in, will remain in, as
applicable, the FIT Reserve, to be re-evaluatednguthe following
iteration, in accordance with Section 5.4.

5.4.1 Newly Enabled Bruce-to-Milton Transmission Capacity

@)

(b)

(©

Notwithstanding any other provision of this Sectlmnpursuant to the Direction of
the Minister of Energy dated June 3, 2011, the @4, subject to Section 5.4.1(c),
offer a FIT Contract in accordance with Section(®).1o an Applicant in respect of
a Newly Enabled Project.

At any time, the OPA may, by notice posted on theb®ite, provide a period of not
less than five (5) Business Days during which Agaalits may, in respect of a Newly
Enabled Project, change the Project’'s proposed &@iiom Point by amending
Section 3 of the Application accordingly and subimit it to the OPA, in
accordance with instructions posted on the Welfigita time to time.

Offers made under Section 5.4.1(a) shall be subgect

(i)

(i)

available connection resources, including connactiesources made
available:

A. by the Bruce-to-Milton transmission project; and

B. through new or modified connection facilities, aryaexpansion to
the Distribution System or the Transmission Systeimose costs
are Connection Costs;

reservation of capacity in the West of London Traission Area and Bruce
Transmission Area for future Capacity Allocationdaxpt Facilities and
future Renewable Generation Facilities under theraklT Program in
accordance with FIT and microFIT Guidelines: CorioacCapability dated
February 2011 and posted on the Website (the “@o&k). Pursuant to
the Guidelines, for each Connection Point and atithe an offer would be
made under Section 5.4.1(a) in respect of one oe MRacilities in each such
Transmission Area, the OPA shall hold in resenseReserved Connection
Resources. “Reserved Connection Resources” meanarces equal to the
lesser of (A) the total connection capacity at sgomnection point (as
measured in MW), and (B) 5 MW of connection capaciDf the Reserved
Connection Resources, the OPA shall further holdeserve for use by
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future Renewable Generation Facilities under theromIT Program the
lesser of (A) the total connection capacity at sgomnection point (as
measured in MW), and (B) 2 MW of connection capacit

(iii) connection resources for any other generatingitiesilthat are existing,
committed or that are the subject of a ministetiedction; and

(>iv) the following caps in respect of aggregate Cont@Gagtacity for each of the
following Transmission Areas:

Bruce Transmission Area 750 MW

West of London Transmission Area 300 MW.

55 FIT Production Line

(@)

(b)

(©)

(d)

The Projects in the FIT Production Line are intehde provide input into the
transmission and distribution planning processesceOa Project is in the FIT
Production Line, the OPA will assess whether cotimeccapacity has become
available to connect the Project, in accordanck Séction 5.4(b).

Upon receipt of a Production Line Confirmation imcardance with Section
5.4(c)(i), the OPA will place the corresponding Apation into the FIT Production
Line with all other Applications in the FIT Prodiart Line, sequenced according to
Time Stamp, at which point 10% of the Applicatioec8rity will immediately
become at-risk, subject to Sections 5.5(e) and(¢0.2In order to ensure that
Applicants with Projects in the FIT Production Ligentinue to be prepared to
develop their Project if offered a FIT Contractegvtime following the Production
Line Confirmation that the Economic Connection Tiestun, an additional 5% of
the Application Security will become at-risk, untile entire Application Security
has become at-risk or the Application is withdrainnaccordance with the FIT
Rules.

An Applicant may withdraw an Application from thdTFProduction Line at any
time, by notice in writing to the OPA. In such cinastances, the OPA shall draw
the portion of the Application Security that hactrae at-risk as a result of time
spent in the FIT Production Line pursuant to Sectdb(b), as liquidated damages
and not as a penalty, and will return the remainimplication Security to the
Applicant within 20 Business Days. If an Applicaails to replace Application
Security that is in the form of a letter of credithin 30 days after the provider of
such letter of credit has given notice that it does wish to extend the letter of
credit for an additional term, the Applicant wile ldeemed to have requested to
withdraw their Application from the FIT Productidrine, and the OPA shall be
entitled to draw the portion of the Application 86ty that has become at-risk as a
result of time spent in the FIT Production Line guant to Section 5.5(b), as
liguidated damages and not as a penalty.

If circumstances change which would reasonably{peeted to affect the preferred
Connection Point of a Project for which an Applicatis in the FIT Production
Line, the Applicant in respect of such Applicatioray, by providing written notice
to the OPA, revise any affected aspects of thepliéption other than the proposed
Renewable Fuel, Contract Capacity or Site, to cefluch changes or planned
changes in the Distribution System or Transmis§lgatem, as applicable, without
impacting its Time Stamp.
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In the event that an Application in the FIT ProdluttLine has remained in the FIT

Production Line or a combination of the FIT ProduetlLine and the FIT Reserve

for more than 10 years, then within 30 days afterten-year anniversary of the later
of the Time Stamp and the date of the Program Launc

0] the Applicant may withdraw its Application from theT Production Line
by providing written notice to the OPA, or

(i) the OPA may remove the Application from the FIT dRrction Line by
providing written notice to the Applicant,

and in each case the OPA will return the full antafithe Application Security to
the Applicant.

FIT Reserve

(@)

(b)

(©)

Where an Applicant has received an Economic Tegic&landicating that their

Project did not pass the Economic Connection Tedttlaeir Application was placed
in the FIT Reserve, that Application will retairs Time Stamp and will remain in
the FIT Reserve until such time as it receives lassquent Economic Test Notice
indicating that their Project is eligible to entee FIT Production Line. Applicants
may withdraw their Applications from the FIT Reserat any time, forfeiting their

Time Stamp, by written notice to the OPA. Within BOsiness Days of receiving
such notice, the OPA will return the full amounttbé& Application Security to the

Applicant.

If circumstances change which would reasonably{peeted to affect the preferred
Connection Point of a Project for which an Applicatis in the FIT Reserve, the
Applicant in respect of such Application may, byvwding written notice to the
OPA, revise any affected aspects of their Applaatother than the proposed
Renewable Fuel, Contract Capacity or Site, to cefluch changes or planned
changes in the Distribution System or Transmis§lgatem, as applicable, without
impacting its Time Stamp.

In the event that an Application in the FIT Resdnas remained in the FIT Reserve
or a combination of the FIT Reserve and the FITdBetion Line for more than 10
years, then within 30 days after the ten-year arsary of the later of the Time
Stamp and the date of the Program Launch, the OBRArmemove the Application
from the FIT Reserve by providing written noticetbe Applicant, and will return
the full amount of the Application Security to tApplicant. For greater certainty,
an Applicant may withdraw an Application from thdTFReserve at any time
pursuant to Section 5.6(a).

Other Circumstances

Where an Applicant has resubmitted an Applicationeispect of the same Contract Facility
that was the subject of a FIT Contract which wamnilgated pursuant to Sections 2.1(d) or
2.1(e)(i) of the FIT Contract, no more than 30 dafter the date of such termination, then
notwithstanding anything in Section 4.1(a) to tlomtcary, the Time Stamp issued to the
original Application that was the subject of theminated FIT Contract shall be reinstated
and issued to the resubmitted Application.
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SECTION 6 — FIT CONTRACT FORM AND EXECUTION

6.1

6.2

Offer & Acceptance

@)

(b)

(©)

(d)

Following the acceptance of an Application as hguwiret the requirements set out
in Section 2 and Section 3, where the OPA has m@ted that there are available
connection resources for a Project or where thgerds otherwise in respect of a
Capacity Allocation Exempt Facility, the OPA wiltqwide notice to the Applicant

in respect of such Project in which the OPA shéiktroa FIT Contract in its most

recent standardized form on the basis of the inftion set out in the Application

(the “Offer Notice”). The Contract Price shall bstablished in accordance with
Section 7.1(b).

An Applicant will have 10 Business Days from theuiance of the Offer Notice to
accept the offered FIT Contract. An Applicant magept and enter into the FIT
Contract by printing and executing the enclosed Eldntract documents and
delivering the executed documents together with rdéguired Completion and
Performance Security to the OPA in accordance thighinstructions in the Offer
Notice.

Where an Offer Notice is provided in respect of Application for which the

Application Security was provided to the OPA in fbem of certified cheque, bank
draft or money order, an Applicant that intends pgmvide Completion and
Performance Security in the same form as the Appdin Security may convert the
Application Security into Completion and PerformanSecurity to reduce the
amount of Completion and Performance Security aotihg, by enclosing the
provided consent form with its response to the Offetice.

Upon receipt of the executed FIT Contract and tlenfletion and Performance
Security, the OPA will return the Application Seieu((if applicable) to the Supplier
within 15 Business Days. If the OPA does not rex¢ie executed FIT Contract and
Completion and Performance Security from the Agpitowithin 10 Business Days
of the Offer Notice, the Application shall be deehte have been withdrawn and the
offer of a FIT Contract shall be revoked.

0] In circumstances where the Application has not bedghe FIT Production
Line or the FIT Reserve, and the OPA does not vectie executed FIT
Contract and Completion and Performance Securitynfthe Applicant
within 10 Business Days of the Offer Notice, the/O$hall be entitled to
draw on 25% of the Application Security as liquethtlamages and not as a
penalty, and will return the remaining ApplicatiSecurity to the Applicant
within 20 Business Days.

(i) In all other circumstances in which the OPA doesreoeive the executed
FIT Contract and Completion and Performance Secfriim the Applicant
within 10 Business Days of the Offer Notice, the/O$hall be entitled to
draw on the full amount of the Application Securty liquidated damages
and not as a penalty.

Form of FIT Contract

The form of the FIT Contract will be composed oPmject-specific cover page, a set of
standard terms and conditions, special terms anditions (if applicable), a technology-
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specific exhibit, a settlement exhibit specific ttie characteristics of the Project and an
appendix of standardized definitions.

Overview of Contractual Provisions

@)

(b)

(©)

(d)

(€)

The FIT Contract requires the Supplier to own thent€act Facility (or lease the
Contract Facility for the Term) and to design, Buibperate and maintain the
Contract Facility as it is outlined in the Applizat using Good Engineering and
Operating Practices and in compliance with Laws Regdulations, including for
greater certainty the Distribution System Code, Thensmission System Code and
the IESO Market Rules, as each may be applicalble.QPA’s payment obligations
under the FIT Contract will be, commencing on tlmmhercial Operation Date, to
pay for Hourly Delivered Electricity at the Contr&rice for a period of 20 years or,
in the case of Contract Facilities using waterpoa&itheir Renewable Fuel, for a
period of 40 years, in each case subject to eadiemination in accordance with the
FIT Contract’s terms.

The FIT Contract sets out the metering requiremiatshe Facility, and where the
Facility is a Registered Facility, the Supplier mpsovide a Metering Plan to the
OPA for approval. The Supplier must also provile OPA and its designated
agents all rights necessary to receive, retainit auml use the meter data for the
purposes of settling the FIT Contract and any offapose consistent with the
objectives of the FIT Program, and must also pmwidad only access to the
Facility’'s meter and the Host Facility’s meter aqplicable.

Prior to or commensurate with the execution of FE Contract, Suppliers will be
required to provide the OPA with Completion andf@¥enance Security, the amount
of which varies based on certain characteristicghef Contract Facility or the
Supplier. When the Contract Facility achieves Conumaé Operation, the
Completion and Performance Security will be retdrivefull. If certain conditions
set out in the FIT Contract occur, Suppliers maydzpiired to provide Completion
and Performance Security to the OPA after achie@mmmercial Operation to
secure its obligations under the FIT Contract.

The FIT Contract provides that the OPA may terngnthie FIT Contract with its
liability limited to a prescribed limit of Pre-Camsction Development Costs until
the Supplier receives Notice to Proceed from thé& O order to receive Notice to
Proceed, a Supplier must submit an NTP RequedigeddPA, along with certain
prerequisites demonstrating Project developmemtloWwing this request, the OPA
will have an opportunity to assess the status of required Planned In-Service
Transmission Developments as well the cost of cotimg a Contract Facility that is
to be allocated to the Transmitter (as determingé IBystem Impact Assessment
and the Transmission System Code), and can eidsreiNotice to Proceed,
terminate the FIT Contract, or defer its decisimrmccordance with the terms of the
FIT Contract.

The FIT Contract provides that for Applicationsraspect of Capacity Allocation
Exempt Facilities where the applicable LDC seeksation from the OEB prior to
connecting such Capacity Allocation Exempt Facilityaccordance with Section
6.2.8B of the Distribution System Code, the Applicanay terminate the FIT
Contract with a full return of Completion and Penfi@nce Security.
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If after the execution of a FIT Contract there elnanges to the IESO Market Rules
that affect a Supplier's Economics, the FIT Cortnamvides for negotiation or
arbitration to make the necessary amendments td-IfhieContract to restore the
Supplier’'s Economics to their condition prior t@ ttfeSO Market Rule amendment.

6.4 Domestic Content

(@)

(b)

(©

(d)

(€)

The FIT Contract will require that Contract Fa@d utilizing windpower with a
Contract Capacity greater than 10 kW, or Contraatilfies utilizing solar (PV),
achieve a minimum percentage for their Domestict@unl_evel, which will be set
out on the FIT Contract Cover Page (the “Minimumg&e=d Domestic Content
Level).

0] For windpower Projects with a Contract Capacityatge than 10 kW, the
Minimum Required Domestic Content Level is 25% FdF Contracts that
have a Milestone Date For Commercial Operationrgaalanuary 1, 2012
and 50% for FIT Contracts that have a MilestoneeDiaor Commercial
Operation on or after January 1, 2012.

(i) For solar (PV) Projects with a Contract Capacitgager than 10 kW, the
Minimum Required Domestic Content Level is 50% FdF Contracts that
have a Milestone Date for Commercial Operationrpt@oJanuary 1, 2011
and 60% for FIT Contracts that have a MilestoneeDiaor Commercial
Operation on or after January 1, 2011.

(iii) For solar (PV) Projects with a Contract Capacigsi¢han or equal to 10
kW, the Minimum Required Domestic Content Level 46% for FIT
Contracts that have a Milestone Date for Commer@pération prior to
January 1, 2011 and 60% for FIT Contracts that lzaMilestone Date For
Commercial Operation on or after January 1, 2011.

The Domestic Content Level of a Contract Facilityl ive calculated in accordance
with the methodology set out in Exhibit D to th& Klontract. If a Contract Facility
does not meet the Minimum Required Domestic Coritexel, the Supplier will be

in default under the FIT Contract.

Applicants in respect of Capacity Allocation ExenfHcilities where the Project
utilizes solar (PV) as its Renewable Fuel, may, parposes of affecting the
Minimum Required Domestic Content Level, elect tvér a Milestone Date for
Commercial Operation of December 31, 2010.

Applicants in respect of Capacity Allocation ExenfHcilities where the Project
utilizes wind power as its Renewable Fuel, may, gorposes of affecting the
Minimum Required Domestic Content Level, elect tvér a Milestone Date for
Commercial Operation of December 31, 2011.

Where an Applicant has made the election set o&eiction 6.4(c) or 6.4(d), the
Applicant will be required to include the speciatms and conditions set out in
Exhibit D of these FIT Rules as Schedule 2 to tRé¢ir Contract, which includes
liguidated damages of $0.25/kW/day for each calendimy that Commercial
Operation is late.
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® The OPA may from time to time add new “Domestic teah Grids” to Exhibit D of
the FIT Contract, which will expand the options farSupplier to achieve its
Minimum Required Domestic Content Level. Any cawtroffered in accordance
with Section 6.1(a) will contain the most up-toelatersion of Exhibit D. For
greater certainty, (i) the development of new “Datite Content Grids” and the
updating of Exhibit D shall not affect FIT Contraclready executed and (ii) the
removal or amendment of any existing “Domestic @antGrids” shall be done in
accordance with Section 10.

Resolving Inconsistencies

Section 6.3 is for descriptive purposes only. fi@ater certainty, to the extent that there is
any inconsistency between Section 6.3 and the [Biitr@ct, the FIT Contract shall prevail.

SECTION 7 — CONTRACT PRICING

7.1

7.2

Price Schedule

(@) The FIT Program establishes long-term pricing favuHy Delivered Electricity
from Projects. The pricing is based on Renewabld,FContract Capacity and, in
certain cases, category of Applicant or other Rtopharacteristics. The prices in
the Price Schedule are intended to cover developooests plus a reasonable rate of
return for Projects meeting certain assumptioretired to cost and efficiency. The
OPA will post the Price Schedule for the FIT Pragran the Website, and will
revise it in accordance with Section 10.1. Anyisiems shall not affect FIT
Contracts previously executed.

(b) The price incorporated into the FIT Contract thall e offered to Applicants
whose Applications have been accepted without lgalkien in the FIT Production
Line or the FIT Reserve will be the applicable pris set out in the Price Schedule
at the time of the Time Stamp. The price incorpamtanto the FIT Contract that
will be offered to Applicants whose Applicationsvieabeen accepted and that were
in the FIT Production Line or the FIT Reserve vii## the applicable price at the
time of the Offer Notice.

(©) Projects that use Renewable Biomass, Bio-gas, ilagdé or waterpower as their
Renewable Fuel will receive a time differentiateite under the FIT Contract. For
all Hourly Delivered Electricity, such Suppliersimrieceive the price as otherwise
determined in accordance with this Section 7, mplidtil by the Peak Performance
Factor for the corresponding hour. The applicatibthe Peak Performance Factor
will result in higher payments during On-Peak Hoarsl lower payments during
Off-Peak Hours to encourage such Projects to s¢bebeir production during On-
Peak Hours to the extent practicable.

Price Escalation

For certain Renewable Fuels, the Price Scheduleide® for an annual escalation of a
specified percentage of the Contract Price on t&sbof increases in the CPI. In these
instances, 100% of the Contract Price shall bel@®schon the basis of cumulative increases
in the CPIl between the Base Date of the Price Si@eand the Milestone Date for

Commercial Operation, and thereafter, the specfiemtentage of the Contract Price shall be
subject to escalation on the basis of cumulaticesi@mses in the CPI. This annual escalation,
where applicable, will be calculated in accordanithh Exhibit B of the FIT Contract and
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the OPA shall establish adjusted prices applicidrieeach calendar year regardless of the
Contract Date. For greater certainty, the appticabf the Contract Price escalation
provisions shall not result in a Contract Pricaiy year that is less than the Contract Price
applicable in the previous year.

7.3 Other Factors

(@)

(b)

(©)

(d)

(€)

For the purpose of determining the Contract Pricacicordance with Section 7.1 for
a Project that uses more than one Renewable FhelContract Price shall be
established based on the Renewable Fuel of thed®rhiat, if used as the exclusive
fuel of the Project, would yield the lowest ContrRdce.

The FIT Contract provides that half of all paymengseived, if any, under the
ecoENERGY for Renewable Power Program attributabl¢he Contract Facility
shall be transferred from the Supplier to the OPA.

The FIT Contract provides that all Environmentatridutes otherwise applicable to
the Contract Facility or available to a Supplieréspect thereof are absolutely and
unconditionally assigned to the OPA, except todkint that such Environmental
Attributes are needed and consumed for the geaoeraif Hourly Delivered
Electricity. The FIT Contract also provides thagtdy percent (80%) of the profit
generated by any Future Contract Related Produet®dhe OPA'’s account.

The OPA will pay all Sales Taxes exigible on allcamts payable to a Supplier
pursuant to a FIT Contract. The Supplier shall iartiable for all Taxes other than
Sales Taxes in respect of the Contract Facilityr d¥eater certainty, Applicants are
solely responsible for ensuring compliance with BDeRetirement Charge”

requirements under Regulations 493/01 and 494/@lemader the Electricity Act.

Projects shall not be divided into smaller Projdotisthe purpose of obtaining a
higher Contract Price, circumventing the eligipiliequirements set out in Section
2.1, or obtaining any other benefit under the Ftogeam. If the OPA determines
that a project has been divided into smaller Ptejecmay (i) reject all Applications
in respect of such Projects, (ii) apply the CoritRice to such Projects that would
have applied had all such Projects been the subfegtsingle Application, or (iii)
take such other action as it may determine. Fopthpose of determining whether a
project has been divided into smaller Projects QIR& will consider factors such as
whether the Applicants in respect of such Projactsthe same Person or Applicant
Related Persons, the relative Locations of sucieand the Renewable Fuel(s)
used by such Projects.

SECTION 8 - OVERVIEW OF SETTLEMENT

8.1 Settlement for IESO Market Participants

(@)

In the case of a Facility that:
0] is directly connected to the IESO-Controlled Grid;

(i) is a Behind-the-Meter Facility and has one or miRegistered Facilities
connected between it and the IESO-Controlled Gnid;

(iii) is otherwise a Registered Facility,
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the payments to the Supplier under the FIT Contrdltbe adjusted by subtracting

the greater of the Hourly Ontario Energy Price arc in respect of all Hourly

Delivered Electricity to account for either payn®emhade in accordance with the
IESO Market Rules or benefits conferred on the Hrasidlity, as applicable.

(b) The OPA will pay the Supplier or the Supplier vimly the OPA, as applicable, any
amounts owing under the FIT Contract by directiesetnt.

Settlement for Non-IESO Market Participants

(@) In the case of a Facility that is not a Registdfadility and is connected to either a
Distribution System or to a Host Facility that isanot a Registered Facility, the
OPA will pay the Supplier any amounts owing undeg £IT Contract through
settlement between the Supplier and the applichDIE on a periodic basis in
accordance with the applicable LDC’s monthly, gerdytor other periodic billing
cycle.

(b) In the case of a Facility with a Contract Capagitgater than 5 MW, that is not a
Registered Facility or a Behind-the-Meter Facilithe payments to the Supplier
under the FIT Contract will be adjusted by subtracthe absolute value of the
Hourly Ontario Energy Price for all hours where tha&urly Ontario Energy Price is
less than zero, in respect of all Hourly DeliveEdéctricity.

(©) For a Facility that is not a Registered Facilitydds connected directly to a Host
Facility on a Distribution System that is also moRegistered Facility, the Supplier
must maintain a settlement account with the applke&DC in accordance with the
Retail Settlement Code.

(d) Where a Facility that is not a Registered Facititgonnected to a Host Facility on a
Distribution System and such Host Facility is ankeadded Retail Generator,
Contract Payments for any hour will be reducedHgyHourly Delivered Electricity
multiplied by the price at which energy sales fremeh Embedded Retail Generator
are settled, in accordance with Section 3.2 ofRle¢ail Settlement Code, unless
such Embedded Retail Generator's settlement haadrbeen adjusted to account
for the Facility’s Hourly Delivered Electricity.

Incremental Projects and Planned Generating Facilies

Where a Project is a Planned Generating Facility wéspect to one or more Incremental
Projects, the Hourly Delivered Electricity for suéHanned Generating Facility will be
adjusted by deducting the amount of Hourly DeliderElectricity attributed to the
Incremental Project(s) in accordance with the applie Incremental Project Ratio(s).

Alternate Settlement Arrangements

The OPA reserves the right at its sole discretoomake alternate settlement arrangements
in respect of the entire FIT Program or in respgabne or more Projects or LDCs at any
time and from time to time. Notwithstanding otharties being involved in the settlement
process, the OPA shall remain liable to the Supfidiethe Contract Payments.
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SECTION 9 — ABORIGINAL AND COMMUNITY PROJECTS

9.1

Applicable Definitions

@)

(b)

(©

(d)

(€)

(f)

Aboriginal Community means, for the purposes offhe Program,
0] a First Nation that is a “Band” as defined in thdian Act (Canada);

(i) the Métis Nation of Ontario or any of its active &tered Community
Councils;

(iii) a Person, other than a natural person, that isndieted by the Government
of Ontario for the purposes of the FIT Programépresent the collective
interests of a community that is composed of Métisother aboriginal
individuals; or

(iv) a corporation that is wholly-owned by one or mokmAginal Communities
as described in (i), (i) or (iii).

Aboriginal Participation Level means, in relatiana Project or a Contract Facility,
the percentage of the Economic Interest in the i&ppt or the Supplier that is held
by an Aboriginal Community.

Aboriginal Participation Project means a Projecr fahich the Aboriginal
Participation Level is greater than or equal to 10%

Aboriginal Price Adder means the amount in ¢/kWid pa Aboriginal Participation
Projects and is calculated as the Maximum Aborigitece Adder multiplied by the
Aboriginal Participation Level multiplied by twoubsuch amount shall not in any
case exceed the Maximum Aboriginal Price Adder.

Community Investment Members means,

0] one or more individuals Resident in Ontario;

(i) a Registered Charity with its head office in Ordari

(iii) a Not-For-Profit Organization with its head officeOntario; or

(iv) a “co-operative corporation”, as defined in the @p@rative Corporations
Act (Ontario), all of whose members are Resideriitario.

Community Participation Level means, in relatioratBroject or a Contract Facility,
the percentage of the Economic Interest of the isppt or the Supplier that is held
by Community Investment Members, provided that Eeenomic Interest held by
any Person (and all those who hold an Economicdaten such Person) (i) whose
primary business or employment is the developmdnnhan-community-based

electricity generation projects, as determined ey ®PA in consultation with the

third-party administrator of the “Community Ener@artnership Program” or (ii)

that has issued its own securities to the publis @n Affiliate of a Person that has
issued securities to the public, shall not countatals the Community Participation
Level.
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Community Participation Project means either (Praject in respect of which the
Applicant or the Supplier is a Community Investméfember or (i) where the
Applicant or Supplier is not itself a Community &stment Member, a Project that
has a Community Participation Level greater thaacqural to 10%.

Community Price Adder means the amount in ¢/kWhdp& Community
Participation Projects and is calculated as theiMam Community Price Adder
multiplied by the Community Participation Level miplied by two, but such
amount shall not in any case exceed the Maximumr@amity Price Adder.

Economic Interest means, with respect to any Pepsioer than an individual, the
right to receive or the opportunity to participateany payments arising out of or
return from, and an exposure to a loss or a riskss by, the business activities of
such Person.

Maximum Aboriginal Price Adder means the maximunoant in ¢/kWh set out in
the Price Schedule for each applicable Renewalséthat is eligible to be added to
the Contract Price in respect of an Aboriginal iegration Project, in accordance
with these FIT Rules.

Maximum Community Price Adder means the maximumuamn ¢/kWh set out in
the Price Schedule for each applicable Renewal#éthat is eligible to be added to
the Contract Price in respect of a Community Pigdiion Project, in accordance
with these FIT Rules.

Provisions for Aboriginal Participation Projects

(@)

(b)

(©)

(d)

Notwithstanding Section 3.1(b), where an Applicatie in respect of an Aboriginal
Participation Project, the Aboriginal Participatibevel of such Project as of the
date of the Application is greater than or equab@®, and the Applicant has
provided an Aboriginal Participation Project Dealdon as evidence of this, the
amount of the Application Security shall be $5.68 gW of Contract Capacity,
regardless of Renewable Fuel.

The price incorporated into a FIT Contract in respd an Aboriginal Participation
Project will be the price as determined in accocgawith Section 7.1(b), plus the
Aboriginal Price Adder as determined at the timehef Offer Notice. In the event
that the Aboriginal Participation Level changesidaling the Contract Date, the
Aboriginal Price Adder will be adjusted in accordarwith the FIT Contract for any
future Contract Payments.

An Applicant in respect of an Aboriginal Participait Project shall, within 20
Business Days of a request by the OPA, provideewievidence documenting the
Aboriginal Participation Level to the satisfactiohthe OPA, acting reasonably.

An Applicant shall not be permitted to decreaseAberiginal Participation Level
in respect of its Project without the prior writteansent of the OPA, which consent
may not be unreasonably withheld. Where an Apfdinain respect of an
Aboriginal Participation Project has obtained thendfit of reduced Application
Security pursuant to Section 9.2(a), such Applichatl be required to increase the
level of Application Security to that set out incBen 3.1(b) prior to the OPA
consenting to a reduction in the Aboriginal Papiation Level from greater than or
equal to 50% to below 50%. For greater certainihere the Aboriginal
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Participation Level increases from below 50% toatgethan or equal to 50%, there
shall be no reduction in the amount of Applicat®ecurity.

Provisions for Community Participation Projects

(@) Notwithstanding Section 3.1(b), where an Applicatis in respect of a Community
Participation Project, the Community Participaticevel of such Project as of the
date of the Application is greater than or equab@®, and the Applicant has
provided a Community Participation Project Declmmtas evidence of this, the
amount of the Application Security shall be $5.68 gW of Contract Capacity,
regardless of Renewable Fuel.

(b) The price incorporated into a FIT Contract in respé a Community Participation
Project will be the price as determined in accocgawith Section 7.1(b), plus the
Community Price Adder as determined at the timehefOffer Notice. In the event
that the Community Participation Level changesofelhg the Contract Date, the
Community Price Adder will be adjusted in accordamdth the FIT Contract for
any future Contract Payments.

(©) An Applicant in respect of a Community Participati®roject shall, within 20
Business Days of a request by the OPA, provideewievidence documenting the
Community Participation Level to the satisfactidritee OPA, acting reasonably.

(d) An Applicant shall not be permitted to decreaseGoeenmunity Participation Level
in respect of its Project without the prior writteansent of the OPA, which consent
may not be unreasonably withheld. Where an Aptiinain respect of a
Community Participation Project has obtained theeffie of reduced Application
Security pursuant to Section 9.3(a), such Applichal be required to increase the
level of Application Security to that set out incBen 3.1(b) prior to the OPA
consenting to a reduction in the Community Parsitign Level from greater than or
equal to 50% to below 50%. For greater certaimtfere the Community
Participation Level increases from below 50% toatgethan or equal to 50%, there
shall be no reduction in the amount of Applicat®ecurity.

Combined Aboriginal Participation Projects and Community Participation Projects

(@) The Economic Interest of any Person shall only iualowards either the
Aboriginal Participation Level or the Community Beipation Level.

(b) Where a Project is both an Aboriginal ParticipatiBroject and a Community
Participation Project, both the Aboriginal Price d&d and the Community Price
Adder shall apply, provided that the total shall dafbject to a maximum of the
greater of the Maximum Aboriginal Price Adder amg tMaximum Community
Price Adder (such maximum, the “Maximum Price Adyler

(c) Notwithstanding Section 3.1(b), where an Applicatie in respect of an Aboriginal
Participation Project that is also a Community iegration Project and the total of
the Aboriginal Participation Level and the Commurftarticipation Level of such
Project as of the date of the Application is gre#ttan or equal to 50%, the amount
of the Application Security shall be $5.00 per kWGontract Capacity, regardless
of Renewable Fuel.
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Where an Application in respect of a Project tsatath an Aboriginal Participation
and a Community Participation Project has obtaitkee benefit of reduced

Application Security pursuant to Section 9.4(cx;tsé\pplicant shall be required to
increase the level of Application Security to that out in Section 3.1(b) prior to the
OPA consenting to a reduction in the total of tHeAginal Participation Level and

Community Participation Level from greater thanegual to 50% to below 50%.
For greater certainty, where the total of the Afioal Participation Level and the
Community Participation Level increases from belb®%6 to greater than or equal
to 50%, there shall be no reduction in the amofidtpplication Security.

SECTION 10— PROGRAM REVIEW AND AMENDMENTS

101

10.2

Program Amendments

@)

(b)

The OPA intends to review and Amend as necessaryti Program, the FIT
Rules, the form of FIT Contract (which, for greatertainty, shall not affect any
executed FIT Contracts) and the Price Scheduleatlar two-year intervals, with
the first scheduled review to take place two yediesr the Program Launch (each, a
“Scheduled Program Review”). The OPA may make ameAdment outside of a
Scheduled Program Review in response to ministdiiattions, changes in Laws
and Regulations, significant changes in market itimms or other circumstances as
required.

Notice of any Amendment as a result of a SchedRlegram Review will be posted
on the Website at least 30 days prior to the dffectlate of such Amendment.
Notice of any Amendment that is not as a resula @cheduled Program Review
will be posted by the OPA on the Website for suntetperiod, if any, prior to the

effective date of such Amendment, as circumstam@agspermit.

Significant Program Amendments

@)

(b)

(©)

Where an Amendment is made, the OPA may deterrhiaesich Amendment is a
“Significant Program Amendment” with regard to eiththe FIT Program generally
or a specified class of Applicants delineated bypdReable Fuel, Contract Capacity,
Site or other factors. Any such determination Wélposted on the Website and sent
by e-mail to all Applicants for whom it is a Sigiadint Program Amendment.
Notwithstanding the foregoing, in no circumstanagisan Amendment constitute a
Significant Program Amendment in relation to an Kgation that was submitted to
the OPA after notice of the Amendment was postetherwebsite.

If the OPA Amends the Price Schedule in accordavitteSection 10.1 such that the
Contract Price that would be applicable to an Agaion in the FIT Production Line
is reduced by more than 5% from the price that agdicable at the time of the
Time Stamp, then such Amendment shall be a “ThidsRdce Amendment” in
relation to such Application. A Threshold Price émdment will constitute a
Significant Program Amendment in relation to Apptions so affected. Where an
Applicant does not withdraw from the FIT Programsas out in Section 10.2(c)
following a Threshold Price Amendment, the baselised in the calculation of any
subsequent Threshold Price Amendment for such Agpuii shall be the new
Contract Price as amended by the current Threstrodeé Amendment.

Within 30 days of notice of a Significant Programm@&ndment being posted on the
Website, an Applicant for whom such Significantdgteon Amendment applies may:
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0] withdraw a submitted Application from the FIT Pratlon Line by
providing notice in writing to the OPA,

(i) decline to execute a FIT Contract offered, or

(iii) otherwise withdraw an Application from the FIT Pragp by providing
notice in writing to the OPA,

and despite anything to the contrary in these Rlile® the OPA will return the full
Application Security to the Applicant within 20 Bness Days. For greater
certainty, this includes any portion of the Applioa Security that may have
previously been at-risk.

Where an Amendment is made that the OPA has netrdigted to be a Significant
Program Amendment in accordance with Section 1Di&(eelation to an Applicant,
such Applicant may request in writing within 20 Biess Days of such Amendment
being posted on the Website to withdraw from thE Ftogram with a full return of
Application Security. Such request must demonsti@athe satisfaction of the OPA,
acting reasonably, that the Amendment has a Matkdeerse Effect. In response
to such a request, the OPA may (i) grant reliefreyirning the full Application
Security to the Applicant and removing the Applicatfrom the FIT Program, (ii)
deny the request by providing written notice to &mplicant with its reasons for
such denial, (iii) request further information thatreasonably requires of such
Applicant, or (iv) take such other action as itsée

Where either the Legislative Assembly of Ontarikeany action which would be
considered a Discriminatory Action in relation to Applicant if such Applicant
held a FIT Contract for its Project, or any IESO rk& Rule amendment is
implemented that would, if such Applicant held al RContract for its Project,
materially affect the Supplier's Economics withpest to such Project, then such
Applicant may request in writing within 30 days mfblic notice of such action by
the Legislative Assembly or amendment of the IES&Kdt Rules, as applicable, to
withdraw from the FIT Program with a full return épplication Security. Such
request must demonstrate to the satisfaction oOtRA, acting reasonably, that the
action by the Legislative Assembly or IESO MarketeRamendment (as applicable)
has a Material Adverse Effect. In response to sudmuest, the OPA may (i) grant
relief by returning the full Application Securitp the Applicant and removing the
Application from the FIT Program, (ii) deny the st by providing written notice
to the Applicant with its reasons for such derid), request further information that
it reasonably requires of such Applicant, or (afi¢ such other action as it sees fit.

SECTION 11— CONFIDENTIALITY

(@)

All information provided by or obtained from the @ any form in connection
with the FIT Program, either before or after the@xion of a FIT Contract, that is
not otherwise publicly available is the sole prapef the OPA and must be treated
as confidential, and

0] is not to be used for any purpose other than appltd participate in the
FIT Program and the performance by the Supplieitsobbligations under
the FIT Contract;



(b)

(©)

(d)

-25-

(i) must not be disclosed without the prior writtenhauization of the OPA,
other than to the Applicant’'s or Supplier's parmeadvisors, Connecting
Authority, IESO, OEB, contractors, and Secured lezad provided the
disclosing party obtains similar confidentialitynemitments from such third
parties; and

(iii) shall be returned by the Applicant, Supplier ordhparty (as applicable) to
the OPA immediately upon request of the OPA.

Information provided by an Applicant or a Suppliersubject to, and may be
released in accordance with, the provisions of RiePA. Notwithstanding any
confidentiality statement provided by the Applicamt Supplier, the OPA may be
required to disclose information which is providedthe OPA by an Applicant or
Supplier and is otherwise not protected from disgie through an exemption in
FIPPA or any other applicable legislation, regolator policy. Applicants should
not assume that such an exemption is available.

Information provided by an Applicant in relationddProject, including technology,

capacity, location, date, status within the FIT gPaon and name of Applicant may
be disclosed by the OPA on the Website or otherveigd such disclosure may be
made on an individual basis, or on aggregated infibrmation provided by other

Applicants.

Applicants are advised that their Applications wéls necessary, be disclosed on a
confidential basis to the OPA'’s counsel, consudtatite IESO, Transmitters, LDCs,
the Government of Ontario, including the Renewdhiergy Facilitation Office, and
other advisers retained for the purpose administratf the FIT Program.

SECTION 12 - ADDITIONAL RULES

121

Assignment and Change of Control

@)

(b)

(©)

(d)

(€)

Subject to Section 12.1(d), an Applicant shall assign its Application to another
Person other than an Applicant Related Personpexdth the prior written consent
of the OPA, which consent may not be unreasonalihheld.

Subject to Section 12.1(d), an Applicant shall petmit or allow a change of
Control of such Applicant, except with the prioritten consent of the OPA, which
consent may not be unreasonably withheld.

For the purposes of Sections 12.1(a) and 12.%(bhail not be unreasonable for the
OPA to withhold its consent if the proposed assigninor change of Control would
cause an Application in respect of an Incrementajelet to violate Section 2.2(a).

An Applicant shall not be permitted to assign arpigation or permit or allow a
change of Control of the Applicant until one yealldwing the submission of the
Application, and may not assign its Application mermit or allow a change of
Control of the Applicant once the OPA has providedOffer Notice in respect of
such Application.

If an Applicant violates any provision of this Seat12.1, the OPA shall be entitled
to reject the Application and draw on the full ambof the Application Security as
liguidated damages and not as a penalty.
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General

@)
(b)

(©)

(d)

(e)

(f)

(@)

(h)

Each Application will be prepared at the sole eoxt expense of the Applicant.

The OPA shall not be liable to pay any Applicarttsts or expenses under any
circumstances. In particular, the OPA will not rbiimse the Applicant in any
manner whatsoever in the event of rejection of @mgll Applications or in the event
of the cancellation or suspension of the FIT Proged any time. By submitting an
Application, the Applicant irrevocably and uncomaially waives any claims
against the OPA relating to the Applicant’s costsl &xpenses including without
limitation, costs in relation to satisfying the i eligibility criteria described in
Section 2 and the Application eligibility criteridescribed in Section 3, the
Application Fee and any costs associated with detig the Application Security.

Notwithstanding anything contained in these FITd3uthe OPA reserves the right,
in its sole discretion, to reject any Applicatiam whole or part whether or not

completed properly and whether or not it contaithienecessary information and

reserves the right to discuss different or additigoroposals to those included in any
Application.

The OPA reserves the right to cancel all or any pathe FIT Program at any time
and for any reason or to suspend the FIT Prograwhile or in part for any reason
for such period of time as the OPA shall deterniiniés sole discretion, in each case
without any obligation or any reimbursement to Applicants. In the event that the
FIT Program is cancelled, the OPA shall return file Application Security (as
applicable) to all Applicants.

Each Applicant shall be solely responsible fooitgn costs and expenses relating to
the preparation and submission of its Applicatiord ¢he development of the

Contract Facility, whether or not an Applicationre&jected or the FIT Program is

suspended, revoked or revised. Under no circumssanhatsoever shall the OPA
be liable for any indirect, punitive or consequahtiamages associated with the
Applicant’s participation in the FIT Program.

The OPA may verify with any Applicant or with artyird party any information set
out in an Application.

The OPA may at any time make changes to these RilEsRthe form of FIT
Contract, the Price Schedule or the FIT Prograriyding substantial changes or a
suspension or termination of the FIT Program), aithany liability whatsoever to
Applicants or prospective Applicants, except far thturn of Application Security.

The OPA reserves the right to waive any informatityirregularity at its discretion
with respect to an Application or an Applicant'srgdiance with these FIT Rules.

Reserved Rights

(@)

The rights reserved to the OPA in these FIT Rulesima addition to any other
express rights or any other rights which may beligdpin the circumstances, and
the OPA shall not be liable for any expenses, ¢cdstses or any direct or indirect
damages incurred or suffered by any Applicant grthird party resulting from the
OPA exercising any of its express or implied rigimsler the FIT Program.
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By submitting an Application, the Applicant autlr@$ the collection by the OPA of
the information set out in the Application and etiee collected in accordance
with the terms hereof, and the use of such infoionabr the purposes set out in or
incidental to these FIT Rules and the FIT Contrant for the purpose of offering,
managing and directing the FIT Program generally.

Interpretation

@)

(b)

(©)

(d)

(e)

(f)

(@)

(h)

(i)

Consent. Whenever a provision requires an appmvebnsent and the approval or
consent is not delivered within the applicable titimit, then, unless otherwise
specified, the Party whose consent or approvakdglired shall be conclusively
deemed to have withheld its approval or consent.

Currency. Unless otherwise specified, all referentme money amounts are to the
lawful currency of Canada.

Discretion. Where the OPA may take an action oreveakletermination under these
FIT Rules, the decision to take such action or madeh determination shall be at
the OPA'’s sole and absolute discretion.

Governing Law. These FIT Rules are made under &adl be governed by and
construed in accordance with, the laws of the Pwersiof Ontario and the federal
laws of Canada applicable in the Province of Oatari

Headings. Headings of Sections are inserted fovemwience of reference only and
do not affect the construction or interpretationtltése FIT Rules. References to
Sections means Sections of these FIT Rules, uatbsswise specified.

Liquidated Damages. By submitting an Applicatioqppiicants acknowledge and
agree that it would be extremely difficult and impticable to determine precisely
the amount of actual damages that would be suffleyeithe OPA and Ontario rate-
payers as result of an Applicant withdrawing frdra EIT Production Line or failing
to execute a FIT Contract in response to an Offetidd. Applicants submitting
Applications further acknowledge and agree thatlitheédated damages set forth in
these FIT Rules are a fair and reasonable appréiwimaf the amount of actual
damages that would be suffered by the OPA and @ntae-payers as a result of a
withdrawal from the FIT Production Line or a faduto execute a FIT Contract in
response to an Offer Notice, and does not constitytenalty.

No Strict Construction. Despite the fact that thE$E Rules were drafted by the
OPA'’s legal and other professional advisors, Agplis submitting Applications
acknowledge and agree that any doubt or ambignityé meaning, application or
enforceability of any term or provision in thesel FRRules shall not be construed
against the OPA in favour of the Applicant wheneipteting such term or
provision, by virtue of such fact.

Number and Gender. Unless the context otherwisainexy words importing the
singular include the plural and vice versa and wdrdporting gender include all
genders.

Severability. If any provision of these FIT Rulesits application to any Party or
circumstance is restricted, prohibited or unenfabde, the provision shall be
ineffective only to the extent of the restrictioprohibition or unenforceability
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without invalidating the remaining provisions ofefle FIT Rules and without
affecting its application to the other Party orcaimstances.

Statutory References. A reference to a statuteded all regulations and rules made
pursuant to the statute and, unless otherwisefgukdhe provisions of any statute,

regulation or rule which amends, supplements oremgules any such statute,
regulation or rule.

Time. Time is of the essence in the performancethaf Parties’ respective
obligations.

Time Periods. Unless otherwise specified, timequeriwithin or following which
any payment is to be made or act is to be doné Isbalalculated by excluding the
day on which the period commences and includingdtheon which the period ends
and by extending the period to the next Businessfbliowing if the last day of the
period is not a Business Day.

SECTION 13- PROGRAM LAUNCH

131

Applicable Definitions

Capitalized terms used in this Section 13 of tHeRuliles but not defined in Appendix 1 —
Standard Definitions have the meanings given tmthelow:

@)
(b)
(©)
(d)

(€)

(f)

@)

(h)
(i)

Access Rights Date has the meaning given to ieti6n 13.4(b)(ii).
Applicant Control Group has the meaning given io Bection 13.4(a)(ii).
COD Acceleration Days has the meaning given to §éction 13.4(b)(i).

Criteria Score means the total number of pointsrdeéto a Project in accordance
with Section 13.4(a).

Designated Equity Provider has the meaning givehimoSection 13.4(a)(iv).

GAAP means Canadian or U.S. generally accepteduatiog principles approved
or recommended from time to time by the Canadiastitite of Chartered

Accountants or the Financial Accounting StandardsrB, as applicable, or any
successor institutes, applied on a consistent basis

IFRS means the International Financial Reportirgn&ards, being the accounting
standards and interpretations adopted or recomrdefrden time to time by the
International Accounting Standards Board (IASB)amy successor organization,
applied on a consistent basis.

Launch Application has the meaning given to it @titon 13.2(a).

Major Equipment Component means, (i) with respeca wind power Project, the
tower, the gearbox or the wind turbine blades; \{ii)h respect to a solar (PV)
Project, the photovoltaic module (i.e. panel) @ tfverter; and (iii) with respect to
all other Projects, any single component of the €gaing Equipment the cost of
which is reasonably estimated to be more than 1D#tedotal cost of the Project.
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Nameplate Capacity means the rated, continuous-deagling capability net of
parasitic or station service loads, expressed in ki#Wa generating facility to
generate and deliver electricity at a given time.

REA-Exempt Project means a Project in respectkddality that is exempt from the
requirement to have a Renewable Energy Approvalchwtfor greater certainty,
includes Facilities that are exempt from such negmént by reason only that they
have those permits and approvals necessary to é&xefrpn the Renewable Energy
Approval.

Similar Facility means an electricity generationility, other than the Project, that
is located anywhere in the world, which (i) uses ame Renewable Fuel as the
Project, and (ii) has a Nameplate Capacity of astl25% of the proposed Contract
Capacity of the Project.

Tangible Net Worth means in respect of a Design&iguity Provider, at any time
and without duplication, an amount determined icoadance with GAAP (or IFRS,
if the Designated Equity Provider has adopted siahdard), and calculated as (a)
the aggregate book value of all assets, minush)aiggregate book value of all
liabilities, minus (c) the sum of any amounts shawmaccount of patents, patent
applications, service marks, industrial designgpydghts, trade marks and trade
names, and licenses, prepaid assets, goodwill laathar intangibles.

Application Requirements

(@)

(b)

(©)

Notwithstanding anything to the contrary in Sectébh(a) or otherwise in these FIT
Rules, all Applications (other than those in respddCapacity Allocation Exempt
Facilities) that meet all of the Project and Apation eligibility requirements set out
in Section 2 and Section 3 and are submitted taQRA within 60 days following
Program Launch (the “Launch Applications”) shall &#ssigned a Time Stamp in
accordance with the procedure set out in Sectios.13For greater certainty,
Applications in respect of Capacity Allocation Exarfracilities will be offered FIT
Contracts in accordance with Section 6.1(a).

Any Application submitted to the OPA within 60 dafpdlowing Program Launch
that does not meet all of the Project and Applisatligibility requirements set out
in Section 2 and Section 3 will be rejected in adaace with Section 4.2.

An Applicant may, notwithstanding Section 2.1(d)(vi submit a Launch
Application in respect of a generating facility tlisthe subject of a Standard Offer
Contract which has not achieved commercial operdtis defined in the applicable
Standard Offer Contract). Any such Applicant wile lequired to execute an
agreement in the Prescribed Form whereby the Agqmiiowvill repudiate and
terminate such Standard Offer Contract, and anyathpAssessments and
Connection Cost Agreements associated with thditfathiat is the subject of such
Standard Offer Contract. Other then the eligibiligguirement set out in Section
2.1(a)(viii), all other requirements of these FITI&s shall apply to such Launch
Applications.

13.3 Advanced RESOP FIT Amendment Option

(@)

Notwithstanding any other provisions of these FIlIleR, a party to a Standard Offer
Contract in respect of a generating facility undevelopment and for which a
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Certificate of Approval (Noise Emissions) has bemued by the Ontario Ministry
of the Environment (an “Advanced RESOP Party”) v eligible to request, no
later than 30 days after Program Launch, an amentdtoesuch Standard Offer
Contract as set out in this Section 13.3 (the “Aubesl RESOP FIT Amendment”).
In order to receive the Advanced RESOP FIT Amendmam Advanced RESOP
Party must submit a written request in the PreedridForm together with
supplementary documentation confirming its stasigm Advanced RESOP Party,
as well as providing financial security in the ambof $20 per kW of contract
capacity (as defined under the applicable Stan@dietr Contract) in the form of an
irrevocable and unconditional standby letter oflidressued by a financial institution
listed in either Schedule | or Il of the Bank A@ahada), or such other financial
institution having a minimum credit rating of (i)-Awith S&P, (i) A3 with
Moody's, (iii) A low with DBRS, or (iv) A with Fith IBCA, substantially in the
Prescribed Form. The OPA will provide Advanced RPSParties that deliver all
such requirements an Advanced RESOP FIT Amendrhabhias been executed by
the OPA no later than 40 days following Programnau The Advanced RESOP
Party will be required to countersign and returre thdvanced RESOP FIT
Amendment within 14 days of receiving it.

The Advanced RESOP FIT Amendment will include:

0] a substitution of the contract price (as definedaurthe applicable Standard
Offer Contract), replacing item 10 of the Stand&@tier Contract with
“12.1¢/kWh comprised of: a fixed portion of 9.6&Wh and an indexed
portion of 2.42 ¢/kKWh”;

(i) relief from the requirement under the Standard Offentract to share with
the OPA payments it may be able to obtain underet@ENERGY for
Renewable Power Program;

(iii) a requirement to maintain the completion and paréarce security provided
pursuant to Section 13.3(a), which will be returtethe Advanced RESOP
Party upon the achievement of commercial opergtendefined under the
Standard Offer Contract); and

(>iv) a requirement that the facility achieve commeroiaération no later than
December 31, 2010, with liquidated damages paydble each day
commercial operation is late, culminating in an revef default if
commercial operation is not achieved by Decembef311.

Where, in respect of a Launch Application, the Agait or the Project satisfies any
of the criteria set out below, the Applicant maglinle, along with the other
materials required pursuant to Section 3.1, evidastemonstrating that it satisfies
such criteria:

0] the Project is an REA-Exempt Project;

(i) the Applicant, any Person that Controls the Applicar any Person that is
Controlled by the Applicant (the “Applicant Conti@toup™), either owns or
has executed a fixed or guaranteed maximum pricgrac with an
equipment supplier, including an engineering-prement-construction
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(EPC) contractor or equipment manufacturer, to supgMajor Equipment
Component. In the case of solar (PV) and windpd®vejects, such Major
Equipment Component must have undergone, or wilehandergone prior
to delivery to the Applicant Control Group, any ook the Designated
Activities set out in the applicable Domestic Cont&rid in Exhibit D to

the FIT Contract. For the purposes of this sulim@cbwnership of the
Major Equipment Component means that (A) the ApgpitcControl Group
has taken delivery of the Major Equipment Comporienh the equipment
supplier, and (B) registered and beneficial titethe Major Equipment
Component has passed from the equipment supplier;

the Applicant Control Group has, or any three fiie employees of the
Applicant Control Group each have, successful égpee with planning

and developing one or more Similar Facilities. Bimilar Facility(ies) used

to support this requirement must have been developéeer circumstances
where the Applicant Control Group had, or the thiketime employees

each had, as applicable, primary responsibilitysfoch Similar Facility(ies),

either for planning and development or as desigiabn and

that any one Person that accounts for 15% or miotikeodirect or indirect
Economic Interest in the Applicant, or if applioablany one group of
Persons that together account for 15% or more efEtonomic Interest in
the Applicant (the “Designated Equity Provider(s)has an individual
Tangible Net Worth (or a collective Tangible Net o in the case of a
group of Designated Equity Providers), of $500 orermper kW of proposed
Contract Capacity at the end of the most rececalfigear.

(A) Financial Documentation. The Applicant must attach audited
balance sheet for the Designated Equity Provideifsgonformity
with GAAP (or IFRS if the Designated Equity Provides adopted
such standard), with respect to the most receculfigear, provided
that where the most recent fiscal year has endedtlean 90 days
prior to the Program Launch, the Applicant may sitbsuch
financial statements in respect of the previousafisyear.
Notwithstanding the foregoing, a Designated Eq®&itgvider who
is an individual shall be permitted to provide araudited balance
sheet or other financial documentation satisfactorythe OPA,
acting reasonably, demonstrating Tangible Net Wantstead of an
audited balance sheet, together with a statutociadsion of such
person stating that such unaudited balance sheather financial
documentation presents fairly, in all material ep, the Tangible
Net Worth of the Designated Equity Provider. Aledignated
Equity Provider(s) other than individuals, that dot provide
audited balance sheets, do not satisfy the reqaimesmof this
Section 13.4(a)(iv)(A).

(B) Calculation. The Applicant must attach a summargliring and
describing the calculation used to determine thagikde Net
Worth of Designated Equity Provider(s) pursuant $ection
13.4(a)(iv).

For each criteria set out in Section 13.4(a), whiae Applicant has provided
evidence satisfactory to the OPA, acting reasonahbt the Project satisfies such
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criteria, the Launch Application will be awardedegmoint, for a maximum possible
Criteria Score of four points.

All Applicants submitting a Launch Application shaiclude, along with the other
materials required pursuant to Section 3.1 andeuigence provided pursuant to
Section 13.4(a),

0] a number of days by which the Applicant is willitg reduce the time
between the Contract Date and the Milestone Date Gommercial
Operation from that which it would otherwise be enthe FIT Contract
(“COD Acceleration Days"”). The COD AccelerationyBashall be subject
to (A) a minimum of zero days, and (B) a maximun366 calendar days
plus 90 calendar days for each point awarded toPttmgect pursuant to
Section 13.4(a); and

(i) evidence of the date that (A) Access Rights werst facquired by the
Applicant Control Group, or (B) rights to the Sitere first acquired by the
Applicant Control Group, where such rights woulddgualified as Access
Rights had the FIT Program been in place at the tifthe “Access Rights
Date”). For greater certainty, such evidence may the same
documentation provided to satisfy the requiremenftSection 3.1(e), or
may include additional documentation where necgssar

13,5 Time Stamp Assignment

(@)

(b)

(©)

(d)

All Launch Applications will be assigned a Time @fain relative priority to one
another such that Launch Applications with more C&t2eleration Days shall be
assigned earlier Time Stamps than those Launchidsgtjpins with fewer COD
Acceleration Days. The Time Stamps assigned tbalhch Applications shall be
earlier in time than the Time Stamps assigned foliéations received following the
deadline for consideration in the first Transmiasivailability Test.

Where two or more Launch Applications propose thaenes number of COD
Acceleration Days, those Launch Applications wil bBssigned a Time Stamp in
relative priority to one another such that Laungiplications with a greater Criteria
Score shall be assigned an earlier Time Stamptties® Launch Applications with
a lower Criteria Score.

Where two or more Launch Applications propose thaenes number of COD

Acceleration Days and have the same Criteria Stloose Launch Applications will

be assigned a Time Stamp in relative priority t@ @mother such that Launch
Applications with an earlier Access Rights Datellsha assigned an earlier Time
Stamp than those Launch Applications with a latecess Rights Date.

In the event that two or more Launch Applicationspmse the same number of
COD Acceleration Days, have the same Criteria Semck have the same Access
Rights Date, their Time Stamps will be assignedelative priority to one another
by random draw.

13.6 MNR Site Release Projects

@)

Applicants that submit Launch Applications in restpef Projects whose Access
Rights are a result of a completed applicatiorht Ministry of Natural Resources
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(Ontario) for selection as an “Applicant of Recordi respect of all lands
comprising the Site, pursuant to such ministry’spliapble Site Release and
Development Review policies and procedures (“MNE Helease Projects”) may
be informed following the submission of such Laung&pplications that the
Applicant does not have priority to obtain “Applitaof Record” status with respect
to some or all of the lands comprising the Site.

(b) Where an Applicant in respect of an MNR Site Rede@moject is determined by the
Ministry of Natural Resources not to have priotibyobtain “Applicant of Record”
status with respect to some or all of the landsprtsimg the Site, the OPA will
inform the Applicant by notice. The Applicant miyen withdraw the Application
by providing notice to the OPA no later than 10 iBass Days following its receipt
of notice from the OPA. In such circumstances, @A will withdraw the
Application and return the Application Securitytt® Applicant within 10 Business
Days of receiving such request.

(©) Where a Launch Application in respect of an MNReSRelease Project has been
withdrawn in accordance with Section 13.6(b), theplicant may re-submit an
Application for which the Site is comprised of tedands for which it has priority to
obtain “Applicant of Record” status, and which wereviously part, but not all, of
the lands comprising the Site set out in the oagMNR Site Release Project (such
revised Project, a “Revised MNR Site Release Prjjed/here an Application in
respect of a Revised MNR Site Release Projecthimited within 30 days after the
return of the Application Security in respect of thssociated withdrawn MNR Site
Release Project, the Application in respect of sRavised MNR Site Release
Project will be assigned the Time Stamp originalbsigned to the Application in
respect of the withdrawn MNR Site Release Project.

Enhanced Transition Options

Projects that are 500 kW or smaller, for which glemerating equipment was purchased or
was in service by 11:59 p.m. on October 1, 2008, eigible to transition to the FIT
Program and will be deemed to have met the domestitent requirements, so long as a
request is made in the Prescribed Form by Nover@be2009. Applicants in respect of
Projects that have not achieved commercial operatiti be required to provide evidence
that the generating equipment was purchased byb@ctb, 2009. Further detail regarding
these transition options is available on the Websit at:
http://fit.powerauthority.on.ca/Storage/98/10768 Firansition_Options_FINAL.pdf.

Applicable Policies

(@) All Launch Applications specifying a number of CQizceleration Days greater
than zero that are offered a FIT Contract withoeing subjected to the Economic
Connection Test will be required to include thecsleterms and conditions set out
in Exhibit C of these FIT Rules as part of theifT FContract. All Launch
Applications that are not offered a FIT Contractiluafter being subjected to the
Economic Connection Test will not be required telide special terms and
conditions as part of their FIT Contract, but witeserve the Time Stamp issued in
accordance with Section 13.5.

(b) The Minimum Required Domestic Content Level for heln Applications that
specify COD Acceleration Days and are offered Fbinttacts that are subject to the
special terms and conditions set out in Exhibiskall be determined as though the
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FIT Contract was issued on December 24, 2009. Feater certainty, the Milestone
Date for Commercial Operation shall be determinehgithe actual date the FIT
Contract is issued.

Examples:

0] A wind power Project greater than 10 kW submitt®®® COD Acceleration
Days that has its FIT Contract issued on DecemBefP@09 — The Project
would have its Minimum Required Domestic Contenvéleset as though
the contract was issued on December 24, 2009, satitbagh the Milestone
Date for Commercial Operation was accordingly Demen81, 2011. This
date is calculated as December 24, 2009, plus §eaes (December 24,
2012), less 359 COD Acceleration Days. As suoh,Mimimum Required
Domestic Content Level would be 25%. The actualeione Date for
Commercial Operation would be January 4, 2012 utztled as the date the
FIT Contract is issued (December 28, 2009), pltsetlyears, less 359 COD
Acceleration Days.

(i) A solar (PV) Project greater than 10 kW submittitgt COD Acceleration
Days that has its FIT Contract issued on DecemBefP@09 — The Project
would have its Minimum Required Domestic Contenvéleset as though
the contract was issued on December 24, 2009, satitbagh the Milestone
Date for Commercial Operation was accordingly Demen81, 2010. This
date is calculated as December 24, 2009, plus §eaes (December 24,
2012), less 724 COD Acceleration Days. As suoh,Mimimum Required
Domestic Content Level would be 50%. The actualeione Date for
Commercial Operation would be January 4, 2011 utzted as the date the
FIT Contract is issued (December 28, 2009), pltsetlyears, less 724 COD
Acceleration Days.

Applicants are strongly cautioned against subngttimaunch Applications for

Projects that they are not prepared to developfféfred a FIT Contract. Despite
Section 6.1(d)(i), and given the damage that aifaito execute a FIT Contract
offered in respect of a Launch Application woulduga the FIT Program, where
Applicants receive an Offer Notice in respect dfaainch Application but the OPA
does not receive the executed FIT Contract and @Ggiop and Performance
Security from such Applicant within 10 Business Bay the Offer Notice, the OPA
shall be entitled to draw on the full amount of fqaplication Security as liquidated
damages and not as a penalty.

The OPA is anticipating a large number of Launcipligations. In order to ensure
that each Application receives full and proper dadgrstion, it may not be possible
for the OPA to achieve its target response times.
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EXHIBIT A — APPLICATION SECURITY (LETTER OF CREDIT FORM)

DATE OF ISSUE: ]

APPLICANT: [o]

BENEFICIARY: Ontario Power Authority and its perted assigns (“Beneficiary”)

AMOUNT: [e]

EXPIRY DATE: [o]

EXPIRY PLACE: Counters of the issuing financialtingion in Toronto, Ontario

CREDIT RATING: [Insert credit rating only if thedaer is not a financial institution
listed in either Schedule | or 1l of the Bank Act]

TYPE: Irrevocable and Unconditional Standby Lette€redit Number: ¢]
(the “Credit”)

The Credit is issued in connection with the Feed-dmiff Rules issued by the Ontario Power Authority
dated®, as amended (the “FIT Rules”) and the Applicatiated [Insert Date of Application] submitted
by [insert name of FIT Program Applicant] in respenhereto (the “Application”).

We hereby authorize the Beneficiary to draw onujisg 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 Applicant, as such term is defined in the Ridles, whose Application has been accepted by the
Beneficiary, [has failed to deliver the Completiamd Performance Security within 10 Business Days
of being notified by the Beneficiary that it hassheselected to enter into a FIT Contract,] or [has
failed to sign the FIT Contract within 10 Busin&ssys of the date on which the Applicant was given
the FIT Contract to sign,] or [has made a matenskepresentation in the Application,][has violated
the FIT Rules] or [has withdrawn their Applicatitlom the FIT Production Line] and therefore the
Beneficiary is entitled to draw upon the Credittire amount of the draft attached hereto. All
capitalized terms used in this certificate thatehawt been defined herein have the meanings adcribe
to them in the definitions appendix of the Feed-amiff Program Rules, effective as of the datehef t
Date of Issue stated above.” [as applicable]

Drafts drawn hereunder must bear the clause “Dnandter irrevocable and unconditional Standby Letter
of Credit No. p] issued by [Issuing Bank Name] dated [Issue Date].

Partial drawings are permitted.

This Credit will automatically extend for additidnasuccessive terms of one year each (each an
“Additional Term”), unless the undersigned providies Beneficiary with written notice, at least 6iyd
prior to the expiration date of the then curremtntethat it does not wish to extend this Credit &or

Additional Term.
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We engage with you that all drafts drawn under imandompliance with the terms of the Credit will be
duly honoured, if presented at the counters ofiftes Bank Name/Address] at or before [Expiry Time]
(EST) on [Expiry 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 adddebgethe ISP 98, shall be governed by the lawdhef 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 financiatitimson, acting reasonably. All fees incurred thet
issuing financial institution in relation to sudiarnsfer shall be at the Applicant's expense, bilréaof
the Applicant to pay such fees shall not resthetability of the Beneficiary to transfer the Ctedi

In the event of a transfer of this Credit as predidor above, the above name of the Beneficiary bveil
amended to another entity by way of an amendmemtdewithout the consent of the Applicant, and
upon receipt by [Issuing Bank Name] of the Benafigis dated and signed letter addressed to [Issuing
Bank Name] and completed as follows:

“We, the undersigned Beneficiary to [Issuing Bardknié¢] Letter of Credit No.e[|, hereby waive

all our rights under the Letter of Credit and regjuthat the current name and address of the
Beneficiary thereunder be amended to read [insamenand address of new Beneficiary]. We

have enclosed the original Letter of Credit andaallendments (if any) thereto. Please forward
the original Letter of Credit and all amendmentsfiy), including the current amendment to the

[new Beneficiary], care of the Applicant.”

[Issuing Bank Name]

By:

By:
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EXHIBIT B— FORM OF PRODUCTION LINE CONFIRMATION

[Name]
[Address]
[E-mail]

[Date]
Dear [Applicant]:
FIT Production Line Confirmation with respect to#lication #® (the “Application”)

Further to the attached Economic Test Notice, Yroject is eligible to enter the FIT Production duiif
you sign and return this “Production Line Confirioat to the OPA within 20 Business Days after the
date first set out above. For convenience, capalterms used but not defined in this Productimre
Confirmation have the meaning given to them in Fleed-in Tariff Program Rules in effect on the date
that the Application was submitted to the OntaibevEr Authority (the “FIT Rules”).

While your Project is in the FIT Production Linewill be an input into planning processes relatinghe
development of transmission and distribution assetd will be submitted to the Economic Connection
Test each time it is run for the region of the Rrog where your Project is located. Presentlig iun
every six months for each region. Following theofmmic Connection Test, if there are sufficient
connection resources to accommodate the conneofigour Project, the OPA will provide an Offer
Notice in accordance with the FIT Rules. If there aot sufficient connection resources to accomiteoda
the connection of your Project, you will receive Eeonomic Test Notice indicating one of the possibl
outcomes set out in Section 5.4(c) of the FIT Rules

By signing and returning this Production Line Comiation, you acknowledge and agree that the OPA
will retain your Application Security while your &ject is in the FIT Production Line, and that iragi|g
amounts of the Application Security will become-fisk” and may only be returned to you in accordanc
with circumstances set out in the FIT Rules. Wkder Project is in the FIT Production Line you mus
at your sole expense, ensure that the Applicatienufity is current, valid, enforceable and in an
acceptable form, including promptly providing regment security for any letter of credit (A) the
provider of which has given notice that it does wigh to extend the letter of credit for an additib
term, (B) which expires, terminates or fails, oases to be in full force and effect, (C) which is
disaffirmed, disclaimed, dishonoured, repudiatedejected in whole or in part by the provider oé th
letter of credit, or (D) the validity of which ihallenged by the provider of the letter of credit.

Your Application will retain the Time Stamp issuidit when it was submitted, and this will be ussd
the OPA to prioritize the future offer of any FlToracts on the basis of newly available connection
resources.

If after signing and returning this Production LiBenfirmation you withdraw your Project from theTF|
Production Line, fail to properly execute a FITnfract that is offered to you, or fail to renew you
Application Security, if applicable, you will foritesome or all of your Application Security as lidated
damages unless a particular exception set outanFiii Rules otherwise applies. It is solely your
responsibility to ensure that your Application dones to satisfy the eligibility requirements set
the FIT Rules and that your Project remains viable.

If you do not sign and return this Production Lienfirmation to the OPA within 20 Business Day®aft
the date first set out above, your Application Sigguwwvill be returned to you, your Project will be
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removed from the FIT Program and your Time Stamip lvé forfeited. You may reapply to the FIT
Program at any time subject to the FIT Rules ir@fht such time by submitting a new Applicatioonail
with the Application Fee and Application Securieguired at that time.

Any controversy or dispute arising out of or redgtito this Production Line Confirmation, includiitg
validity, existence, breach, termination, consiarcior application, or the rights, duties or obtigas of
any Party, shall be referred to and determinedrbigration before a single arbitrator in accordandth
the Arbitration Act, 1991 (Ontario).

The rules of interpretation set out in Section 1@ 4he FIT Rules shall apply to this Productioméi
Confirmation (with the necessary conforming chanpeing made for those rules to apply to this
Production Line Confirmation), along with the follsng additional rules of interpretation:

0] No amendment, supplement, modification, waivereomination of this Production Line
Confirmation and, unless otherwise specified, nosent or approval by any Party, shall
be binding unless executed in writing by the Paotige bound; and

(i) To the extent that there is any inconsistency betwibis Production Line Confirmation
and the FIT Rules, the FIT Rules shall prevail, tmmly to the extent of such
inconsistency.

Thank you for your participation in the FIT Prograri you have any questions about this Production
Line Confirmation or the FIT Program generally, gde visit the FIT Program Website at
fit.powerauthority.on.ca.

Yours very truly,

Signed,

Accepted and agreed to, this _ day of ,20

[APPLICANT]

By:

Name:
Title:
By:

Name:
Title:
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EXHIBIT C — FORM OF SPECIAL TERMS AND CONDITIONS
(LAUNCH APPLICATIONS)

Version 1.2A

SECTION 1 - SPECIAL CONDITIONS

11

1.2

Special Provisions

(@)

(b)

(©)

(d)

(€)

Section 1.2(a) of Exhibit A to the Agreement isatetl and replaced with the following
“The Milestone Date for Commercial Operation is tae that i® days following the
Contract Date.” [Note to Finalization: This bultet be filled in with the number of days
that the Milestone Date for Commercial Operatioruldohave followed the Contract
Date had no COD Acceleration Days been proposess the number of COD
Acceleration Days.]

Section 1.2(b) of Exhibit A to the Agreement isedetl and replaced with the following
“The NTP Response Date is the date tha idays following the Contract Date.” [Note
to Finalization: This bullet to be filled in witthé number of days that the NTP Response
Date would normally follow the Contract Date, lehe number of COD Acceleration
Days, provided that where the result is less thean,zhe number of days shall be zero.]

At the end of Section 10.1(g), the following serntis added: “For greater certainty, the
reference in this Section to the original Milest@ete for Commercial Operations means
the Milestone Date for Commercial Operation as atednby the Special Terms and
Conditions.”

The period at the end of Section 2.6(a)(v) is regdawith “; and”, and a new Section
2.6(a)(vi) is inserted as follows, “the Supplieshzid all liquidated damages due to the
OPA (if any), pursuant to Section 2.5(a) of thiségment.”

The letter “(a)” is inserted before the only pasmr in Section 9.5, and the following
Section 9.5(b) is added: “Subject to Section 9(@(d)f the OPA terminates this
Agreement as a result of the Supplier Event of Diefaet out in Section 9.1(j), the
Supplier shall not be liable to pay the OPA anwuilijgted damages pursuant to Section
2.5(a) and any liquidated damages so paid shaituened by the OPA to the Supplier
within 20 Business Days of a written request tosdpprovided that all Completion and
Performance Security the Supplier is required taviole to the OPA pursuant to Section
5.1 has been so provided.”

Milestone Date for Commercial Operation

Section 2.5 is deleted and replaced with the falgw

(@)

The Supplier acknowledges that time is of the asseo the OPA with respect to
attaining Commercial Operation of the Contract kgcby the Milestone Date for

Commercial Operation. The Parties agree that CanialéOperation shall be achieved
in a timely manner and by the Milestone Date fom@wercial Operation, failing which

the Supplier shall pay to the OPA within 10 Bussn&ays after receipt of an invoice
from the OPA and upon the submission of the cedié referred to in Section 2.6(a)(v),
as liguidated damages and not as a penalty, a Somrey equal to 0.25 Dollars per kW
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multiplied by the Contract Capacity for each cakanday after the Milestone Date for
Commercial Operation until Commercial Operatioadhieved.

The maximum time period that liquidated damage$ bbacalculated and payable under
Section 2.5(a) by the Supplier for failure to méde Milestone Date for Commercial
Operation shall be® days. [Note to Finalization: This bullet to bdéd in with the
number of proposed COD Acceleration Days.]

The Supplier acknowledges that even if the Contraatility has not achieved

Commercial Operation by the Milestone Date for Caruial Operation, the Term shall
nevertheless expire on the day before the twentiefbrtieth (as applicable) anniversary
date of the Milestone Date for Commercial Operatpursuant to Section 8.1.
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EXHIBIT D — FORM OF SPECIAL TERMS AND CONDITIONS

(CAPACITY ALLOCATION EXEMPT FACILITIES WITH AN ACCE  LERATED MILESTONE

DATE FOR COMMERCIAL OPERATION)

Version 1.2B

SECTION 1 - SPECIAL CONDITIONS

11

1.2

Special Provisions

(@)

(b)

(©)

(d)

(e)

Section 1.2(a) of Exhibit A to the Agreement isatetl and replaced with the following
“The Milestone Date for Commercial Operatior®is’ [Note to Finalization: This bullet
to be filled in with December 31, 2010 for solaVJAProjects or December 31, 2011 for
wind power Projects.]

Section 1.2(b) of Exhibit A to the Agreement isedetl and replaced with the following
“The NTP Response Date is the date that is O dalgsving the Contract Date.”

At the end of Section 10.1(g), the following serntis added: “For greater certainty, the
reference in this Section to the original Milest@ete for Commercial Operations means
the Milestone Date for Commercial Operation as atednby the Special Terms and
Conditions.”

The period at the end of Section 2.6(a)(v) is regdawith “; and”, and a new Section
2.6(a)(vi) is inserted as follows, “the Supplieshzid all liquidated damages due to the
OPA (if any), pursuant to Section 2.5(a) of thiségment.”

The letter “(a)” is inserted before the only paggr in Section 9.5, and the following
Section 9.5(b) is added: “Subject to Section 9(@(d)f the OPA terminates this
Agreement as a result of the Supplier Event of Diefaet out in Section 9.1(j), the
Supplier shall not be liable to pay the OPA anwilijgted damages pursuant to Section
2.5(a) and any liquidated damages so paid shaituened by the OPA to the Supplier
within 20 Business Days of a written request tosdpprovided that all Completion and
Performance Security the Supplier is required taviole to the OPA pursuant to Section
5.1 has been so provided.”

Milestone Date for Commercial Operation

Section 2.5 is deleted and replaced with the faligw

(@)

The Supplier acknowledges that time is of the asseo the OPA with respect to
attaining Commercial Operation of the Contract kgcby the Milestone Date for
Commercial Operation. The Parties agree that Canialéperation shall be achieved
in a timely manner and by the Milestone Date fom@wercial Operation, failing which
the Supplier shall pay to the OPA within 10 Bussn&ays after receipt of an invoice
from the OPA and upon the submission of the cedié referred to in Section 2.6(a)(v),
as liguidated damages and not as a penalty, a Somrey equal to 0.25 Dollars per kW
multiplied by the Contract Capacity for each caknday after the Milestone Date for
Commercial Operation until Commercial Operatioadhieved.
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(b) The maximum time period that liquidated damaged bbacalculated and payable under
Section 2.5(a) by the Supplier for failure to méde Milestone Date for Commercial
Operation shall b® days. [Note to Finalization: This bullet to bedefd in with 180 days
for solar (PV) Projects and 545 days for wind pofRmajects.]

The Supplier acknowledges that even if the Contfacility has not achieved Commercial Operation by

the Milestone Date for Commercial Operation, thenTshall nevertheless expire on the day before the
twentieth or fortieth (as applicable) anniversaagedof the Milestone Date for Commercial Operation,

pursuant to Section 8.1.
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