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FIT CONTRACT

GENERAL TERMS AND CONDITIONS

ARTICLE 1
DEFINITIONS AND RULES OF INTERPRETATION

1.1 Definitions

In addition to the terms defined elsewhere in this Agregéntapitalized terms shall have the meanings
given to them in the attached Appendix — Standard Definitions

1.2 Headings and Table of Contents

The inclusion of headings and a table of contents in thisekgent are for convenience of reference only
and shall not affect the construction or interpretationhaf Agreement. Unless otherwise indicated,
references to Articles, Sections and Exhibits afereaces to Articles, Sections and Exhibits in this
Agreement.

1.3 Gender and Number

In this Agreement, unless the context otherwise requivesds importing the singular include the plural
and vice versa and words importing gender include all gender

14 Currency

Except where otherwise expressly provided, all amounts irAtiieement are stated, and shall be paid,
in Dollars and Cents, and shall be rounded to the ne@sedt

1.5 Time Periods

Unless otherwise specified, time periods within or follggwvhich any payment is to be made or act is to
be done, shall be calculated by excluding the day on wh&périod commences and including the day
on which the period ends and by extending the period to theBaosktess Day following if the last day
of the period is not a Business Day.

1.6 Statutory References

A reference to a statute includes all regulations aneésrmade pursuant to the statute and, unless
otherwise specified, the provisions of any statute, régualeor rule which amends, supplements or
supersedes any such statute, regulation or rule.

1.7 IESO Market Rules

In the event of any conflict or inconsistency with the IE$farket Rules and the terms of this
Agreement, the IESO Market Rules shall govern to the extfesuch conflict or inconsistency. To the
extent that there is a change in the IESO Market Rulésvimnot published by the IESO in its approved
form 30 days prior to the Contract Date, which such chdwagethe effect of materially affecting the
Supplier's Economics, then:



(@)

(b)

()

(d)

(e)

(f)
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either Party may, within 15 days following the date suchraiment is published by the
IESO in its approved form, notify the other Party thahstltange materially affects the
Supplier's Economics (aMaterial IESO Market Rule Amendment”). For greater
certainty, if a Party does not provide notice within 15 dipf®wing the date such
amendment is published by the IESO in its approved form, then sughdPall not be
entitled to any amendments to this Agreement as a ressiiadf IESO Market Rule
amendment;

the Supplier shall, within 60 days following the date of anjicrosent pursuant to
Section 1.7(a), provide to the OPA all such informatiomay be required or otherwise
requested by the OPA to assess the impact of such iMatESO Market Rule
Amendment on the Supplier's Economics;

the OPA shall, within 60 days following receipt of all infation required to be
provided by the Supplier and those Other Suppliers that angredqto provide
information pursuant to Section 1.7(b) of their respectiie@dntracts, but in any event
no later than 120 days following receipt of all informatiequired to be provided by the
Supplier, either:

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

(i) propose amendments to this Agreement and the respective agtsevh any
Other Suppliers that are so affected, on the basis thiatssnendments together
with the change in the IESO Market Rules will substagtiaflect the Supplier's
Economics as contemplated hereunder and, at the OPA’stisctbat of such
Other Suppliers, prior to the introduction of such changehenlESO Market
Rules;

if by the date that is 60 days following the date that@R makes a determination or
proposes amendments in accordance with Section 1.7 @pplisable, the Parties do not
agree to the amendments proposed pursuant to Section bi7@), not agree as to
whether an IESO Market Rule amendment is a Material IE@&€ket Rule Amendment,
as applicable, then the Parties and, at the OPA’s discrsetich Other Suppliers who are
so affected, that are required by the OPA to partiejpahall engage in good faith
negotiations to reach agreement;

if by the date that is 120 days following the date thatQR& makes a determination or
proposes amendments in accordance with Section 1.7(c), &sabfglthe Parties fail to
reach agreement on the amendments described in Sectioh dr.d@ not agree as to
whether an IESO Market Rule amendment is a Material IE@&€ket Rule Amendment,
as applicable, the matter shall be determined by mandaorinding arbitration, from
which there shall be no appeal, with such arbitration(¥)et@onducted in accordance
with the procedures set out in Exhibit E. However, if the Supfaits to participate in
such arbitration, the Supplier acknowledges that it waivesglts to participate in such
arbitration, which shall nevertheless proceed, and the Sugblal be bound by the
award of the Arbitration Panel; and

this Section 1.7 shall not apply to the circumstances ssiedein Section 2.10 or in
respect of the establishment of any Future ContractéeRroducts.
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1.8 Invalidity, Unenforceability or Inapplicability of Provision s

In the event that a court of competent jurisdiction deteemithat any provision of this Agreement is
invalid, inapplicable or unenforceable, then either Party pr@pose, by notice to the other Party, a
replacement provision, and the OPA and the Supplier and, &RAé&s discretion, those Other Suppliers
that are required by the OPA to participate shall engaggood faith negotiations to replace such
provision with a valid, enforceable and applicable provisiongtt@omic effect of which substantially
reflects that of the invalid, unenforceable or inapplicgiotesision which it replaces (th&Replacement
Provision(s)’). If the Parties are unable to agree on the Replanefrovisions within 30 days after the
commencement of negotiations under this Section 1.8 then thlacRemnt Provision(s) shall be
determined by mandatory and binding arbitration from which tiséadl be no appeal, with such
arbitration(s) to be conducted in accordance with the proesdiet out in Exhibit E. However, if the
Supplier fails to participate in such arbitration, the Supm@igtnowledges that it waives its right to
participate in such arbitration, which shall nevertheless pohcaand the Supplier shall be bound by the
award of the Arbitration Panel and the subsequent amendnoetfiis tAgreement made by the OPA to
implement such award of the Arbitration Panel. This 8acti8 shall not apply to the circumstances
addressed in Section 2.10.

1.9 Entire Agreement

(a) This Agreement constitutes the entire agreement betiveeiRarties pertaining to the
subject matter of this Agreement. There are no warsrtanditions or representations
(including any that may be implied by statute) and theeeno agreements in connection
with the subject matter of this Agreement, except as ety set forth or referred to in
this Agreement. No reliance is placed on any warraefyesentation, opinion, advice or
assertion of fact made by a Party to this Agreements dRepresentatives, to the other
Party to this Agreement, or its Representatives, exicefite extent that the same has
been reduced to writing and included as a term of thiedment.

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

1.10 Waiver, Amendment

Except as expressly provided in this Agreement, no waiver of awspn of this Agreement shall be
binding unless executed in writing by the Party to be bounehlgeand no amendment of any provision
of this Agreement shall be binding unless executedritingg by both Parties to this Agreement. No
waiver of any provision of this Agreement shall constituteaaser of any other provision nor shall any
waiver of any provision of this Agreement constitute a comignuvaiver or operate as a waiver of, or
estoppel with respect to, any subsequent failure to gorapless otherwise expressly provided.

1.11 Governing Law

This Agreement shall be governed by and construed in acm®daith the laws of the Province of
Ontario and the federal laws of Canada applicable inttnvri®e of Ontario.

1.12 Preparation of Agreement

Notwithstanding the fact that this Agreement was drafipdhe OPA’'s legal and other professional
advisors, the Parties acknowledge and agree that any doubbigudynin the meaning, application or
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enforceability of any term or provision of this Agreementlshat be construed or interpreted against the
OPA or in favour of the Supplier when interpreting such termprovision, by virtue of such fact.

1.13 Exhibits

Each of the exhibits set out in item @@ the FIT Contract Cover Page are referenced in andfart of
this Agreement.

ARTICLE 2
DEVELOPMENT AND OPERATION OF THE FACILITY

2.1 Design and Construction of the Facility

(@) The Supplier shall design and build the Contract Facilitygu&ood Engineering and
Operating Practices and meeting all relevant requiresmeinthe IESO Market Rules,
Distribution System Code, Transmission System Code, the Cammekgreement, in
each case, as applicable, and all other Laws and RiegslaThe Supplier shall ensure
that the Facility is designed, engineered and constructeget@te in accordance with the
requirements of this Agreement.

(b) The Supplier shall at no time after the date of this Agesgrmodify, vary or amend in
any material respect any of the features or spedticaitof the Contract Facility or the
Facility as outlined in the Application or the FIT Contr&vover Page (including for
greater certainty, the Site) or make any change as teattibty’s status as a Registered
Facility (a “Contract Facility Amendment”), without first notifying the OPA in writing
and obtaining the OPA’s consent in writing, which consall not be unreasonably
withheld. For the purpose of this Section 2.1(b), it shallb@otinreasonable for the OPA
to withhold its consent to any modification, variation oreaadment which would, or
would be likely to,

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

(i) increase the Gross Nameplate Capacity of the Faalityotherwise cause
Electricity generated by another facility to affect thacility’'s meter reading,
until such time as the Supplier and the OPA agree, actiagpnably, on any
changes to the metering configuration or Exhibit B thatn@eessary to ensure
that payments under this Agreement reflect only Deliveredtttity from the
Contract Facility prior to any such Contract Faciimendment; or

(iir) increase the Gross Nameplate Capacity of the Faailtl that a lower Contract
Price would have applied to the Contract Facility iftheg time of the original
Application, the Contract Facility had an increased Cahtr&apacity
corresponding to such increased Gross Nameplate Capacit

(©) Notwithstanding Section 2.1(b), prior to the Supplier delivesm TP Request pursuant
to Section 2.4, the Supplier may, on a single occasion, elesdiece the Contract
Capacity to a lower amount by giving notice to the OPA, provitdhed such lower
amount is no less than 75% of the original Contract Cgpdtithe Supplier provides
such notice, the Contract Capacity shall be reduced tower amount. The OPA shall
have no obligation to consent to a request to alter dmer&ct Capacity other than as set
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out in this Section 2.1(c). Any such reduction in ContragaCity shall only affect the
amount of Completion and Performance Security thatgsired to be provided to the
OPA after the date of the request for such reduction.

Where the Facility is a Capacity Allocation Exempt kggciand the applicable LDC has
sought direction from the OEB prior to connecting such Capadibcation Exempt
Facility in accordance with Section 6.2.8B of the DistiitnutSystem Code, then prior to
delivering an NTP Request and notwithstanding anything in tlgseéiment to the
contrary, a Supplier may terminate this Agreement by progidiotice to the OPA,
without any costs or payments of any kind to either Panyl all Completion and
Performance Security shall be returned or refunded (as alplgljco the Supplier within
10 Business Days of such notice.

Where the Facility is not a Capacity Allocation Exemptilig, and the Supplier
receives from a Transmitter or an LDC, written estamaof the Supplier's Network
Upgrade Costs, Transmitter Connection Costs or LDC CaoneCosts, as applicable,
that are substantially more than the costs that woag been reasonably foreseeable by
a prudent Supplier taking Commercially Reasonable Efforesstonate such costs, the
Supplier may, within 10 Business Days of receiving any suctienrestimate, submit a
written request to the OPA to terminate this Agreemdiite OPA shall, acting
reasonably, within 15 Business Days of any such requdsty eit

0] approve the request, in which case this Agreement shaérbenated without
any costs or payments of any kind to either Party, ahCainpletion and
Performance Security shall be returned or refunded (ascalplg) to the
Supplier within 10 Business Days of such notice; or

(i) deny the request, in which case the Supplier may contirder tims Agreement,
terminate this Agreement in accordance with Section R.4(aequest a Senior
Conference pursuant to the terms of Section 15.1.

Additional Development and Construction Covenants

(@)

(b)

()

The Supplier agrees that the Facility shall be locatethé Province of Ontario. The
Supplier agrees that the Facility shall have a Connectmint Ris set out in the
Application and shall affect supply or demand on the IESOuGled Grid, a
Distribution System or a Host Facility, as applicable.

The Supplier shall provide, at its expense, separate meaedsancillary metering and
monitoring equipment as more specifically set out inapplicable type of Exhibit B
identified as the metering and settlement exhibit in resgabe Contract Facility on the
FIT Contract Cover Page.

The Supplier shall have a Metering Plan in the Presciffleech approved by the OPA
and shall deliver a copy to the OPA for its approvalater than 90 days prior to the
Milestone Date for Commercial Operation. The OPA staliew the Metering Plan
submitted by the Supplier and to either approve the MeteringoPfrovide the Supplier
with its comments within 30 days after receipt. The OMAIlls when considering
whether to approve the Metering Plan, have regard to thesgriEity matters in the

Metering Plan that have received IESO or LDC approvagpmaicable. If, within 15

days after the OPA has delivered its comments on the iMgtetan to the Supplier, the
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(d)

(e)

(f)
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Parties are not able to agree on the final terms oMéiering Plan, the Parties shall
submit the matter for determination by an Independent Engexgered upon by the
Parties, acting reasonably, whose determination on the tefhe Metering Plan shall
be final and binding on the Parties (and from whose detetiminghere shall be no
recourse to the dispute resolution provisions of this Agreement)

The Supplier will provide the OPA with a commissioning repartall revenue meter(s)
referenced in the Metering Plan prior to any use of metered fdatthe purposes
expressed in Section 2.6. The OPA retains the right to, adiny time during the Term,
on reasonable notice to the Supplier and during normal business, ltke metering
equipment to confirm the accuracy of the Metering Pi&amgd the meter data of the
Facility to confirm the accuracy of such data. The Supglail not make any material
changes to the Metering Plan following approval by the OPAebermination by the
Independent Engineer (as applicable) without the prior writtenogppof the OPA,
acting reasonably.

The Supplier shall provide, at its expense, all power systeanponents on the Supplier’s
side of the Connection Point, including all transformation,tcdwig and auxiliary
equipment, such as synchronizing and protection and cosfdpment, pursuant to
Laws and Regulations and any requirements deemed necdsgattye IESO, the
Transmitter, the LDC or the Host Facility, as applicablem time to time to protect the
safety and security of the IESO-Controlled Grid, the DistrdmuBystem, each of their
customers and the Host Facility, each as the case mayhe Supplier shall install
protective equipment to protect its own personnel, propemy, equipment from
variations in frequency and voltage or from temporary delie¢ other than three-phase
power, whether caused by the Facility or otherwise.

Where the FIT Contract Cover Page identifies the Renewaldt &f the Contract

Facility as windpower or solar (PV), the Supplier shall dgwehnd construct the

Contract Facility such that the Domestic Content Lesetqual to or greater than the
Minimum Required Domestic Content Level.

Connection Assessments, Connection Costs and Network Upge Costs

(@)

(b)

()

The Supplier shall arrange, at its sole expense, féfaaility connection requirements in
accordance with Laws and Regulations to permit the dgliwkeDelivered Electricity to
the Connection Point.

All Connection Costs shall be for the account of the Supplret, as applicable, the
Transmitter and/or LDC with which the Supplier has agemhconnection of the Facility
pursuant to the Connection Agreement, the Distribution Sys@wde and the
Transmission System Code, as applicable. The Supplier acldgeslethat the
responsibility for any Network Upgrade Costs associatéd the connection of the
Facility shall be allocated as set forth in the fsttion System Code and Transmission
System Code.

Where the Facility is not a Capacity Allocation Exematikty,

() the Supplier shall not apply for any Impact Assessmentsespect of the
Contract Facility until after the Impact Assessmatmdriy Start Time;
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the OPA shall not issue to any Other Supplier that is affarEIT Contract after
this Agreement was offered an Impact Assessmentifyriiart Time before the
Impact Assessment Priority Stop Time under this Agre¢naad

the Supplier acknowledges that if it applies for any requinggiatt Assessment
after the Impact Assessment Priority Stop Time, Otheppfers that were
offered a FIT Contract after the Supplier may haveadyepplied for an Impact
Assessment, which may have cost and resource avajahiplications for the

Supplier.

2.4 Notice to Proceed

(@)

(b)

Until the OPA issues Notice to Proceed to the Supplret,the Supplier has provided to
the OPA the Incremental NTP Security in accordance 8#ttion 2.4(g), the OPA may
terminate this Agreement in its sole and absolute discrétonotice to the Supplier.

Until the OPA issues Notice to Proceed to the Suppher Supplier may terminate this
Agreement in its sole and absolute discretion by notidegt@PA.

(i)

(ii)

If the OPA terminates this Agreement in accordancd \Biection 2.4(a), the
Supplier shall, within 30 days of such termination, providthe&oOPA a written
statement documenting the Pre-Construction Development @ostsed prior
to the Termination Date. The OPA shall, within 30 9l@f receiving such
statement from the Supplier, pay to the Supplier as the sdlex@lusive remedy
for terminating this Agreement in accordance with 8egtion 2.4(a), an amount
equal to the Pre-Construction Development Costs set audh statement, as
confirmed by the OPA, acting reasonably, and in any case tbherarshall not
exceed the Pre-Construction Liability Limit. For greatertainty, the Supplier
acknowledges that any costs it may incur in excess ofPtieeConstruction
Liability Limit prior to the issuance of Notice to Pemd and the subsequent
receipt by the OPA of the Incremental NTP Security are ékelusive
responsibility of the Supplier and shall not be includeainy such payment.

If the Supplier terminates this Agreement in accordavitte Section 2.4(a), then
notwithstanding Section 9.5, as the OPA’s sole and exclusivedyefor such
termination, the Supplier shall pay as liquidated damagdsnot as a penalty, a
sum equivalent to the amount of all Completion and PerfocmaSecurity
required to be provided by the Supplier as of the date of sunmggion.

The OPA shall not issue Notice to Proceed in accaslavith this Section 2.4 until the
Supplier provides the OPA with an NTP Request in the RbestForm and provided
such NTP Request is complete in all respects. An R€Ruest shall not be complete
unless it includes all of the following (th&ITP Pre-requisites):

(i)

(ii)

documentation of the completed Renewable Energy Approval, ifcapid, and
any other equivalent environmental and site plan approvaleramifs necessary
for the construction of the Contract Facility to commence

a completed financing plan in the Prescribed Forningjstll sources of equity or
debt financing for the development of the Contract Facdiltyng with signed
commitment letters from sources of financing represertoitpctively at least
50% of the expected development costs, stating their agneemerinciple to



()

(d)

(e)
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provide the necessary financing, which commitment(s) maypbditional on the
issuance of Notice to Proceed (therfancing Plan’);

(iir) a plan in the Prescribed Form setting out how the Suppliends to meet the
Minimum Required Domestic Content Level (thedmestic Content Plari);
and

(iv) documentation of the time and date of application for,taaccompletion of, all
Impact Assessments required by the Distribution System Cadethe
Transmission System Code, as applicable.

The Supplier must provide the OPA with a completed NTP Rstque later than six
months prior to the Milestone Date for Commercial Operatidyotwithstanding the
foregoing, where the Contract Facility is a Capacity edlion Exempt Facility, the
Supplier must provide the OPA with a completed NTP Requestaten than the
Milestone Date for Commercial Operation. For greagstainty, in the event that this
Agreement is terminated in accordance with Section 8.2 aesult of the Supplier's
failure to comply with the obligation in this Section 2)4¢be sole and exclusive remedy
of the OPA in such circumstance shall be its entitlgnte retain the Initial Security
pursuant to Section 9.2(d)(i).

If the OPA determines, acting reasonably, that an NTRi&#ds incomplete, the OPA
will notify the Supplier providing particulars in respect of ttieficiencies in such

documentation within 10 Business Days following the OPA’s readiphe Supplier's

NTP Request.

If the Contract Facility is an Automatic NTP Facility identified on the FIT Contract
Cover Page, the OPA shall either terminate this Agraemmeaccordance with Section
2.4(a) or issue Notice to Proceed to the Supplier no lzert0 Business Days following
the OPA's receipt of the Supplier's completed NTP Request.

If the Contract Facility is not an Automatic NTP Fagilithe OPA shall be required to
either issue Notice to Proceed, deliver an NTP Ddfédaice to the Supplier, or
terminate this Agreement in accordance with Sectid(a®. by the later of (A) the NTP
Response Date and (B) 10 Business Days following the Ofeé&pt of the Supplier’s
completed NTP Request.

0] If the OPA provides the Supplier with an NTP Deferral Notioc accordance
with this Section 2.4(f), the Pre-Construction Liability Lirehall increase by the
NTP Daily Delay Amount for each day following the issuaraf the NTP
Deferral Notice until the OPA either issues Noticd’toceed or terminates this
Agreement in accordance with Section 2.4(a).

(i) The OPA shall be required to either issue Notice wc&ad or terminate this
Agreement in accordance with Section 2.4(a) no later36&rdays following its
delivery of an NTP Deferral Notice.

(iir) Where the OPA has issued an NTP Deferral Notice,MHestone Date for
Commercial Operation shall be extended on a day-for-dag basiesponding to
the number of days following the issuance of the NTP [Defé&fotice up to and
including the day on which Notice to Proceed is issued“EP Delay’) or
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shall otherwise be extended by such longer reasonable pertideodirectly
resulting from the NTP Delay.

Notwithstanding Section 10.1, the OPA’s requirement to resporad completed NTP
Request pursuant to this Section 2.4(f) shall not bendgte by an event of Force
Majeure described in Section 10.3(f).

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

25 Milestone Date for Commercial Operation

The Supplier acknowledges that time is of the essence toRAewiih respect to attaining Commercial
Operation of the Contract Facility by the Milestone DateGommercial Operation set out in Exhibit A.
The Parties agree that Commercial Operation shaicheved in a timely manner and by the Milestone
Date for Commercial Operation. The Supplier acknowledgesetrat if the Contract Facility has not
achieved Commercial Operation by the Milestone Date for r@ential Operation, the Term shall
nevertheless expire on the day before the twentieth detfoenniversary (as applicable) of the Milestone
Date for Commercial Operation, pursuant to Section 8.1.

2.6 Requirements for Commercial Operation

(a) The Contract Facility will be deemed to have achiev@drimercial Operation” at the
point in time when, as subsequently confirmed by the OPA written notice to the
Supplier as described in Section 2.6(c):

0] the OPA has issued Notice to Proceed to the SuppliergnirsuSection 2.4;

(i) the OPA has received the Metering Plan in the Prescrib®ah, and has
approved it, acting reasonably;

(iir) the OPA has received a single line electrical drawing widiehtifies the as-built
Connection Point, clearly showing area transmission aridbdison facilities,
including the transformer station(s) that is electiyoaosest to the Facility;

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

(A) the Contract Facilty has been completed in all mdtemspects,
excepting punch list items that do not materially and ahemaffect the
ability of the Contract Facility to operate in accorda with this
Agreement and the up to 10% allowance in Contract Capactigusen
Section 2.6(a)(iv)(C);

(B) the Connection Point of the Contract Facility is that sgtam the FIT
Contract Cover Page; and

©) the Contract Facility has been constructed, connectednssioned and
synchronized to the IESO-Controlled Grid, a Distributiont&ysor a
Host Facility, as applicable, such that at least 90%hef Contract
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Capacity is available to Deliver Electricity in congpice with Good
Engineering and Operating Practices and Laws and Regu|adihs

(V) the OPA has received a certificate addressed to it thenSupplier in the form
set out in Exhibit F with respect to the Commercial O@maof the Contract
Facility, together with such documentation required tgpimided under such
form to the OPA.

The OPA or its Representative shall be entitled,hat ®PA’s option, to attend any
performance and generation test(s) for purposes of Seci(a)@:)(C) and the Supplier
shall provide to the OPA confirmation in writing of the itng of such test(s) at least
seven days in advance.

The OPA shall notify the Supplier in writing within 10 Busss Days following receipt

of all of the documentation required by Section 2.6(apashether such documentation
is acceptable to the OPA, acting reasonably. If the OP#rmees that such

documentation is not acceptable, the OPA shall provide to the iSupphsonable

particulars in respect of the deficiencies in such doctatien.

If the Contract Facility has achieved Commercial Operatiotier Section 2.6(a) where
less than one hundred percent (100%) of the Contract @apmaavailable to Deliver
Electricity, the Supplier shall, on or before the date twhie one year after the
Commercial Operation Date provide the OPA with an |IE CGeaté stating that one
hundred percent (100%) of the Contract Capacity is dlaiteo Deliver Electricity in
compliance with Good Engineering and Operating Practices and bnd Regulations,
failing which the Contract Capacity shall be reduceth&highest amount of capacity,
which for greater certainty shall not exceed the GattrCapacity, that has been
demonstrated to be available as of such date.

Operation Covenants

(@)

(b)

()

The Supplier shall own or lease the Facility during the Tand shall operate and
maintain the Facility during the Term using Good Engineering@melating Practices,
and meeting all applicable requirements of the IESO Makdes, the Distribution

System Code, the Transmission System Code, the Connectioamdgre each as may
be applicable, and all other Laws and Regulations.

The Supplier shall connect the Facility exclusively to tlear@ction Point. For greater
certainty, the Supplier shall deliver all Delivered Eliety through the Connection
Point.

The Supplier covenants and agrees that the Facility shalitiioe any sources or fuels
other than the Renewable Fuel(s) identified on the FITir@onCover Page.

Insurance Covenants

(@)

The Supplier shall put in effect and maintain, or cawseadntractors, where appropriate,
to maintain, from the commencement of the construction oCum@ract Facility to the

expiry of the Term, at its own cost and expense, el necessary and appropriate
insurance that a prudent Person in the business of dewglmpihoperating the Contract
Facility would maintain including policies for “all-riskiroperty insurance covering not
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less than the full replacement value of the Contramtiliy, equipment breakdown
insurance, commercial general liability insurance and enmental impairment liability

insurance. Any such policies must (i) for any propengurance, contain a waiver of
subrogation in favour of the Indemnitees and (ii) for any ligbihsurance, include the
Indemnitees as additional insureds with respect to lighdrising in the course of
performance of the obligations under, or otherwise in cororeetith, this Agreement, in

which case the policy shall be non-contributing and primatk vespect to coverage in
favour of the Indemnitees.

Upon the request of the OPA, the Supplier will provide the ORA & copy of each
insurance policy, to be furnished within 10 Business Days of gtlest being made by
the OPA.

If the Supplier is subject to th&forkplace Safety and Insurance Act, 1997 (Ontario), it
shall submit a valid clearance certificate of Workpl&edety and Insurance Act coverage
to the OPA prior to the commencement of construction ofGbatract Facility. In
addition, the Supplier shall, from time to time at the esjuof the OPA, provide
additional Workplace Safety and Insurance Act clearaecificates. The Supplier shall
pay when due, and shall ensure that each of its cootssahd subcontractors pays when
due, all amounts required to be paid by it and its cotdrs and subcontractors, from
time to time from the commencement of construction of ther@onFacility, under the
Workplace Safety and Insurance Act, 1997 (Ontario), failing which the OPA has the
right, in addition to and not in substitution for any othehtrig may have pursuant to this
Agreement or otherwise at law or in equity, to pathWorkplace Safety and Insurance
Board any amount due pursuant to Werkplace Safety and Insurance Act, 1997
(Ontario) and unpaid by the Supplier or its contractos subcontractors and to deduct
such amount from any amount due and owing from time te toxrthe Supplier pursuant
to this Agreement together with all costs incurred byQR& in connection therewith.

Compliance with Laws and Regulations and Registration wh the IESO

(@)

(b)

()

The OPA and the Supplier shall each comply, in all matesspects, with all Laws and
Regulations required to perform or comply with thespextive obligations under this
Agreement.

The OPA and the Supplier shall each furnish, in a timednmar, information to
Governmental Authorities and shall each obtain and maintaigood standing any
licence, permit, certificate, registration, authadtica consent or approval of any
Governmental Authority required to perform or comply wvihikir respective obligations
under this Agreement, including such licencing as is redjnyethe OEB.

Unless required by Laws and Regulations, participatiorthiey Supplier as a Market
Participant and registration of the Facility with the IES@ptional. If the IESO requires
or the Supplier chooses such participation and/or registration:

0] the settlement of Market Settlement Charges shallgkae directly between the
“Metered Market Participant” and the IESO, and any saosturred by the
Supplier pursuant to the IESO Market Rules in respedti®itgreement shall be
the sole responsibility of the Supplier; and
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(i) the Supplier shall meet all applicable Facility registratr@guirements as
specified in the IESO Market Rules.

2.10 Environmental Attributes

(@) The Supplier hereby transfers and assigns to, or tocthatdransfer or assignment is not
permitted, holds in trust for, the OPA who thereafterlskabject to Section 2.10(d),
retain, all rights, title, and interest in all Environrt@nAttributes associated with the
Contract Facility during the Term of this Agreement. lgoeater certainty, where the
Contract Facility is an Incremental Project and Environalefttributes are created and
allocated or credited with respect to the Facility, tbguirements of this Section 2.10
shall apply only to that portion of such Environmental Attdsutorresponding to the
Incremental Project Ratio.

(b) The Supplier shall from time to time, upon written directairthe OPA, take all such
actions and do all such things necessary to effect theféraand assignment to, or
holding in trust for, the OPA, all rights, title, and intgr&n all Environmental Attributes
as set out in Section 2.10(a).

(©) The Supplier shall from time to time, upon written directairthe OPA, take all such
actions and do all such things necessary to certify, mbgailify, and register with the
relevant authorities or agencies Environmental Attributesdhe created and allocated or
credited with respect to the Contract Facility pursuahiatvs and Regulations from time
to time (collectively, the Regulatory Environmental Attributes”) for the purposes of
transferring such Regulatory Environmental Attributes to tlA@n accordance with
Section 2.10(a). The Supplier shall be entitled to ransgment of the cost of complying
with a direction under this Section 2.10(c), provided that tRé,Cacting reasonably,
approved such cost in writing prior to the cost being ity the Supplier.

(d) To the extent that Laws and Regulations requires thé&r&arFacility to utilize, consume
or obtain Regulatory Environmental Attributes in connection Wiglivering Electricity,
then the OPA shall propose such amendments to this Agréeémthe Supplier and, at
the OPA'’s discretion, to all of the Other Suppliers who r@guired by the OPA to
participate, based on the principle that the OPA will pethet Supplier to retain any
Regulatory Environmental Attributes that may be createadlocated or credited with
respect to the Contract Facility and that are requineduch Laws and Regulations in
order for the Contract Facility to Deliver Electricity.the Parties are unable to agree on
the OPA’s proposal or that of the Supplier or any of tloder Suppliers, as the case
may be, within 60 days after the delivery or communicatiothefOPA’s proposal for
such amendments, then such amendments shall be determimechdgtory and binding
arbitration, from which there shall be no appeal, with srtiitration(s) to be conducted
in accordance with the procedures set out in ExhibitHEwever, if the Supplier fails to
participate in such arbitration, the Supplier acknowledges ithagives its right to
participate in such arbitration, which shall nevertheleesg®d, and the Supplier shall be
bound by the award of the Arbitration Panel and the subsegueendments to this
Agreement made by the OPA to implement such award of ribir#@tion Panel.

2.11 Supplier's Reporting Requirements

(a) Prior to the Contract Facility achieving Commercial Operatthe OPA may request up
to four times per calendar year that, within 30 daysmyf such request, the Supplier
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provide the OPA with a status report (i) describing theresffmade by the Supplier to
prepare the NTP Pre-requisites (as applicable) and to theeMilestone Date for
Commercial Operation, (ii) setting out the progress ofdissign and construction work
and the status of permitting and approvals related to #loditiz, and (iii) containing
photographs showing the status of the Facility or the consiruatork. At the OPA’s
request, the Supplier shall provide an opportunity for the @Peet with personnel of
the Supplier familiar with the information presented in ssiettus report. The Supplier
acknowledges that photographs of the Facility or the consiruaidork may be posted or
printed by the OPA on the Website or in publications.

At any time and from time to time the Supplier shall, witB0 days of receiving a
written request from the OPA, provide to the OPA all vese data relating to the
availability and relevant physical properties of the Rextder Fuel that is then in the
possession of the Supplier or is otherwise available to thei8upping Commercially
Reasonable Efforts. In the case of a Facility using a \Radrle Fuel other than wind,
solar or waterpower, the Supplier must provide this informatidhe form of a written
plan detailing the types, supplier(s) and thermal propesfiise Renewable Fuel(s) that
the Supplier intends to utilize and all steps that have badertaken to procure such
Renewable Fuel.

The Supplier shall, within 30 days following the Commerciaé@pon Date, provide the
OPA with a report detailing how the Contract Facility lashieved the Minimum
Required Domestic Content Level and containing the evidencerjes by Section 1.2
of Exhibit D (such report, theDomestic Content Report), together with a statutory
declaration in the Prescribed Form declaring that the Bbmmé&ontent Report is
complete and accurate in all material respects andhibdaomestic Content Level of the
Contract Facility satisfies the requirements setiouBection 2.2(f). Within 30 days
following receipt of the Domestic Content Report, the OPA |skdher notify the
Supplier that the Domestic Content Report is completegaprest additional information
or documentation substantiating that one or more Desigrstidties set out in the
Domestic Content Report as having been performed, weaet performed in relation to
the Contract Facility.

0] Where the OPA has requested such additional informatiolo@mentation, the
Supplier shall provide it to the OPA within 30 days of any secjuest, failing
which, the applicable Domestic Content Level shall beleetzted excluding the
applicable Designated Activity. Where the Supplier provide$h swdditional
information or documentation within 30 days and to thesfsation of the OPA,
acting reasonably, the OPA shall, within 30 days of reagiguch additional
information or documentation, notify the Supplier that the Bstim Content
Report is complete.

Notwithstanding Section 2.11(c), the OPA may, in accordamteSection 14.2, request
any additional information or documentation relating to Begignated Activity set out
in the Domestic Content Report as having been performégré\the Supplier fails to
provide such information or documentation to the satisfactibrthe OPA, acting
reasonably, the Domestic Content Level shall be recagrllexcluding the applicable
Designated Activity.
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ARTICLE 3
ELECTRICITY, RELATED PRODUCTS DELIVERY AND PAYMENT OBLIGATIONS

3.1 Contract Payment and Settlement

The Contract Payments shall be made, and all detddsngeto the settlement of Contract Payments
under this Agreement shall be handled in accordance thighyersion of Exhibit B applicable to the
Contract Facility as specified on the FIT Contract Cdege.

3.2 EcCoENERGY Payments

If the Supplier receives any payments under the ecoENERGY fmwadle Power Program attributable
to the Contract Facility, the Supplier, within 30 days aiengt of such payment, shall pay to the OPA
50% of the amount of such payment, failing which, the OP4 s® off any such payments due to the
OPA against any amounts payable by the OPA to the Supplier.

3.3 Future Contract Related Products

(a) All Related Products, other than Future Contract Rel&emtucts and any benefits
associated therewith, shall belong to the Supplier.

(b) The Supplier will provide the OPA with prior written noticetbe development by the
Supplier of any Future Contract Related Products frora tortime.

(©) The Supplier shall sell, supply or deliver all Future Contrdetated Products as
requested, directed or approved by the OPA, providedhbaDPA shall not require the
Supplier to sell, supply or deliver any Future Contract Rel&estuct where the
Approved Incremental Costs in relation to such Future ConRetdted Product are
reasonably expected to exceed the total revenues receitbd Byipplier from the sale,
supply or delivery of such Future Contract Related Product.

(d) The Supplier covenants not to sell, supply or deliver any Fulloetract Related
Products unless such sale, supply or delivery has beersteduéirected or approved by
the OPA.

(e The Supplier will notify the OPA of any revenue receivedliiy Supplier in connection
with the sale, supply or delivery of any Future Contracafedl Products.

® The OPA may, in its sole and absolute discretion, deem awciyll#y Service or other
Related Product that is a Future Contract Related Prodicto be a Future Contract
Related Product.

3.4 Supplier's Responsibility for Taxes

The Supplier is liable for and shall pay, or cause to [k pareimburse the OPA if the OPA has paid, all

Taxes applicable to the Delivered Electricity and Future @ohfRelated Products sold hereunder which
may be imposed up to the Connection Point and in respedtiof & credit, rebate, or refund has not and
may not be obtained by the OPA. In the event that the OP&gisred to remit such Taxes and the OPA
is not entitled to a credit, rebate, or refund in respesuch payment of Taxes, the amount thereof shall
be deducted from any sums becoming due to the Supplier hereunder.
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3.5 OPA'’s Responsibility for Taxes

The OPA is liable for and shall pay, or cause to be,maireimburse the Supplier if the Supplier has paid
any Taxes applicable to the Delivered Electricity and FuBioetract Related Products sold hereunder
which may be imposed at and from the Connection Point, ardsTapplicable to or associated with the
transfer or assignment of Environmental Attributes from thpp&er to the OPA. The Contract Price
does not include any Sales Tax payable by the OPA in respéuoe &lectricity and Future Contract
Related Products purchased hereunder. If any Sales Tgayable in connection with the Delivered
Electricity and Future Contract Related Products purchasesinder, such Sales Tax shall be paid by the
OPA. In the event that the Supplier is required to pagmitrsuch Taxes and no credit, rebate, or refund
is available (or, in the event that the Supplier has asdithis Agreement, that no credit, rebate, or rebate
would have been available to the Supplier had it not assigiseddheement) in respect of such payment
or remittance of Taxes, the amount thereof shall beadeddrom any sums becoming due to the OPA
hereunder.

3.6 Non-residency

(a) If the Supplier is a non-resident of Canada, as that ierefined in the ITA, and the
OPA incurs any withholding or other similar Taxes as a resfusuch non-residency,
then payments under this Agreement by the OPA shall be retyabé amount of such
withholding taxes and the OPA shall remit such withholding tdamethe applicable
taxing authorities. The OPA shall, within 60 days after t@mgi such Taxes, notify the
Supplier in writing, providing reasonable detail of such paymethat the Supplier may
claim any applicable rebates, refunds or credits from the apfditaxing authorities. If,
after the OPA has paid such amounts, the OPA recaivefund, rebate or credit on
account of such Taxes, then the OPA shall promptly remit sefcind, rebate or credit
amount to the Supplier.

(b) If the Supplier is or becomes a non-resident of Canadaatagetm is defined in the ITA,
the Supplier shall notify the OPA forthwith of such status stmall provide the OPA with
all such information reasonably required by the OPA to ¢pmvjgh any withholding tax
or other tax obligations to which the OPA is or may beceutgect as a result of thereof.

ARTICLE 4
STATEMENTS AND PAYMENTS

4.1 Meter and Other Data

The Supplier shall provide to the OPA access to the meter(t)e Metering Plan to accommodate
remote interrogation of the metered data on a daily biglse Supplier is not a Market Participant, the
Supplier shall provide to the OPA access at all timesyodata or information relating to the Facility
(including information related to Outages), that woulgdeheen provided to the IESO if the Supplier
were a Market Participant, forthwith upon request byQR&. The Supplier shall notify the OPA of any
material errors and omissions in any such data ornmdtion on a timely basis so as to permit the OPA,
within a reasonable time, to advise the IESO, if applicableorrect such errors and omissions pursuant
to the IESO Market Rules. Upon a Party becoming awar@ngferrors or omissions in any data or
information provided in accordance with this Section 4.1h $e@rty shall notify the other Party and, if
applicable, the IESO in accordance with the IESO MarketRRuain a timely basis.
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4.2 Settlement for IESO Market Participants

(@)

(b)

()

(d)

This Section 4.2 shall apply only to a Facility that:
0] is directly connected to the IESO-Controlled Grid;

(i) is a Behind-the-Meter Facility and has one or more Regitéracilities
connected between it and the IESO-Controlled Grid; or

(iii) is otherwise a Registered Facility.

The OPA shall prepare and deliver a settlement statertiemt“$tatement) to the
Supplier, within 20 Business Days after the end of eacimdatemonth in the Term that
is the subject of the Statement (tigettlement Period), setting out the basis for the
Contract Payment with respect to the Settlement Periodelas the basis for any other
payments owing under this Agreement by either Party totttex ®arty in the Settlement
Period. If the Term begins on a day other than thedagtof the Settlement Period, the
initial Contract Payment may be deferred and incorporatigd that of the first full
Settlement Period following the commencement of the Term. gie@ent may be
delivered by the OPA to the Supplier by facsimile, e-maibtber electronic means and
shall include the reference number assigned to thieelgent by the OPA and a
description of the components of the Contract Payment and plyments owing to the
Supplier for the Settlement Period.

The Party owing the Contract Payment shall remit todter Party full payment in
respect of the Statement no later than the last Busiregoithe month following the
end of the Settlement Period to which the Statementesglarovided that where the
Supplier owes the Contract Payment, the Supplier shall notdogred to make such
payment earlier than five Business Days following deliveryttef Statement (the
“Payment Dat€). Any and all payments required to be made by either Reutier any

provision of this Agreement shall be made by wire trengd either the account
designated by the Supplier in the Prescribed Form, or toctmiat designated by the
OPA, as applicable. The account information and GST tragen numbers of the
Supplier and the OPA constitute Supplier's Confidential Intdrom and OPA's

Confidential Information, respectively, and are subjecthie obligations as set out in
Article 7. The Supplier shall provide its account informataemd GST number to the
OPA in the Prescribed Form prior to achieving Commercgdr@tion. Either Party may
change its account information from time to time by not@ehe other in accordance
with Section 14.6.

If the Supplier disputes a Statement or any portion thetieefParty owing any amount
set forth in the Statement shall, notwithstanding such dispaty the entire amount set
forth in the Statement to the other Party. The Suppliell phovide notice to the OPA
setting out the portions of the Statement that are in dispith a brief explanation of the
dispute. If it is subsequently determined or agreed thadarstment to the Statement is
appropriate, the OPA will promptly prepare a revised Statenfany overpayment or
underpayment of any amount due under a Statement shalirbedest at the Interest
Rate, calculated daily, from and including the timswéh overpayment or underpayment
to the date of the refund or payment thereof. Paymentuantrgo the revised Statement
shall be made on the tenth Business Day following the datestoch the revised
Statement is delivered to the Supplier. If a Statement didpagenot been resolved
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between the Parties within five Business Days after reogipbtice of such dispute by
the OPA, the dispute may be submitted by either Party emeiSConference pursuant to
the terms of Section 15.1.

Settlement for Non-IESO Market Participants

(@)

(b)

()

(d)

(e)

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

The Parties hereby designate the LDC to which the Badgititthe Host Facility (as
applicable) is connected as the exclusive settlement ageall fGontract Payments on
behalf of both the OPA and the Supplier.

The Contract Payments shall be settled periodicallyoanal schedule consistent with the
monthly, bimonthly, quarterly or other periodic billing cyaithe applicable LDC (the
“Settlement Period), provided that if the Term begins on a day other tharfiteeday

of the Settlement Period, the initial Contract Paymmeay be deferred and incorporated
with that of the first full Settlement Period followitize commencement of the Term. All
settlement documentation, requirements and detailsidimg) the date that any Contract
Payment is due (thePayment Dat€) and the statement of amounts owing (the
“Statement) shall be governed by the applicable LDC. The Supplierl ginalide its
account information and GST number to the LDC actingetidement agent in the form
and manner specified by such LDC, prior to achieving @emial Operation.

Where a Facility is a Behind-the-Meter Facility, the Suppfeist maintain a settlement
account with the applicable LDC in accordance with teeaR Settlement Code. If the
Supplier does not maintain a direct settlement account Wwehapplicable LDC, the
Supplier shall, and shall cause the applicable Host Fadtitprovide a written consent
to the LDC to permit settlement of this Agreement thgiodhe account of the Host
Facility, in which case such Supplier shall bear allgiassociated with settlement of this
Agreement through the account of the Host Facility, hiclg the failure of the Host
Facility to pay any amounts owing to the Supplier. In thenetleat this Agreement is
being settled through the account of the Host Facilityere there are amounts owing by
the Supplier under this Agreement, the Supplier shall rem&imately liable for the
payment of such amounts.

If the Supplier disputes a Statement or any portion thetkeefParty (or, in the case of
the OPA, the applicable LDC) owing any amount set forthithie Statement shall,
notwithstanding such dispute, pay the entire amount sét iiorthe Statement. Prior to
engaging the OPA in a dispute, the Supplier shall make abbnmebke efforts to resolve
the dispute directly with the applicable LDC, failing which ®epplier shall provide
notice to the OPA setting out the portions of the Stat¢tmat are in dispute with a brief
explanation of the dispute and the steps taken towards resshvaigdispute directly
with the applicable LDC. If it is subsequently determinedgreed that an adjustment to
the Statement is appropriate, the OPA will work the apipleceDC to prepare a revised
Statement. Any overpayment or underpayment of any amount dier anStatement
shall bear interest at the Interest Rate, calculdtely, from and including the time of
such overpayment or underpayment to the date of the refund orepgyhereof.
Payment pursuant to the revised Statement shall be madeeamext Payment Date
following the date on which the revised Statement is delivavetheé Supplier. If a
Statement dispute has not been resolved between the Rattiesfive Business Days
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after receipt of notice of such dispute by the OPA, the dispatebe submitted by either
Party to a Senior Conference pursuant to the termsotib8e15.1.

4.4 General Settlement Provisions

The OPA shall have the right to designate an alternagttkeient agent or implement such alternative
settlement mechanisms other than as set out in Sgeti@and 4.3, as it may in its sole and absolute
discretion determine, provided that such alternative arrangesioes not have a Material Adverse Effect
on the Supplier. The OPA shall provide 30 days’ prior notideeédSupplier of any such designation or
change.

45 Interest

The Party owing the Contract Payment shall pay interesing late payment to the other Party, from the
Payment Date to the date of payment, unless such late pawaenbhrough the fault of the other Party.
The interest rate applicable to such late payment shalebénterest Rate in effect on the date that the
payment went into arrears, calculated daily, but sha)lurer any circumstances, exceed the maximum
interest rate permitted by Laws and Regulations.

4.6 Adjustment to Statement

(@) Each Statement shall be subject to adjustment forsemoarithmetic, computation, or
other errors, raised by a Party during the period of oae fglowing the end of the
calendar year in which such Statement was issued.ri gre no complaints raised, or if
any complaints raised in the time period have been refaueh Statement shall be final
and subject to no further adjustment after the expiraticGudh period.

(b) Notwithstanding the foregoing, if the Supplier is a MarketiBipant, the determination
by the IESO of any information shall be final and bindingtlo® Parties in accordance
with the IESO Market Rules, and without limiting the gengyadf the foregoing, if a
Statement contains an error in the data or informatisned by the IESO which the
IESO has corrected, then the one year limit set forthection 4.6(a) shall not apply to
the correction of such error or the OPA’s ability tadgst the Statement.

(©) Subject to Sections 4.2(d) and 4.3(e), any adjustment to aretitenade pursuant to
this Section 4.6 shall be made in the subsequent Statement

4.7 Statements and Payment Records

The Parties shall keep all books and records necessaupport the information contained in and with
respect to each Statement and Contract Payment madartter as well as all settlement statements and
records of Contract Payments issued by applicable LB@sdordance with Section 14.2.

ARTICLE 5
SECURITY REQUIREMENTS

5.1 Pre-COD Completion and Performance Security
(a) The Parties acknowledge that the Supplier has, as of thefttis Agreement, provided

to the OPA Completion and Performance Security in the anwuiie Initial Security.
The Supplier shall be required to maintain the Initiadugigy pursuant to this Section 5.1.
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(b) The Supplier shall be required to provide to and maintaih Wit OPA additional
Completion and Performance Security in the amount of theeiental NTP Security
pursuant to Section 2.4(g).

(c) The OPA shall return or refund (as applicable) the fulbamb of the Initial Security and
the Incremental NTP Security within 10 Business Days foligwihe Commercial
Operation Date, net of any amounts owing by the Supplier tOf#e

5.2 Post-COD Completion and Performance Security

(a) If at any time during the first 12 Contract Years therage of HOEP over a contiguous
six month period is greater than seventy-five percent J7&8%he Contract Price and
provided that the Contract Capacity is greater thamualdo 1,000 kW, the OPA may at
any time, by providing notice to the Supplier, require the Seppd provide to and
maintain with the OPA Completion and Performance Sacystich Completion and
Performance Security, thé&ifst Period Future Performance Security’) within 30 days
of such notice. The amount of First Period Future Perform&emurity shall be
calculated as the sum of the Initial Security and the Inen¢ésh NTP Security, effective
at the time of any such request.

(b) If at any time after the end of the 12th Contract Year janmor to the start of the 17th
Contract Year, the average of HOEP over a contiguousisixh period is greater than
seventy-five percent (75%) of the Contract Price and prowiucthe Contract Capacity
is greater than or equal to 1,000 kW, the OPA may atiamgy by providing notice to the
Supplier, require the Supplier to provide to and maintain thighOPA Completion and
Performance Security (such Completion and Performance §edhs ‘Second Period
Future Performance Security’) within 30 days of such notice. The amount of Second
Period Future Performance Security shall be calculadeithe sum of the Initial Security
and the Incremental NTP Security, effective at the tinany such request. For greater
certainty, the Second Period Future Performance Secsiiityaiddition to the First Period
Future Performance Security, if any.

(c) The OPA shall return or refund (as applicable) any FissioB Future Performance
Security and any Second Period Future Performance Sedwaithas been provided by
the Supplier within 10 Business Days following the end of thenTaet of any amounts
owing by the Supplier to the OPA.

5.3 Composition of Completion and Performance Security

(@) The obligation of the Supplier to post and maintain Congrleind Performance
Security as required by Sections 5.1 and 5.2 must be shiwsfithe Supplier providing
such security in the form of a certified cheque, bankftdor an irrevocable and
unconditional standby letter of credit in substantially thenfoeferenced as Exhibit C
issued by a financial institution listed in either Schedur Il of theBank Act (Canada),
or such other financial institution having a minimumdireating of (i) A— with S&P, (ii)
A3 with Moody’s, (iii) A low with DBRS, or (iv) A with Fitb IBCA. Notwithstanding
the foregoing, where the amount of any component of the Caorpkend Performance
Security exceeds $200,000, the Supplier must provide the Completidhesiodmance
Security in the form of a letter of credit as desatibethis Section 5.3(a).
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Where the Supplier has provided Completion and Performanceitgdouthe OPA in
the form of a certified cheque or bank draft, the Sup@&nowledges that such
amounts shall be deemed to have been paid by the Supptiee ©PA and the OPA
shall have the right to invest, use, commingle or otherwsgode of any such amounts,
free from any claim or right of any nature whatsoeverhef $upplier, including any
equity or right of redemption by Supplier, subject to Sestti(c) and 5.2(c) above.

54 Adequacy of Security; Replacement Security

(@)

(b)

()

(d)

The Supplier shall ensure that, at all times, the agtgregdue of all Completion and
Performance Security provided to the OPA is at least équhk then currently required
amount of Completion and Performance Security and that Gompletion and
Performance Security is current, valid, enforceableiaath acceptable form, including:

0] following realization by the OPA of any amount of Completiord Performance
Security, increasing the amount of Completion and Perfocen&ecurity, by an
amount equal to that realized by the OPA,

(i) forthwith providing replacement security for any lettercoédit (A) where the
provider thereof has given notice that it does not wishxtend the letter of
credit for an additional term, (B) which expires, teratés or fails, or ceases to
be in full force and effect for the purposes hereof, (Ciclwlis disaffirmed,
disclaimed, dishonoured, repudiated or rejected in whole opanmt by the
provider thereof, or (D) the validity of which is challenged by phnevider
thereof.

All costs associated with the requirement to provide andhtaia Completion and
Performance Security shall be borne by the Supplier.

If existing Completion and Performance Security in thenfaf a letter of credit is

replaced with new Completion and Performance Security, thA 6hall return the

existing Completion and Performance Security held by tha @Rhe Supplier, within

five Business Days of the OPA’s receipt of such new Comgpletnd Performance
Security. If existing Completion and Performance Secuntyhe form of a certified

cheque or bank draft has been paid to the OPA and the Supptieides new

Completion and Performance Security to the OPA in then fof a letter of credit, the
OPA shall pay to the Supplier within five Business Days theumt of Completion and
Performance Security that had been previously paid to e i@ the form of a certified

cheque or bank draft. A Supplier may from time to timesobdate any separate
amounts of Completion and Performance Security held b by providing to the

OPA replacement Completion and Performance Security ircuhaulative amount of

Completion and Performance Security outstanding, in whichtbasBPA shall return or
refund (as applicable) the existing Completion and Perfacen&®curity in accordance
with this Section 5.4(c).

Notwithstanding any other provision of this Agreement, no delasiuding a delay
resulting from an event of Force Majeure shall extend the l@aivhich any component
of the Completion and Performance Security is requirdxktporovided by the Supplier or
returned or refunded (as applicable) by the OPA.
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5.5 Interest on Completion and Performance Security

Any interest earned by the OPA on any Completion and Perfmer@ecurity provided to the OPA shall
be for the sole account of the OPA and the Supplier shallavat any right to such interest.

ARTICLE 6
REPRESENTATIONS

6.1 Representations of the Supplier

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

(@)

(b)

()

(d)

(e)

The Supplier is registered or otherwise qualified to camryusiness in the Province of
Ontario, and has the requisite power to enter into tlgeedment and to perform its
obligations hereunder.

This Agreement has been duly authorized, executed, anereliby the Supplier and is
a valid and binding obligation of the Supplier enforcealaccordance with its terms,
except as such enforcement may be limited by bankruptoylverey and other laws

affecting the rights of creditors’ generally and except dogttable remedies may only be
granted in the discretion of a court of competent jurigafict

The execution and delivery of this Agreement by the Suppligrtfaa consummation of
the transactions contemplated by this Agreement wilkestlt in the breach or violation
of any of the provisions of, or constitute a default undeomflict with or cause the
termination, cancellation or acceleration of any matetligation of the Supplier under:

0] any contract or obligation to which the Supplier is a partpy which it or its
assets may be bound, except for such defaults or cerdigcto which requisite
waivers or consents have been obtained;

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

(iir) any judgment, decree, order or award of any Governmental #iythar
arbitrator;

(iv) any licence, permit, approval, consent or authorizateld by the Supplier; or

(V) any Laws and Regulations,

that could have a Material Adverse Effect on the Supplier.

There are no bankruptcy, insolvency, reorganization, vexship, seizure, realization,
arrangement or other similar proceedings pending agairistiog contemplated by the
Supplier or, to the knowledge of the Supplier, threatened aghexSupplier.

There are no actions, suits, proceedings, judgments, rulmgsders by or before any

Governmental Authority or arbitrator, or, to the knowledgehef Supplier, threatened
against the Supplier, that could have a Material Adversz&bdn the Supplier.
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(9)

(h)
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All statements, specifications, data, confirmati@rg] information that have been set out
in the Application are complete and accurate in all nmategspects and are hereby
restated and reaffirmed by the Supplier as representatiois toahe OPA hereunder
and there is no material information omitted from the Aggilon which makes the
information in the Application misleading or inaccurate.

The Supplier is in compliance with all Laws and RegulatiatBer than acts of non-
compliance which, individually or in the aggregate, woudd have a Material Adverse
Effect on the Supplier.

Unless the Supplier has otherwise notified the OPA pursua@ettion 3.6(b), the
Supplier is not a non-resident of Canada for the purpogsés ¢TA.

6.2 Representations of the OPA

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

(@)

(b)

()

(d)

The OPA is a corporation without share capital created uhddaws of Ontario and has
the requisite power to enter into this Agreement angktéorm its obligations hereunder.

This Agreement has been duly authorized, executed ancemieliby the OPA and is a
valid and binding obligation of the OPA enforceable in ad&nce with its terms, except
as enforcement may be limited by bankruptcy, insolvencyatimel laws affecting the

rights of creditors’ generally and except that equitableetkes may be granted solely in
the discretion of a court of competent jurisdiction.

The execution and delivery of this Agreement by the ORd\tae consummation of the
transactions contemplated by this Agreement will nstiltan the breach or violation of
any of the provisions of, or constitute a default under, oflicbrwith or cause the

termination, cancellation or acceleration of any matetligation of the OPA under:

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

(i) the by-laws or resolutions of the directors (or any conesitthereof) or
shareholders of the OPA;

(iir) any judgment, decree, order or award of any Governmental éiythar
arbitrator;

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

(V) any Laws and Regulations,

that could have a Material Adverse Effect on the OPA.

There are no bankruptcy, insolvency, reorganization, vexship, seizure, realization,

arrangement or other similar proceedings pending againbging contemplated by the
OPA or, to the knowledge of the OPA, threatened agains e
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There are no actions, suits, proceedings, judgments, rulmgsders by or before any
Governmental Authority or arbitrator, or, to the knowledge of @A, threatened
against the OPA, that could have a Material AdversecEtfie the OPA.

The OPA is in compliance with all Laws and Regulatiooiher than acts of non-
compliance which, individually or in the aggregate, woudd have a Material Adverse
Effect on the OPA.

ARTICLE 7
CONFIDENTIALITY AND FIPPA

7.1 Confidential Information

From the date of this Agreement to and following the expirthe Term, the Receiving Party shall keep
confidential and secure and not disclose Confidential Irdgtiom, except as follows:

(@)

(b)

()

(d)

The Receiving Party may disclose Confidential Informatmris Representatives who
need to know Confidential Information for the purpose of &isgishe Receiving Party in
complying with its obligations under this Agreement. Onheaopy made by the
Receiving Party, the Receiving Party must reproduce all esotichich appear on the
original. The Receiving Party shall inform its Repréagwes of the confidentiality of
Confidential Information and shall be responsible for largach of this Article 7 by any
of its Representatives.

If the Receiving Party or any of its Representativesraegaested or required (by oral
guestion, interrogatories, requests for information documents, court order, civil
investigative demand or similar process) to disclose @ogfidential Information in

connection with litigation or any regulatory proceedingrorestigation, or pursuant to
any Law and Regulations, the Receiving Party shall prgmmatiify the Disclosing Party.

Unless the Disclosing Party obtains a protective ordex, Receiving Party and its
Representatives may disclose such portion of the Confaddnformation to the Party
seeking disclosure as is required by Laws and Regulationsccordance with

Section 7.2.

Where the Supplier is the Receiving Party, the Supplier magioges Confidential
Information to any Secured Lender or prospective lender ostiovand its advisors, to
the extent necessary, for securing financing for the iBacprovided that any such
Secured Lender or prospective lender or investor has beammed of the Supplier’s
confidentiality obligations hereunder and such Secured Lemdprospective lender or
investor has completed and executed a confidentiality undert@kimgConfidentiality
Undertaking”) in the Prescribed Form covenanting in favour of the OPAdd such
Confidential Information confidential on terms substalytisimilar to this Article 7.

Notwithstanding the foregoing, the Supplier consents to théodige: (i) of the its name
and contact particulars on the Website, (ii) of the Sitentract Capacity, Renewable
Fuel(s) and Connection Point on the Website, (iii) of itvegkifor service and the name
of its Company Representative to all Other Suppliers who leatered into a FIT
Contract, for the purposes of Sections 1.7, 1.8, 2.1 2] (iv) on a confidential basis,
of any information received by the OPA in respect of #gseement for such internal
purposes as the OPA may reasonably determine from timemt® th the OPA’s
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Representatives, and (v) of aggregated data relating to IThéfegram or the FIT
Contracts.

7.2 Notice Preceding Compelled Disclosure

If the Receiving Party or any of its Representativegegaested or required to disclose any Confidential
Information, the Receiving Party shall promptly notify thesdbsing Party of such request or
requirement so that the Disclosing Party may seekpanopriate protective order or waive compliance
with this Agreement. If, in the absence of a protectirgeoor the receipt of a waiver hereunder, the
Receiving Party or its Representatives are compellediddose the Confidential Information, the
Receiving Party and its Representatives may disclose anly af the Confidential Information to the
party compelling disclosure as is required by law onlguch Person or Persons to which the Receiving
Party is legally compelled to disclose, and in connectigh sich compelled disclosure, the Receiving
Party and its Representatives shall provide notice to eadh recipient (in co-operation with legal
counsel for the Disclosing Party) that such Confidentifdrmation is confidential and subject to non-
disclosure on terms and conditions equal to those containddsimAgreement and, if possible, shall
obtain each recipient’'s written agreement to receiwk wse such Confidential Information subject to
those terms and conditions.

7.3 Return of Information

Upon written request by the Disclosing Party, Confidgmbformation provided by the Disclosing Party
in printed paper format or electronic format will beureed to the Disclosing Party and Confidential
Information transmitted by the Disclosing Party in elegit format will be deleted from the emails and
directories of the Receiving Party’'s and its Represeett computers; provided, however, any
Confidential Information (i) found in drafts, notesudies and other documents prepared by or for the
Receiving Party or its Representatives or (ii) foundl@tteonic format as part of the Receiving Party’s
off-site or on-site data storage/archival processesystill be held by the Receiving Party and kept
subject to the terms of this Agreement or destroyed at ¢éloeifdng Party’s option. Notwithstanding the
foregoing, a Receiving Party shall be entitled to maké&sawn expense, and retain one copy of, any
Confidential Information materials it receives for theited purpose of discharging any obligation it may
have under Laws and Regulations and shall keep such retampgdubject to the terms of this Article 7.

7.4 Injunctive and Other Relief

The Receiving Party acknowledges that breach of any provisiotigs Article may cause irreparable

harm to the Disclosing Party or to any third party to whibi Disclosing Party owes a duty of

confidence and that the injury to the Disclosing Party @ny third party may be difficult to calculate

and inadequately compensable in damages. The Receivitg &mees that the Disclosing Party is
entitled to obtain injunctive relief (without proving angimage sustained by it or by any third party) or
any other remedy against any actual or potential breattte girovisions of this Article 7.

7.5 FIPPA Records and Compliance

The Parties acknowledge and agree that the Ontario Poweoraytis subject to FIPPA and that FIPPA
applies to and governs all Confidential Information in thetamys or control of the Ontario Power
Authority (“FIPPA Records’) and may, subject to FIPPA, require the disclosure df §UPPA Records

to third parties. The Supplier shall provide a copy of aPR Records that it previously provided to the
Ontario Power Authority if the Supplier continues to passesh FIPPA Records in a deliverable form at
the time of the Ontario Power Authority’s request. If $hgplier does possess such FIPPA Records in a
deliverable form, it shall provide the same within a reaslename after being directed to do so by the
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Ontario Power Authority. The provisions of this Section ‘héllssurvive any termination or expiry of
this Agreement and shall prevail over any inconsistentigioms in this Agreement.

8.1

Term

(@)

(b)

()

(d)

ARTICLE 8
TERM

This Agreement shall become effective upon the Contract Date

The “Term” means that period of time commencing at the beginning dfidne ending
01:00 hours (EST) of the date that is the Commercial Opar8tate, and ending at the
beginning of the hour ending 24:00 hours (EST) on the day before:

0] in the case of Facilities utilizing Renewable Fuels othan waterpower, the
20th (twentieth) anniversary of the date that is theezaof (A) the Milestone
Date for Commercial Operation and (B) the Commercial &jgar Date, or

(i) in the case of Facilities utilizing waterpower for theenewable Fuel, the 40th
(fortieth) anniversary of the date that is the eadietA) the Milestone Date for
Commercial Operation and (B) the Commercial Operation,Date

subject to earlier termination in accordance with the grons hereof. Subject to
Sections 8.1(c) and (d), neither Party shall have any reghktend or renew the Term
except as agreed in writing by the Parties.

Where the Commercial Operation Date occurs after theshite Date for Commercial
Operation, the OPA shall have the right, by providing nobdagé Supplier no later than
180 days prior to the expiration of the Term, to extend thenBerch that the Term will
expire at the beginning of the hour ending 24:00 hours (EST) orathbefore (i) the

20th (twentieth) anniversary of the Commercial Operatiote athe case of Facilities
utilizing Renewable Fuels other than waterpower, ortl{@)40th (fortieth) anniversary of
the Commercial Operation Date in the case of Fagllitiglizing waterpower for their
Renewable Fuel.

Where the Commercial Operation Date occurs after theshite Date for Commercial
Operation, the Supplier shall have the option to, no laten 6@ days after the
Commercial Operation Date, provide notice to the OPA alon sipayment in the
amount of 0.15 Dollars per kW multiplied by the Contragb&aty and multiplied by the
number of calendar days that the Commercial Operatimie Bpllowed the Milestone
Date for Commercial Operation. Where the Supplier ex@scsich option, the Term
shall be extended such that the Term will expire at tlggnbang of the hour ending
24:00 hours (EST) on the day before (i) the 20th (twentieth)varsary of the
Commercial Operation Date in the case of Facilitid&zung Renewable Fuels other than
waterpower, or (ii) the 40th (fortieth) anniversary of the @urcial Operation Date in
the case of Facilities utilizing waterpower for their Realkele Fuel.
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ARTICLE 9
TERMINATION AND DEFAULT

9.1 Events of Default by the Supplier

Each of the following will constitute an Event of Defalijt the Supplier (each, &tipplier Event of

Default”):

(@)

(b)

()

(d)

(e)

(f)

The Supplier fails to make any payment when due or delivef/oamaintain, the
Completion and Performance Security as required undeAtgreement, if such failure is
not remedied within five Business Days after written not€esuch failure from the
OPA.

The Supplier fails to perform any material covenant ongabbn set forth in this

Agreement (except to the extent constituting a separate Suppéat of Default) if such

failure is not remedied within 15 Business Days after writtetice of such failure from
the OPA, provided that such cure period shall be extendedlnyher 15 Business Days
if the Supplier is diligently remedying such failure and suclurfaiis capable of being
cured during such extended cure period.

The Supplier fails or ceases to hold a valid licencemipge certificate, registration,
authorization, consent or approval issued by a Governim@wihority where such
failure or cessation results in, or could be reasonakpected to result in, a Material
Adverse Effect on the Supplier or the Facility and is notediad within 30 Business
Days after receipt by the Supplier of written notice ofhsiailure or cessation from the
OPA, provided that such cure period shall be extended bytlzef 30 Business Days if
the Supplier is diligently remedying such failure or ceseatiad such failure or cessation
is capable of being corrected during such extended cure period.

Any representation made by the Supplier in this Agreememotisrue or correct in any
material respect when made and is not made true or corr@timaterial respects within
30 Business Days after receipt by the Supplier of writtercaaif such fact from the
OPA, provided that such cure period shall be extended bytlzef 30 Business Days if
the Supplier, in the reasonable opinion of the OPA, is diligerdirecting such breach
and such breach is capable of being corrected duririgesaended cure period.

An effective resolution is passed or documents are fileghioffice of public record in

respect of, or a judgment or order is issued by a coudrapetent jurisdiction ordering,
the dissolution, termination of existence, liquidatiomwnding up of the Supplier, unless
such filed documents are immediately revoked or othervasdered inapplicable, or
unless there has been a permitted and valid assignméns éigreement by the Supplier
under this Agreement to a Person which is not dissolving, ratmg its existence,

liquidating or winding up and such Person has assumed #@idedsupplier’s obligations

under this Agreement.

The Supplier amalgamates with, or merges with or mtdransfers the Facility or all or
substantially all of its assets to, another Persorsankg the time of such amalgamation,
merger or transfer, there has been a permitted and aaifjnment hereof by the
Supplier under this Agreement to the resulting, surviving orstemee Person and such
Person has assumed all of the Supplier’s obligations undekdgheement.
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(k)

()

(m)
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A receiver, manager, receiver-manager, liquidator, momitarustee in bankruptcy of
the Supplier or of any of the Supplier's property is appoiriigda Governmental
Authority or pursuant to the terms of a debenture or a ainmistrument, and such
receiver, manager, receiver-manager, liquidator, monitdrustee in bankruptcy is not
discharged or such appointment is not revoked or withdrawnna80@i days of the

appointment. By decree, judgment or order of a Governmenthlofty, the Supplier is

adjudicated bankrupt or insolvent or any substantial pathefSupplier's property is
sequestered, and such decree, judgment or order continueshangéxl and unstayed for
a period of 30 days after the entry thereof. A petitjonroceeding or filing is made
against the Supplier seeking to have the Supplier declared barkrupsolvent, or

seeking adjustment or composition of any of its debts pursaahetprovisions of any
Insolvency Legislation, and such petition, proceeding or filimgnot dismissed or
withdrawn within 30 days.

The Supplier makes an assignment for the benefit of iditore generally under any
Insolvency Legislation, or consents to the appointmentretaiver, manager, receiver-
manager, monitor, trustee in bankruptcy or liquidator floorgpart of its property or files
a petition or proposal to declare bankruptcy or to reorgamirsuant to the provisions of
any Insolvency Legislation.

The Supplier has made a Contract Facility Amendmenthidmnot first been consented
to by the OPA (other than in instances where such cors®n been unreasonably
withheld).

The Commercial Operation Date has not occurred on or éo¢her date which is 18
months after the Milestone Date for Commercial Operatorgtherwise as may be set
out in Exhibit A.

Where the Facility is not a Capacity Allocation Exemptiltg, and the Supplier applies
for an Impact Assessment prior to the Impact Assessmenity Start Time, and does
not rescind any such Impact Assessment within 5 Business d¥i@yseceiving written
notice from the OPA.

The Supplier undergoes a change in Control without first obtainmgvtitten approval
of the OPA if required pursuant to this Agreement.

The Supplier assigns this Agreement without first obtaitiegconsent of the OPA, if
required pursuant to this Agreement.

Remedies of the OPA

(@)

(b)

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

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

0] set off any payments due to the Supplier against any ampawgéble by the
Supplier to the OPA including, at the OPA’'s option, the arhoofnany



- 28 -

Completion and Performance Security provided to the OPA pursuénticle 5;
and

(i) draw on all or part of the Completion and Performance 8gcwand if the
remedy in Section 9.2(a) has not been exercised, retar8upplier to replace
such drawn security with new security.

(©) Notwithstanding Sections 9.2(a) and 9.2(b), upon the occurrdreceSopplier Event of
Default relating to the Supplier referred to in Sectiorg(€), 9.1(g) or 9.1(h), this
Agreement shall automatically terminate without noticet ar formality, effective
immediately before the occurrence of such Supplier Evebetdult, in which case, for
certainty, the Secured Lender shall have the rights &l&ia it under Section 11.2(g).

(d) If the OPA terminates this Agreement pursuant to Sed@i@ga) or the Agreement is
terminated pursuant to Section 9.2(c),

0] if the Termination Date precedes the Commercial Oper&tain, the OPA may,
in its sole and absolute discretion, require the Suppligpatp as liquidated
damages and not as a penalty, a sum equivalent to thentwoiaall Completion
and Performance Security required to be provided by the Supmdi of the
Termination Date, and the OPA shall be entitled tspera Claim for damages
with respect to the amount of any portion of the Completiod Performance
Security that the Supplier failed to provide but was requicegrovide to the
OPA as of the Termination Date pursuant to Section 5.1; anduch
circumstances, notwithstanding Section 9.5, the OPA’s rermedgainst the
Supplier in respect of the termination of the Agreemeatl &fe limited to the
amount of liquidated damages payable by the Supplier pursioarthis
Section 9.2(d)(i); and

(i) if the Termination Date is on or after the Commercial @pen Date, the OPA
shall be entitled to retain all Completion and PerforceaSecurity provided by
the Supplier and exercise all such other remedies avaitatite OPA, including
pursuing a Claim for damages, as contemplated under S8csion

(e) Termination shall not relieve the Supplier or the OPA oir thespective responsibilities
relating to the availability of the Facility and delivery tbie Delivered Electricity and
Environmental Attributes from the Facility that relate he Delivered Electricity, and
Future Contract Related Products from the Facility,abrounts payable under this
Agreement, up to and including the Termination Date. @R& shall be responsible only
for the payment of amounts accruing under this Agreement wmdoincluding the
Termination Date. In addition to its other rights of setasfdilable to it pursuant to this
Agreement and at law, the OPA may hold back payment affsiés$ obligation to make
such payment against any payments owed to it if the Suppliertdademply with its
obligations on termination.

9.3 Events of Default by the OPA

Each of the following will constitute an Event of Default the tOPA (each, anOPA Event of
Default”):
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The OPA fails to make any payment under this Agreement whenif such failure is
not remedied within five Business Days after written not€esuch failure from the
Supplier.

The OPA fails to perform any material covenant or @ian set forth in this Agreement
(except to the extent constituting a separate OPA Eventfalude if such failure is not

remedied within 15 Business Days after written noticeuohdailure from the Supplier,
provided that such cure period shall be extended by a futthé@usiness Days if the
OPA is diligently remedying such failure and such failurecapable of being cured
during such extended cure period.

The OPA fails or ceases to hold a valid licence, pericdrtificate, registration,
authorization, consent or approval issued by a Governim@uihority where such
failure or cessation results in, or could be reasonakpected to result in, a Material
Adverse Effect on the OPA and is not remedied within 30 Busags after receipt by
the OPA of written notice of such failure or cessatiamfrthe Supplier, provided that
such cure period shall be extended by a further 30 Businessflag©OPA is diligently
remedying such failure or cessation and such failure oratessis capable of being
corrected during such extended cure period.

Any representation made by the OPA in this Agreement isnabérially true or correct

in any material respect when made and is not made matdriad or correct within 30

Business Days after receipt by the OPA of written natfcguch fact from the Supplier,
provided that such cure period shall be extended by a fuBthéusiness Days if the
OPA is diligently correcting such breach and such breachpable of being corrected
during such extended cure period.

An effective resolution is passed or documents are fileghioffice of public record in
respect of, or a judgment or order is issued by a cowbmipetent jurisdiction ordering
the dissolution, termination of existence, liquidation anding up of the OPA unless
such filed documents are immediately revoked or othervasdered inapplicable, or
unless there has been a permitted and valid assignment digleement by the OPA
under this Agreement to a Person which is not dissolving, rtatmg its existence,
liquidating or winding up and such Person has assumedf dlile OPA’s obligations
under this Agreement.

A receiver, manager, receiver-manager, liquidator, momitarustee in bankruptcy of
the OPA or of any of the OPA’s property is appointed byoaeBimental Authority or
pursuant to the terms of a debenture or a similar ingmtynand such receiver, manager,
receiver-manager, liquidator, monitor or trustee in banksug not discharged or such
appointment is not revoked or withdrawn within 30 days ofajy@ointment. By decree,
judgment or order of Governmental Authority, the OPA is adatdd bankrupt or
insolvent or any substantial part of the OPA’s propertyeguestered, and such decree,
judgment or order continues undischarged and unstayedderiod of 30 days after the
entry thereof. A petition, proceeding or filing is madaiagt the OPA seeking to have it
declared bankrupt or insolvent, or seeking adjustment or cotigpoef any of its debts
pursuant to the provisions of any Insolvency Legislation, anobl petition, proceeding or
filing is not dismissed or withdrawn within 30 days.

The OPA makes an assignment for the benefit of its credgenerally under any
Insolvency Legislation, or consents to the appointmentretaiver, manager, receiver-
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manager, monitor, trustee in bankruptcy or liquidatort of iof all or part of its property
or files a petition or proposal to declare bankruptcy oretmrganize pursuant to the
provision of any Insolvency Legislation.

(h) The OPA assigns this Agreement (other than an assignmewte pursuant to
Section 15.5(g)) without first obtaining the consent of the Seppii such consent is
required pursuant to this Agreement.

9.4 Termination by the Supplier

(a) If any OPA Event of Default occurs and is continuing, thpon written notice to the
OPA, the Supplier may (i) terminate this Agreement andéi)off any payments due to
the OPA against any amounts payable by the OPA to the BuppWhere the Supplier
so terminates this Agreement, the OPA shall return @Gosnpletion and Performance
Security it holds within 10 Business Days of such termination

(b) Notwithstanding the foregoing, if applicable, the OPA shalrésponsible for payment
of amounts accruing under this Agreement only up to and imgutiie Termination
Date. The Supplier may hold back payment or set off agamspayments owed by it if
the OPA fails to comply with its obligations on termntioa.

9.5 Remedies for Termination Non-Exclusive

The termination of this Agreement by either Party dwdpgayment of all amounts then due and owing to
the other Party as expressly provided in this Agreemeritrsftdimit, waive or extinguish in any way the
recourse of either Party to any remedies availableitor#élation to such termination at law, in equity or
otherwise, nor shall such termination affect any rightg the Indemnitees may have pursuant to any
indemnity given under this Agreement.

ARTICLE 10
FORCE MAJEURE

10.1 Effect of Invoking Force Majeure
(a) If, by reason of Force Majeure:

() the Supplier is unable to make available all or any pahefQontract Capacity
or is unable to generate at the Facility, or is unabtetiver from the Facility to
the Connection Point, all or any part of the Delivered Etautror Future
Contract Related Products;

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

(iii) either Party is unable, wholly or partially, to performoomply with its other
obligations (other than payment obligations) hereunder, imguthe Supplier
being unable to achieve Commercial Operation by the Milestorte [
Commercial Operation,

then the Party so affected by Force Majeure shall be edcasd relieved from
performing or complying with such obligations (other thmayment obligations) and
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()

(d)

(e)

(f)

(9)

(h)
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shall not be liable for any liabilities, damages, losges/ments, costs, expenses (or
Indemnifiable Losses, in the case of the Supplier affectedrdsce Majeure) to, or
incurred by, the other Party in respect of or relatinguoh Force Majeure and such
Party’s failure to so perform or comply during the camince and to the extent of the
inability so caused from and after the invocation of Foregehte.

A Party shall be deemed to have invoked Force Majeure weftct from the
commencement of the event or circumstances constitutireg Rajeure when that Party
gives to the other Party prompt written notice in substayntiflé Prescribed Form,
provided that such notice shall be given within 10 Business Dayhe later of (i) the
commencement of the event or circumstances constituting ageure or (ii) the date
that the Party invoking Force Majeure knew or ought to hanvk that the event or
circumstances constituting Force Majeure could have gerla Adverse Effect on the
development or operation of the Contract Facility. If éffect of the Force Majeure and
full particulars of the cause thereof cannot be reasonabbrndieied within such 10
Business Day period, the Party invoking Force Majeure flmabillowed a further 10
Business Days (or such longer period as the Parties meg mgwriting) to provide such
full particulars in substantially the Prescribed Forrthesother Party.

The Party invoking Force Majeure shall use CommercialgsBeable Efforts to remedy
the situation and remove, so far as possible and with r&algodispatch, the Force
Majeure, but settlement of strikes, lockouts and other lathsturbances shall be wholly
within the discretion of the Party involved.

The Party invoking Force Majeure shall give prompt writtenceotif the termination of
the event of Force Majeure, provided that such notice shaivea within 10 Business
Days of the termination of the event or circumstancestitating Force Majeure.

Nothing in this Section 10.1 shall relieve a Party oblfigations to make payments of
any amounts that were due and owing before the occerdribe Force Majeure or that
otherwise may become due and payable during any perioda# Majeure.

If an event of Force Majeure causes the Supplier to not acdG@venercial Operation by
the Milestone Date for Commercial Operation, then the dibiee Date for Commercial
Operation shall be extended for such reasonable periodaf dekctly resulting from

such Force Majeure event. After the Commercial Operatiate,Dan event of Force
Majeure shall not extend the Term.

If, by reason of one or more events of Force Majeure, tmn@rcial Operation Date is
delayed by such event(s) of Force Majeure for an aggrefjatere than 24 months after
the original Milestone Date for Commercial Operationdiptd any extension pursuant to
Section 10.1(f)), then notwithstanding anything in this Agrest to the contrary, either
Party may terminate this Agreement upon notice to therd®arty and without any costs
or payments of any kind to either Party, and all Completioth Performance Security
shall be returned or refunded (as applicable) to the Suppiibnnfith.

If, by reason of Force Majeure, the Supplier is unableerdopm or comply with its
obligations (other than payment obligations) hereundemfme than an aggregate of 36
months in any 60 month period during the Term, then eithdly @y terminate this
Agreement upon notice to the other Party without any costayments of any kind to
either Party, except for any amounts that were dueyahba by a Party hereunder up to
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the date of termination, and all security shall beirretd or refunded (as applicable)
forthwith.

10.2 Exclusions

A Party shall not be entitled to invoke Force Majeure utitisrArticle 10, nor shall it be relieved of its
obligations hereunder in any of the following circumstances:

(@)

(b)

()

(d)

(e)

(f)
(9)

if and to the extent the Party seeking to invoke Force Majeasecaused the applicable
event of Force Majeure by its fault or negligence;

if and to the extent the Party is seeking to invoke ForceelMajbecause it is unable to
procure or maintain any fuel supply to be utilized by thalitg

if and to the extent the Party seeking to invoke Force Majbase failed to use
Commercially Reasonable Efforts to prevent or remedy Yeateof Force Majeure and
remove, so far as possible and within a reasonable tinmpthe Force Majeure (except
in the case of strikes, lockouts and other labour disturbarnice settlement of which
shall be wholly within the discretion of the Party involved);

if and to the extent that the Supplier is seeking to invokeeRdiajeure because it is able
to sell any of the Delivered Electricity on more adegeous terms to a third party buyer;

if and to the extent that the Party seeking to invoke &-Majeure because of arrest or
restraint by a Governmental Authority, such arrest oraesgtwas the result of a breach
of or failure to comply with Laws and Regulations bytsBarty;

if the Force Majeure was caused by a lack of funds or &ittencial cause; or

if the Party invoking Force Majeure fails to comply with tiaice provisions in Sections
10.1(b) or 10.1(d).

10.3 Definition of Force Majeure

For the purposes of this Agreement, the teForte Majeure” means any act, event, cause or condition
that prevents a Party from performing its obligatioothér than payment obligations) hereunder, that is
beyond the affected Party’s reasonable control, and sicalblie:

(@)

(b)
()
(d)

acts of God, including extreme wind, ice, lightning or otlséorms, earthquakes,
tornadoes, hurricanes, cyclones, landslides, drought, flomtwashouts;

fires or explosions;

local, regional or national states of emergency;

strikes and other labour disputes (other than legal swikledour disputes by employees
of (i) such Party, or (ii) a third party contractorsoich Party, unless, in either such case,

such strikes or other labour disputes are the result or pargeneral industry strike or
labour dispute);
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(e) delays or disruptions in fuel supply resulting from a For@ageMre event (whether such
event is in respect of a Party or a third party), amdided that it shall be considered an
event of Force Majeure if delays or disruptions in fuel sugplse as a result of the
Supplier being unable to secure transportation capacitjursupply to the Facility
after having made Commercially Reasonable Efforts to @obsit it shall not be
considered an event of Force Majeure if such transportasipacity was available and
the Supplier failed to secure it or failed to maintaafter having secured it;

® delays or disruptions (including those arising from eventsoofe Majeure referred to in
this Section 10.3) in the construction of any Transmissiateg or Distribution System
assets that are required for the Facility to Delliectricity;

(9) civil disobedience or disturbances, war (whether declaredoty, acts of sabotage,
blockades, insurrections, terrorism, revolution, riotsppd@mics;

(h) an order, judgment, legislation, ruling or direction by Gowsental Authorities
restraining a Party, provided that the affected Paagyriot applied for or assisted in the
application for and has used Commercially Reasonable &ffortoppose said order,
judgment, legislation, ruling or direction;

0] any inability to obtain, or to secure the renewal orradngent of, any permit, certificate,
Impact Assessment, licence or approval of any Governmantabrity, Transmitter or
LDC required to perform or comply with any obligationder this Agreement, unless the
revocation or modification of any such necessary permitficate, Impact Assessment,
licence or approval was caused by the violation of the termeaher consented to by
the Party invoking Force Majeure; and

)] any unanticipated maintenance or outage affecting theitifaahich results directly
from, or is scheduled or planned directly as a consequx¥nae event of Force Majeure.

ARTICLE 11
LENDER’S RIGHTS

11.1 Lender Security

Notwithstanding Section 15.5, the Supplier, from time to timeraafter the date of this Agreement shall
have the right, at its cost, to enter into a Secureti&es Security Agreement. For greater certainty, in
the case of a deed of trust or similar instrument segusonds or debentures where the trustee holds
security on behalf of, or for the benefit of, other lesdenly the trustee shall be entitled to exercise the
rights and remedies under the Secured Lender’s Security Agneasi¢he Secured Lender on behalf of
the lenders. A Secured Lender’'s Security Agreement shadbbed upon and subject to the following
conditions:

(a) A Secured Lender’s Security Agreement may be made fpraarounts and upon any
terms (including terms of the loans, interest rates, payrm@ams and prepayment
privileges or restrictions) as desired by the Supplier, excepthaswise provided in this
Agreement.

(b) A Secured Lender’s Security Agreement may not secure anptediess, liability or
obligation of the Supplier that is not related to the Ifgar cover any real or personal
property of the Supplier not related to the Facility, exceptelation to one or more
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(d)

(e)
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(9)

(h)

(i)
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renewable generating facilities in Ontario that are owyedhe Supplier. For greater
certainty, a Secured Lender's Security Agreement may cskiares or partnership
interests in the capital of the Supplier.

The OPA shall have no liability whatsoever for paymerthefprincipal sum secured by
any Secured Lender’'s Security Agreement, or any inte@stued thereon or any other
sum secured thereby or accruing thereunder; and the Se@nddrlshall not be entitled
to seek any damages against the OPA for any or gilkadame.

No Secured Lender’'s Security Agreement shall be binding upenOPA in the
enforcement of the OPA’s rights and remedies provided in thisekgent or by Laws
and Regulations, unless and until a copy of the originateof and the registration
details, if applicable, together with written notice of #uglress of the Secured Lender to
which notices may be sent have been delivered to thelfyRiAe Supplier or the Secured
Lender; and in the event of an assignment of such Secured Ise&deurity Agreement,
such assignment shall not be binding upon the OPA unless and aoply thereof and
the registration details, if applicable, together with wmitteotice of the address of the
assignee thereof to which notices may be sent, have bbéeerei® to the OPA by the
Supplier or the Secured Lender.

If the Supplier is in default under or pursuant to the Secureddér’'s Security
Agreement and the Secured Lender intends to exerciseghty afforded to the Secured
Lender under this Agreement, then the Secured Lender shallvgtten notice of such
default to the OPA at least five Business Days prior &wa@sing any such rights.

Any Secured Lender’s Security Agreement permitted hereundgrsecure two or more
separate debts, liabilities or obligations in favour of taromore separate Secured
Lenders, provided that such Secured Lender’'s Security Agrgecomplies with the
provisions of this Article 11.

Any number of permitted Secured Lender’s Security Agesganmay be outstanding at
any one time, provided that each such Secured Lender’'s §ed8grieement complies
with the provisions of this Article 11.

All rights acquired by a Secured Lender under any Secured te/gkeurity Agreement
shall be subject to all of the provisions of this Agreemeaiuding the restrictions on
assignment contained herein. While any Secured Lender's §edgiteement is

outstanding, the OPA and the Supplier shall not amend or supylémsAgreement or
agree to a termination of this Agreement without the auneéthe Secured Lender,
which consent shall not be unreasonably withheld, conditionetklayed. A Secured
Lender must respond within a reasonable period of time toregyest to amend or
supplement this Agreement.

Despite any enforcement of any Secured Lender’s SecurigefAgnt, the Supplier shall
remain liable to the OPA for the payment of all sums owmdghe OPA under this
Agreement and for the performance of all of the Suppliebsgations under this
Agreement.
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11.2 Rights and Obligations of Secured Lenders

While any Secured Lender’'s Security Agreement remainsaouisty, and if the OPA has received the
notice referred to in Section 11.1(d) or the contents dfh@re embodied in the agreement entered into by
the OPA in accordance with Section 11.3, the following giows shall apply:

(@) No Supplier Event of Default (other than those referretht8ection 9.2(c)) shall be
grounds for the termination by the OPA of this Agreenoehil:

0] any notice required to be given under Section 9.1 and)ha¢abeen given to the
Supplier and to the Secured Lender; and

(i) the cure period set out in Section 11.2(b) has expired withouteahaving been
completed and without the Secured Lender having taken the sx¢herein
contemplated.

(b) In the event the OPA has given any notice required to be gimder Section 9.1, the
Secured Lender shall, within the applicable cure period @nmauany extensions), if
any, have the right (but not the obligation) to cure such detdtthe OPA shall accept
such performance by such Secured Lender as if the sainbelem performed by the
Supplier.

(c) Any payment to be made or action to be taken by a SecwedeL hereunder as a
prerequisite to keeping this Agreement in effect shaldeemed properly to have been
made or taken by the Secured Lender if such payment is maattian is taken by a
nominee or agent of the Secured Lender or a receiver aveeedd manager appointed
by or on the application of the Secured Lender.

(d) A Secured Lender shall be entitled to the Supplier’s rights benefits contained in this
Agreement and shall become liable for the Supplier's oltigatsolely as provided in
this Section 11.2. A Secured Lender may, subject to the pposisif this Agreement,
enforce any Secured Lender’s Security Agreement and adipgrSupplier’'s Interest in
any lawful way and, without limitation, a Secured Lendert® nominee or agent or a
receiver or receiver and manager appointed by or on thecatpph of the Secured
Lender, may take possession of and manage the Facility andiougolosure, or without
foreclosure upon exercise of any contractual or statutoryepa#f sale under such
Secured Lender’s Security Agreement, may sell or assig8upplier’s Interest with the
consent of the OPA as required under Section 11.2(f).

(e Until a Secured Lender (i) forecloses or has othert@ken ownership of the Supplier’s
Interest or (ii) has taken possession or control of thEpker’'s Interest, whether directly
or by an agent as a mortgagee in possession, or &aeoeireceiver and manager has
taken possession or control of the Supplier's Interestrdfgrence to the Secured
Lender’'s Security Agreement, the Secured Lender shall ndiable for any of the
Supplier’s obligations or be entitled to any of the Supplieglsts and benefits contained
in this Agreement, except by way of security. If thec@ed Lender itself or by a
nominee or agent, or a receiver or a receiver and marsminted by or on the
application of the Secured Lender, is the owner or is in dootrpossession of the
Supplier’s Interest, then the entity that is the owneisan icontrol or possession of the
Supplier’s Interest shall be bound by all of the Supplidoisgations. Once the Secured
Lender or such other Person goes out of possession or cdritrelSupplier’s Interest or
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transfers the Supplier’s Interest in accordance withAgreement to another Person who
is at Arm’s Length with the Secured Lender, the Secuesdlér shall cease to be liable
for any of the Supplier’s obligations and shall cease tobigeel to any of the Supplier’s
rights and benefits contained in this Agreement, excefitieiSecured Lender’s Security
Agreement remains outstanding, by way of security.

Despite anything else contained in this Agreement, ther8ed_ender agrees that it shall
not transfer, sell or dispose of the Supplier’s Inteoestny other interest in the Contract
Facility to any Person unless such transferee or punctasss the Supplier’s Interest or
other applicable interest subject to the Supplier’s obligaponsuant to this Agreement.

No transfer shall be effective unless the OPA:

0] acting reasonably, if such transferee is at Arm’s Lengti the Secured Lender;
or
(i) acting in its sole and subjective discretion, if such texesf is not at Arm’s

Length with the Secured Lender,

has approved of the transferee or purchaser and the temnsiepurchaser has entered
into an agreement with the OPA in form and substancdesatsy to the OPA, acting
reasonably, wherein the transferee or purchaser agressstone and to perform the
obligations of the Supplier in respect of the Supplier'sredt or the other applicable
interest, whether arising before or after the transi@e or disposition and including the
posting of the Completion and Performance Security, if @agyired under Article 5.

In the event of the termination of this Agreement priothi® end of the Term due to a
Supplier Event of Default, the OPA shall, within 10 dayserafthe date of such
termination, deliver to each Secured Lender that is atALength with the Supplier, a
statement of all sums then known to the OPA that woulladttime be due under this
Agreement but for the termination and a notice to each Secured Lender stating that
the OPA is willing to enter into a New Agreement (tli@PA Statement). Subject to
the provisions of this Article 11, each such Secured Lendis transferee approved by
the OPA pursuant to Section 11.2(f) shall thereupon have the dptaistain from the
OPA a New Agreement in accordance with the followingger

() Upon receipt of the written request of the Secured Lend@rm30 days after
the date on which it received the OPA Statement, the €fal\ enter into a New
Agreement.

(i) Such New Agreement shall be effective as of the Tetiom@®ate and shall be
for the remainder of the Term at the time this Agreemeag terminated and
otherwise upon the terms contained in this Agreement. ThHésGligation to
enter into a New Agreement is conditional upon the Secueeddr (A) paying
all sums that would, at the time of the execution andelgl thereof, be due
under this Agreement but for such termination, (B) otherwidlg turing any
defaults under this Agreement existing immediately priotetmination of this
Agreement that are capable of being cured, and (C) pallingasonable costs
and expenses, including legal fees, so as to providéiademnity (and not only
substantial indemnity), incurred by the OPA in connection witthglefault and
termination, and the preparation, execution and delivery ¢f Negv Agreement
and related agreements and documents, provided, however, thatespect to
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any default that could not be cured by such Secured Lendirituabtains
possession, such Secured Lender shall have the applicable peuos
commencing on the date that it obtains possession to curestault.

When the Secured Lender has appointed an agent, a recesvegogiver and manager or
has obtained a court-appointed receiver or receiver anthgea for the purpose of
enforcing the Secured Lender’s security, that Person mercisg any of the Secured
Lender’s rights under this Section 11.2(g).

(h) Despite anything to the contrary contained in this Agreentéet provisions of this
Article 11 shall enure only to the benefit of the holderst @ecured Lender’'s Security
Agreement. If the holders of more than one such Secured Lel@kmisity Agreement
who are at Arm's Length with the Supplier make writtequests to the OPA in
accordance with this Section 11.2 to obtain a New AgreertienOPA shall accept the
request of the holder whose Secured Lender’'s Security Agrdetnad priority
immediately prior to the termination of this Agreementrotlee Secured Lender’'s
Security Agreements of the other Secured Lenders makingregaksts and thereupon
the written request of each other Secured Lender shdikémed to be void. In the event
of any dispute or disagreement as to the respective msordf any such Secured
Lender’'s Security Agreement, the OPA may rely upon the opasaio such priorities of
any law firm qualified to practise law in the ProvindeOmtario retained by the OPA in
its unqualified subjective discretion or may apply to a cotidompetent jurisdiction for
a declaration as to such priorities, which opinion cclatation shall be conclusively
binding upon all parties concerned.

11.3 Co-operation

The OPA and the Supplier shall enter into an agreemehtamy Secured Lender substantially in the
form of Exhibit H for the purpose of implementing the Sedurender’s Security Agreement protection
provisions contained in this Agreement. The OPA, actingarebly, shall consider any request jointly
made by the Supplier and a Secured Lender or proposed Secubel k@ facilitate a provision of a
Secured Lender’s Security Agreement or proposed Securedet’® Security Agreement that may
require an amendment to this Agreement, provided that thes mglthe OPA are not adversely affected
thereby, the obligations of the Supplier to the OPA are Iterted thereby and the consent of any other
Secured Lender to such amendment has been obtained by the Suppefecured Lender making the
request for the amendment.

ARTICLE 12
DISCRIMINATORY ACTION

12.1 Discriminatory Action
(a) A “Discriminatory Action” shall occur if:

0] either (A) the Legislative Assembly of Ontario causesdme into force any
statute that was introduced as a bill in the Legisdafissembly of Ontario or the
Government of Ontario causes to come into force or makesrer-in-council
or regulation first having legal effect on or after tlag¢edof the Contract Date; or
(B) the Legislative Assembly of Ontario directly or ireditly amends this
Agreement without the consent of the Supplier;
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(i) the effect of the action referred to in Section 12.1(a¥i)either (A) borne
principally by the Supplier; or (B) borne principally by the Sugphand one or
more Other Suppliers who have a FIT Contract or anotheteldll arrangement
with the OPA similar in nature to this Agreement; and

(iii) such action increases the costs that the Supplier woulohadalg be expected to
incur under this Agreement in respect of Delivering Elatyricexcept where
such action is in response to any act or omission on thefthe Supplier that is
contrary to Laws and Regulations (other than an aotression rendered illegal
by virtue of such action) or such action is permitted urtderAgreement.

Notwithstanding the foregoing, none of the following shall baszriminatory Action:

0] Laws and Regulations of general application, including arease of Taxes of
general application, or any action of the Government of @npanisuant thereto;

(i) any such statute that prior to five Business Days poiting Contract Date:

(A) has been introduced as a bill in the Legislative Assenfb@ntario in a
similar form as such statute takes when it has |dfadte provided that
any amendments made to such bill in becoming such statute tdawet
a Material Adverse Effect on the Supplier; or

(B) has been made public in a discussion or consultation papes,rplesse
or announcement issued by the Ontario Power Authority, the
Government of Ontario, and/or the Ministry of Energy harchstructure
that appeared on the Website, the website of the OntaricerPow
Authority, the Government of Ontario and/or the Ministry okEy and
Infrastructure, provided that any amendments made to sucle faibh,
in becoming such statute, do not have a Material AdversetEffethe
Supplier;

(iir) any of such regulations that prior to five Business Daysr to the Contract
Date:

(A) have been published in the Ontario Gazette but by the tefrasch
regulations come into force on or after five Business Omi® to the
Contract Date; or

(B) have been referred to in a press release issued by theoCmpeaver
Authority, the Government of Ontario and/or the Ministry okEy and
Infrastructure that appeared on the website of the Goverroh@nitario
or the Ministry of Energy and Infrastructure, provided thaly a
amendments made to such regulations in coming into forcetdwme a
Material Adverse Effect on the Supplier; and

(iv) any new orders-in-council or regulations, the authoritytiier promulgation of
which was created by th@reen Energy and Green Economy Act, 2009, or the
first amendment to any existing regulation, where the atyhdar such
amendment was created by thesen Energy and Green Economy Act, 20009.
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12.2 Consequences of Discriminatory Action
To the extent that there is a Discriminatory Actithren:

(@) the Supplier, upon becoming aware of the consequences of &ainiihatory Action,
shall promptly notify the OPA;

(b) the Parties and, at the OPA’s discretion, those Other Bupphat are required by the
OPA to participate, shall engage in good faith negotiationsnend this Agreement and
the respective agreements of those Other Suppliers on tiseth@tssuch amendments
together with the Discriminatory Action will substantyallreflect the Supplier’s
Economics and, at the OPA's discretion, those Other Suppl@nsr to the
Discriminatory Action; and

(c) if the Parties fail to reach agreement on the amendmerdshssin Section 12.2(b), the
matter shall be determined by mandatory and binding aibiirdtom which there shall
be no appeal, with such arbitration(s) to be conducted wr@decce with the procedures
set out in Exhibit E. However, if the Supplier fails totjggpate in such arbitration, the
Supplier acknowledges that it waives its right to participateuch arbitration, which
shall nevertheless proceed, and the Supplier shall be bounthebyward of the
Arbitration Panel and the subsequent amendments to thisrAgneenade by the OPA to
implement such award of the Arbitration Panel.

12.3 Right of the OPA to Remedy a Discriminatory Action

If the OPA wishes to remedy or cause to be remediedctherence of a Discriminatory Action, the OPA
must give notice to the Supplier within 30 days after the dateceipt of notice of the Discriminatory
Action. If the OPA gives such notice, the OPA must remedsaase to be remedied the Discriminatory
Action within 180 days after the date of receipt of theasotf the Discriminatory Action. If the OPA
remedies or causes to be remedied the DiscriminatoigrAct accordance with the preceding sentence,
the Supplier shall have the right to obtain, without duplicatcompensation for any detrimental effect
the Discriminatory Action had on the Supplier's Economici,sted to apply only to the period during
which the Discriminatory Action detrimentally affecte@ tBupplier's Economics.

ARTICLE 13
LIABILITY AND INDEMNIFICATION

13.1 Exclusion of Consequential Damages

Notwithstanding anything contained herein to the contraryheriParty will be liable under this
Agreement or under any cause of action relating to the subpter of this Agreement for any special,
indirect, incidental, punitive, exemplary or consequérdamages, including loss of profits (save and
except as provided in Sections 1.7, 1.8, 2.10 and 12.2), loss of asg property or claims of customers
or contractors of the Parties for any such damages.

13.2 Liquidated Damages

The Supplier acknowledges and agrees that it would be etjrelifficult and impracticable to determine
precisely the amount of actual damages that would beredffey the OPA and the Ontario ratepayer as
result of a failure by the Supplier to meet its obligatiansler this Agreement. The Supplier further
acknowledges and agrees that the liquidated damagestheanftitis Agreement are a fair and reasonable
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approximation of the amount of actual damages that wouldulfered by the OPA and the Ontario
ratepayer as a result of a failure by the Supplier to rteeebligations under this Agreement, and does not
constitute a penalty.

13.3 OPA Indemnification

The Supplier shall indemnify, defend and hold the OPA, the Govatrohé®ntario, the members of the
Government of Ontario’'s Executive Council and their respediidiates, and each of the foregoing
Persons’ respective directors, officers, employees, iBblaeys, advisors and agents (including
contractors and their employees) (collectively, thelémnitees’) harmless from and against any and all
Claims, demands, suits, losses, damages, liabilities|tpes, obligations, payments, costs and expenses
and accrued interest thereon (including the costs apenses of, and accrued interest on, any and all
actions, suits, proceedings for personal injury (including deathproperty damage, assessments,
judgments, settlements and compromises relating theretoeasdnable lawyers’ fees and reasonable
disbursements in connection therewith) (each,ladeémnifiable Loss’), asserted against or suffered by
the Indemnitees relating to, in connection with, resultimognf or arising out of (i) any occurrence or
event relating to the Facility, except to the extent #yay injury or damage is attributable to the
negligence or wilful misconduct of the Indemnitees or the faibirthe Indemnitees to comply with Laws
and Regulations, (ii) any breach by the Supplier of any repedge s, warranties and covenants
contained in this Agreement, except to the extent that gnyyiror damage is attributable to the
negligence or wilful misconduct of the Indemnitees, and diiflischarge of any contaminant into the
natural environment, at or related to, the Facility andfem@g or orders of any kind that may be levied or
made in connection therewith pursuant to Laws and Regulag®ospt to the degree that such discharge
shall have been due to the negligence or wilful miscondutiteofndemnitees. For greater certainty, in
the event of contributory negligence or other fault of the Indem®sj then such Indemnitees shall not be
indemnified hereunder in the proportion that the Indemnitees’geegle or other fault contributed to any
Indemnifiable Loss.

13.4 Defence of Claims

(a) Promptly after receipt by the Indemnitees of any Claimadica of the commencement
of any action, administrative or legal proceeding or investigaas to which the
indemnity provided for in Section 13.3 may apply, the OPA shaifyniite Supplier in
writing of such fact. The Supplier shall assume the defencedhevith counsel
designated by the Supplier and satisfactory to the affetbddmnitees, acting
reasonably; provided, however, that if the defendants in atyastion include both the
Indemnitees and the Supplier and the Indemnitees shall haveaklsooncluded that
there may be legal defences available to them whictitieeent from or additional to, or
inconsistent with, those available to the Supplier, the Indtees shall have the right to
select separate counsel satisfactory to the Suppligrgatasonably (at no additional
cost to the Indemnitees) to participate in the defence df aaton on behalf of the
Indemnitees. The Supplier shall promptly confirm that it isiessg the defence of the
Indemnitees by providing written notice to the Indemnitees. Sudltenshall be
provided no later than five days prior to the deadline fgpaoeding to any Claim relating
to any Indemnifiable Loss.

(b) Should any of the Indemnitees be entitled to indemnificatiotler Section 13.3 as a
result of a Claim by a third party, and the Supplier fail@ssume the defence of such
Claim (which failure shall be assumed if the Supplieisféao provide the notice
prescribed by Section 13.4(a)), the Indemnitees shalheatxpense of the Supplier,
contest (or, with the prior written consent of the Suppbettle) such Claim, provided
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that no such contest need be made and settlement oryolepaof any such Claim may
be made without consent of the Supplier (with the Supplier rengpiobligated to

indemnify the Indemnitees under Section 13.3), if, in the writopinion of an

independent third party counsel chosen by the Company Retsesitsuch Claim is
meritorious. If the Supplier is obligated to indemnify angddmnitees under
Section 13.3, the amount owing to the Indemnitees will fb® @amount of such
Indemnitees’ actual out-of-pocket loss net of any insuranceepds received or other
recovery.

13.5 Joint and Several Liability

Other than in the case of an Ontario limited partnershipe Supplier is not a single legal entity, then all
such entities that constitute the Supplier shall be joiathgl severally liable to the OPA for all
representations, warranties, obligations, covenantsatitities of the Supplier hereunder.

ARTICLE 14
CONTRACT OPERATION AND ADMINISTRATION

14.1 Company Representative

The Supplier and the OPA shall, by notice in the Presciilmech, each appoint, from time to time, a
representative (aCompany Representativé), who shall be duly authorized to act on behalf ofPlagty
that has made the appointment, and with whom the other fRastyconsult at all reasonable times, and
whose instructions, requests and decisions, provided the aesmin writing signed by the respective
Company Representative, shall be binding on the appointing Paity @l matters pertaining to this
Agreement. The Company Representatives shall not have ther pmwauthority to amend this
Agreement.

14.2 Record Retention; Audit Rights

The Supplier and the OPA shall both keep complete and &eaeords and all other data required by
either of them for the purpose of proper administration & Agreement. All such records shall be
maintained as required by Laws and Regulations but foes®than seven years after the creation of the
record or data. The Supplier and the OPA, on a confiddrdsis as provided for in Article 7 of this
Agreement, shall provide reasonable access to the relevahtappropriate financial and operating
records and data kept by such Party relating to this Aggeereasonably required for the other Party to
comply with its obligations to Governmental Authoritiestorverify or audit information provided in
accordance with this Agreement. Moreover, the Suppliereagrad consents to the IESO, an LDC or
any other relevant third party providing to the OPA all radtvaeter and invoice data regarding the
Facility required by the OPA in order to verify the amoahDelivered Electricity. A Party may use its
own employees for purposes of any such review of records,dedtihat those employees are bound by
the confidentiality requirements provided for in Article 7Alternatively, and at the election of the
auditing Party, access shall be through the use of a hyuaggeed upon third party auditor. The Party
seeking access to such records in this manner shall pdgethand expenses associated with use of the
third party auditor.

14.3 Reports to the OPA

If the Supplier is required to report Outages directhh®lESO or an LDC, the Supplier shall deliver to
the OPA a copy of all reports, plans and notices thaStigplier is required to provide to the IESO or
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such LDC with respect to Outages, at the same timetbimwone Business Day after such reports, plans
and notices are delivered by the Supplier to the IESO i@k as applicable.

14.4

14.5

14.6

Inspection of Facility

(@)

(b)

The OPA and its Representatives shall, at all times torBusiness Days’ prior notice,
at any time after the Contract Date, have access t&adbaity and every part thereof
during regular business hours and the Supplier shall, and cdiadle all personnel
operating and managing the Facility, to furnish the OPth @all reasonable assistance in
inspecting the Facility for the purpose of ascertaining diampe with this Agreement;
provided that such access and assistance shall bedcautein accordance with and
subject to the reasonable safety and security requireneéntee Supplier and all
personnel operating and managing the Facility, as applicableshatichot interfere with
the operation of the Facility.

The inspection of the Facility by or on behalf of the ORallsnot relieve the Supplier of
any of its obligations to comply with the terms of thigreement. No Supplier Event of
Default will be waived or deemed to have been waived by angdtisp by or on behalf

of the OPA. In no event will any inspection by the OPA heraubdea representation
that there has been or will be compliance with this Agere and Laws and Regulations.

Inspection Not Waiver

(@)

(b)

Failure by the OPA to inspect the Facility or any phere¢of under Section 14.4, or to
exercise its audit rights under Section 14.2, shall not totesta waiver of any of the

rights of the OPA hereunder. An inspection or audit notovedd by a notice of a

Supplier Event of Default shall not constitute or be deemenbnstitute a waiver of any
Supplier Event of Default, nor shall it constitute or bende# to constitute an

acknowledgement that there has been or will be complibpade Supplier with this

Agreement.

Failure by the Supplier to exercise its audit rights undeti@el4.2 shall not constitute
or be deemed to constitute a waiver of any of the rightdefSupplier hereunder. An
audit not followed by a notice of a OPA Event of Defahll not constitute or be
deemed to constitute a waiver of any OPA Event of Defaaitshall it constitute or be
deemed to constitute an acknowledgement that there has bedhb® @ompliance by

the OPA with this Agreement.

Notices

(@)

All notices pertaining to this Agreement not explicitly péted to be in a form other
than writing shall be in writing and shall be addregseditie other Party as follows:

If to the Supplier, all contact details shall be as setrothe FIT Contract Cover Page.

If to the OPA: Ontario Power Authority
120 Adelaide Street West
Suite 1600
Toronto, Ontario
M5H 1T1
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Attention: Manager, FIT Contracts
Facsimile: 416-967-1947
E-mail: FIT@powerauthority.on.ca

Either Party may, by written notice to the other, changeréspective Company
Representative or the address to which notices arederite

(b) Notice delivered or transmitted as provided above slalidemed to have been given
and received on the day it is received or transmifpedyided that it is received or
transmitted on a Business Day prior to 5:00 p.m. locaé timthe place of receipt.
Otherwise such notice shall be deemed to have been givereegigded on the next
following Business Day.

(c) Any notices of an Event of Default and termination of kggeement shall only be given
by hand or courier delivery.

ARTICLE 15
MISCELLANEOUS

15.1 Informal Dispute Resolution

If either Party considers that any dispute has arisen wrdarconnection with this Agreement that the
Parties cannot resolve, then such Party may deliver aerotithe other Party describing the nature and
the particulars of such dispute. Within 10 Business Days followaiyery of such notice to the other
Party, a senior executive of the Supplier shall meet @ita manager of the OPA, where the Facility is a
Capacity Allocation Exempt Facility, (i) a director tfie OPA, where the Facility is not a Capacity
Allocation Exempt Facility and the Contract Capacitiess than 10 MW, or (iii)) a vice-president of the
OPA, where the Facility has a Contract Capacity gredan or equal to 10 MW, either in person or by
telephone (theSenior Conferencé), to attempt to resolve the dispute. Each Party shafirbpared to
propose a solution to the dispute. If, following the Seniorf€ence, the dispute is not resolved, the
dispute may be settled by arbitration pursuant to Sectionitagreed to by both Parties.

15.2 Arbitration

Except as otherwise specifically provided for in this Agreet, any matter in issue between the Parties
as to their rights under this Agreement may be decidexttiijration provided, however, that the Parties
have first completed a Senior Conference pursuant tooBeddi.l. Any dispute to be decided by
arbitration will be decided by a single arbitrator appoirtgdhe Parties or, if such Parties fail to appoint
an arbitrator within 15 days following the agreement teerré¢he dispute to arbitration, upon the
application of either of the Parties, the arbitrator shalbppointed by a Judge of the Superior Court of
Justice (Ontario) sitting in the Judicial District ®bronto Region. The arbitrator shall not have any
current or past business or financial relationships withRarty (except prior arbitration). The arbitrator
shall provide each of the Parties an opportunity to be headdshall conduct the arbitration hearing in
accordance with the provisions of tAgbitration Act, 1991 (Ontario). Unless otherwise agreed by the
Parties, the arbitrator shall render a decision within & cifter the end of the arbitration hearing and
shall notify the Parties in writing of such decision and teasons therefor. The arbitrator shall be
authorized only to interpret and apply the provisions of this Agee¢ and shall have no power to
modify or change this Agreement in any manner. The decisidmeddrbitrator shall be conclusive, final
and binding upon the Parties. The decision of the arbitratorbmappealed solely on the grounds that
the conduct of the arbitrator, or the decision itself, violabexlprovisions of thérbitration Act, 1991
(Ontario) or solely on a question of law as provided foithe Arbitration Act, 1991 (Ontario). The
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Arbitration Act, 1991 (Ontario) shall govern the procedures to apply in the eefoent of any award
made. If it is necessary to enforce such award, alsadsenforcement shall be payable and paid by the
Party against whom such award is enforced. Unless odwmriovided in the arbitral award to the
contrary, each Party shall bear (and be solely redplerfsr) its own costs incurred during the arbitration
process, and each Party shall bear (and be solspomsible for) its equal share of the costs of the
arbitrator. Each Party shall be otherwise responditrlégts own costs incurred during the arbitration
process.

15.3 Business Relationship

Each Party shall be solely liable for the payment ofwabes, Taxes and other costs related to the
employment by such Party of Persons who perform thigegent, including all federal, provincial and
local income, social insurance, health, payroll and employit@xes and statutorily-mandated workers’
compensation coverage. None of the Persons employed by eitheslid be considered employees of
the other Party for any purpose. Nothing in this Agreenséwatll create or be deemed to create a
relationship of partners, joint venturers, fiduciary, ppatand agent or any other relationship between
the Parties.

15.4 Binding Agreement

Except as otherwise set out in this Agreement, this Ageee shall not confer upon any other Person,
except the Parties and their respective successors andtpedrassigns, any rights, interests, obligations
or remedies under this Agreement. This Agreement anaf #tle provisions of this Agreement shall be
binding upon and shall enure to the benefit of the Partieshemdrespective successors and permitted
assigns.

15.5 Assignment

(a) Following the Commercial Operation Date, this Agreenadahg with all of the rights,
interests and obligations under this Agreement may bgreskby either Party, with the
prior written consent of the other Party, which consdmllsnot be unreasonably
withheld, except as set out in Section 15.5(b) below and asdpbun Article 11. Prior
to the Commercial Operation Date, neither this Agreemenany of the rights, interests
or obligations under this Agreement may be assigned b$upplier.

(b) For the purposes of Section 15.5(a), it shall not be unrabkofor the OPA to withhold
its consent if the proposed assignment would (i) cause ai&uggpbreach the obligation
to own the Facility as set out in Section 2.7(a), or Ifayve or is likely to have, as
determined by the OPA acting reasonably, a Material Adverf@etEdn the Supplier’s
ability to perform its obligations under this Agreement.

(9) Notwithstanding Section 15.5(a), the Supplier may, subjeairtgptance with Laws and
Regulations and provided that there is not a Supplier Evebefaiult that has not been
remedied, assign this Agreement without the consent of thet@Bn Affiliate acquiring
the Facility; provided, however, that no such assignment bystipplier or any of its
successors or permitted assigns hereunder shall beovagftective unless and until such
Affiliate agrees with the OPA in writing to assumeaatlthe Supplier’s obligations under
this Agreement and be bound by the terms of this Agreerardtthe arrangements and
obligations of the Supplier set forth in Article 5 have beeet in accordance with the
terms of Article 5.
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Notwithstanding Section 15.5(a), where the Facility is a ®poFacility, the Supplier
may, prior to the Commercial Operation Date, assign Alggeement with the prior
written consent of the OPA, which may not be unreasonalthheld, in circumstances
where the building or structure to which the Facility isxafl is being sold, transferred
or otherwise conveyed to the proposed assignee of this Agnéem

If the Supplier assigns this Agreement to a non-residenapnéda as that term is defined
in the ITA, and the OPA incurs any additional Taxes, attemng thereafter, solely as the
result of such assignment, then payments under this AgreemahePA shall be
reduced by the amount of such additional Taxes and the @&KAemit such additional
Taxes to the applicable taxing authorities. The OPA shdtinvB0 days after remitting
such Taxes, notify the assignee in writing, providing reasenddtiail of such payment
so that the assignee may claim any applicable rebatesjdsefor credits from the
applicable taxing authorities. If after the OPA has paid sumebunts, the OPA receives a
refund, rebate or credit on account of such Taxes, tterOPA shall promptly remit
such refund, rebate or credit amount to the assignee.

If a valid assignment of this Agreement is made by the Suppligccordance with this
Section 15.5, the OPA acknowledges and agrees that, upon ssighnant and

assumption and notice thereof by the assignor to the OPAstignor shall be relieved
of all its duties, obligations and liabilities hereunder.

The OPA shall have the right to assign this Agreememh fime to time and all benefits
and obligations hereunder for the balance of the Term wutitihe consent of the Supplier
to an assignee which shall assume the obligations andtliatiilithe OPA under this
Agreement and be novated into this Agreement in the platstaad of the OPA (except
for the OPA’s abligation in Section 15.5(g)(iii) which tniémain in force), provided that
the assignee agrees in writing to assume and be bound teyrtiseand conditions of this
Agreement and further agrees not to make any material ametsltoeor terminate this
Agreement after such assignment without the prior writtensextn of the OPA,
whereupon:

0] the representation set forth in Section 6.2(a) shall ajopthie assignee with all
necessary amendments to reflect the form and the manndridh the assignee
was established;

(i) all of the representations set forth in Section 6.2 &fmlleemed to be made by
the assignee to the Supplier at the time of such assignmeasaumption; and

(iii) the OPA shall be relieved of all obligations and liapiirising pursuant to this
Agreement; notwithstanding the foregoing, the OPA shall irerble to the
Supplier for remedying any payment defaults under Section 9.3(a)slzaditl
remain liable for any obligations and liabilities of thesignee arising from any
OPA Event of Default, provided that any notice requirecbéogiven under
Sections 9.3 and 9.4(a) is given on the same day to the assiga¢o the OPA.
The time periods in Section 9.3 shall not begin to run bath the assignee and
the OPA have been so notified.
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15.6 Change of Control

(@)

(b)

()

Other than in accordance with Section 15.6(b), no change ofaCohthe Supplier shall
be permitted prior to Commercial Operation, except withptiar written consent of the
OPA, which consent may be withheld in the OPA’s sole absblate discretion.
Following Commercial Operation, a change of Control of tingp8er shall be permitted,
provided that the Supplier, within 10 Business Days following sungnge of Control
having effect, provides the OPA with notice of such change @itr@l and such
additional information as the OPA may reasonably regqugarding the names of the
Persons who Control or otherwise indirectly or directlyehan ownership interest in the
Supplier, following such change of Control.

Provided there is not a Supplier Event of Default thatnohdeen remedied, a change of
Control of the Supplier prior to Commercial Operation, under anenare of the
following circumstances, is permitted without the conseth@OPA, namely:

0] the Person that is the direct subject of the transactionggnse to the change of
Control of the Supplier, is not a Special Purpose Entity,

(i) each Person Controlling the Supplier following such change of CGastran
Affiliate of one or more of the Persons Controlling the Swepgbrior to such
change of Control, or

(iir) the Economic Interesof the Person(s) that Control the Supplier as of the
Contract Date is not less than 25% following such chan@®ofrol,

The Supplier shall, within 10 Business Days following sucmghaof Control having
effect, provide the OPA with notice of such change of @brdnd such additional
information as the OPA may reasonably require regartiegames of the Persons who
Control or otherwise indirectly or directly have an owngrshterest in the Supplier,
following such change of Control.

For the purposes of Sections 15.6(a) and (b), a change afoCsimill include a change
from no Person having Control of the Supplier to any Persomdpa®ontrol of the

Supplier, as well as a change from any Person having CorfttbleoSupplier to no

Person having Control of the Supplier.

15.7 Provisions for Aboriginal Participation Projects

(@)

(b)

Notwithstanding Section 1.2(e) of Exhibit A, the amount of thigal Security shall be
$5.00 per kW of Contract Capacity if, prior to the ContraeteD the Supplier has
provided an Aboriginal Participation Project Declaratiomfeming that the Aboriginal
Participation Level in respect of the Project is grett@n or equal to 50%.

Notwithstanding Section 1.2(f) of Exhibit A, the amount of lieremental NTP Security
shall be $5.00 per kW of Contract Capacity if, prior to or e@msurate with the NTP
Request, the Supplier has provided an Aboriginal PartioipaProject Declaration
confirming that the Aboriginal Participation Level in respef the Contract Facility is
greater than or equal to 50%.
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The Economic Interest of any Person contributing toward€tmmunity Participation
Level shall be excluded from the calculation of the AbaagiParticipation Level. The
Aboriginal Price Adder shall only apply to a Projecttii@t is an Aboriginal Participation
Project at the time the Supplier submits its NTP Reqaest (ii) for which the Supplier
submits an Aboriginal Participation Project Declarati@mfcming such, prior to or
commensurate with its NTP Request.

Where a Project is not an Aboriginal Participation Ritoges of the date that the Supplier
provides the OPA with its NTP Request, or where the Supfdier to provide an
Aboriginal Participation Project Declaration confirming lsuthe Aboriginal Price Adder
shall not apply to such Project at any time, regardbéssny change in the Aboriginal
Participation Level.

Where the Aboriginal Participation Level has increasettes the last Aboriginal
Participation Project Declaration, the Supplier may subaitrevised Aboriginal
Participation Project Declaration to the OPA, only atftlewing times:

0] commensurate with its NTP Request;

(i) together with the other documentation required to be providegetOPA for the
purpose of achieving Commercial Operation pursuant to Secépard

(iii) once per Contract Year;

following which, the Aboriginal Price Adder shall be recddded based on the increased
Aboriginal Participation Level, and such increased AboabiPrice Adder shall be
effective as of the date of submission of the revisedriglmal Participation Project
Declaration.

Where the Aboriginal Participation Level has decreasedesthe last Aboriginal
Participation Project Declaration, the Supplier shall suban revised Aboriginal
Participation Project Declaration to the OPA within 10iBess Days of such decrease,
following which, the Aboriginal Price Adder shall be recddded based on the decreased
Aboriginal Participation Level, and such decreased Abalgkrice Adder shall be
effective as of the date of the decrease in the Abolidiagticipation Level. Where a
Project that was an Aboriginal Participation Projast of the date that the Supplier
provided the OPA with its NTP Request and for which the Sempubmitted an
Aboriginal Participation Declaration along with its NTPedrest ceases to be an
Aboriginal Participation Project, the Aboriginal Price Addball cease to apply to such
Project until such time as the Project restores #@fustas an Aboriginal Participation
Project and the Supplier provides the OPA with a revisediginaf Participation Project
Declaration confirming this.

Where the Supplier has provided any Completion and Performanagt$és the OPA
that has not been returned or refunded (as applicable) ®uygier, and the Supplier
has obtained the benefit of reduced Completion and Perfoerecurity pursuant to
Sections 15.7(a) or (b), where the Aboriginal Participatiewell decreases from greater
than or equal to 50% to below 50%, then notwithstanding @ecti5.7(a) and (b), the
Supplier shall, within 10 Business Days of any such decreaséd@rand maintain
additional Completion and Performance Security such that tbtal amount of
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Completion and Performance Security is in accordandk thie amounts set out in
Section 5.2 or Exhibit A, as applicable.

A Supplier in respect of an Aboriginal Participation Bebjshall, within 10 Business
Days of a request by the OPA, provide written evidence dodumgethe Aboriginal
Participation Level that is to the satisfaction of theAQRcting reasonably. If the
evidence provided by the Supplier does not demonstrate to thadadis of the OPA,
acting reasonably, that the actual Aboriginal Partiojmatievel is not at least equal to
the Aboriginal Participation Level being used to determineAberiginal Price Adder,
then the Aboriginal Price Adder shall be recalculateglceordance with the documented
Aboriginal Participation Level and applied retroactivelythe latest date for which the
Supplier can demonstrate that the Aboriginal ParticipatieveLused to determine the
Aboriginal Price Adder was accurate. Any overpayment #milted from an inaccurate
Aboriginal Participation Level shall be paid by the Suppbethe OPA forthwith, failing
which the OPA may set off any such amounts from any fytasenents owing to the
Supplier.

15.8 Provisions for Community Participation Projects

(@)

(b)

()

(d)

(e)

Notwithstanding Section 1.2(e) of Exhibit A, the amount of thgal Security shall be
$5.00 per kW of Contract Capacity if, prior to the ContraeteD the Supplier has
provided a Community Participation Project Declaration comfig that the Community
Participation Level in respect of the Project is grett@n or equal to 50%.

Notwithstanding Section 1.2(f) of Exhibit A, the amount of lieremental NTP Security
shall be $5.00 per kW of Contract Capacity if, prior to or m@msurate with the NTP
Request, the Supplier has provided a Community ParticipatiojecPrBeclaration

confirming that the Community Participation Level in respddihe Contract Facility is
greater than or equal to 50%.

The Economic Interest of any Person contributing towards thaidginal Participation
Level shall be excluded from the calculation of the Commupdrticipation Level. The
Community Price Adder shall only apply to a Project (ijptths a Community
Participation Project at the time the Supplier submits Tf® Request, and (ii) for which
the Supplier submits a Community Participation Project Dattan confirming such,
prior to or commensurate with its NTP Request.

Where a Project is not a Community Participation Pr@eatf the date that the Supplier
provides the OPA with its NTP Request, or where the Supfdiés to provide a
Community Participation Project Declaration confirming suttte Community Price
Adder shall not apply to such Project at any time, regardiéssny change in the
Community Participation Level.

Where the Community Participation Level has increasedesthe last Community
Participation Project Declaration, the Supplier may submitedsed Community
Participation Project Declaration to the OPA, only atftlewing times:

0] commensurate with its NTP Request;

(i) together with the other documentation to be provided to the fOP#e purpose
of achieving Commercial Operation pursuant to Section 2db; an
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(iii) once per Contract Year,

following which, the Community Price Adder shall be recalted based on the
increased Community Participation Level, and such increaseda@nity Price Adder
shall be effective as of the date of submission of éwsed Community Participation
Project Declaration.

Where the Community Participation Level has decreased shmedast Community
Participation Project Declaration, the Supplier shall subanirevised Community
Participation Project Declaration to the OPA within 10iBess Days of such decrease,
following which, the Community Price Adder shall be recalted based on the
decreased Community Participation Level, and such decr€&xmadunity Price Adder
shall be effective as of the date of the decrease i€dmemunity Participation Level.
Where a Project that was a Community Participation Pr@scof the date that the
Supplier provided the OPA with its NTP Request and for wthe Supplier submitted a
Community Participation Declaration along with its NTRegRest ceases to be a
Community Participation Project, the Community Price Adsleall cease to apply to
such Project until such time as the Project restoresatas as a Community Participation
Project and the Supplier provides the OPA with a revised Gomtyn Participation
Project Declaration confirming this.

Where the Supplier has provided any Completion and Performanast$és the OPA
that has not been returned or refunded (as applicable) ®uygier, and the Supplier
has obtained the benefit of reduced Completion and Perfoeraecurity pursuant to
Sections 15.7(a) or (b), where the Community Participat®reLdecreases from greater
than or equal to 50% to below 50%, then notwithstanding @ecti5.7(a) and (b), the
Supplier shall, within 10 Business Days of any such decreaséd@rand maintain
additional Completion and Performance Security such that tbtal amount of
Completion and Performance Security is in accordandk thie amounts set out in
Section 5.2 or Exhibit A, as applicable.

A Supplier in respect of a Community Participation Progwll, within 10 Business
Days of a request by the OPA, provide written evidence rdenting the Community
Participation Level that is to the satisfaction of theAQRcting reasonably. If the
evidence provided by the Supplier does not demonstrate to thadadis of the OPA,
acting reasonably, that the actual Community Participdterel is not at least equal to
the Community Participation Level being used to determine the QaoityrPrice Adder,
then the Community Price Adder shall be recalculated in rdanoe with the
documented Community Participation Level and applied rdik@dy to the latest date
for which the Supplier can demonstrate that the Communitiycipation Level used to
determine the Community Price Adder was accurate. Any overpaytmet resulted
from an inaccurate Community Participation Level shalpbesl by the Supplier to the
OPA forthwith, failing which the OPA may set off any suchoants from any future
payments owing to the Supplier.

15.9 Combined Aboriginal Participation Projects and Community Participation Projects

(@)

Notwithstanding Section 1.2(e) of Exhibit A, where a CattFacility is in respect of an
Aboriginal Participation Project and a Community Participafogject, the amount of
the Initial Security shall be $5.00 per kW of Contract Caypaf; prior to the Contract
Date, the Supplier has provided an Aboriginal ParticipatigjeBt Declaration and a
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Community Participation Project Declaration, which togetiwarfirm that the total of the
Aboriginal Participation Level and Community Participatibavel in respect of the
Project is greater than or equal to 50%.

(b) Notwithstanding Section 1.2(f) of Exhibit A, where a Corntiféacility is in respect of an
Aboriginal Participation Project and a Community Participaiogject, the amount of
the Incremental NTP Security shall be $5.00 per kW of Con€apacity if, prior to or
commensurate with the NTP Request, the Supplier has provided\bariginal
Participation Project Declaration and a Community ParticipaProject Declaration,
which together confirm that the total of the Aboriginalrtgation Level and the
Community Participation Level in respect of the Contrautilfy is greater than or equal
to 50%.

(c) Where the Supplier has provided any Completion and Performanagt$és the OPA
that has not been returned or refunded (as applicable) ®uygier, and the Supplier
has obtained the benefit of reduced Completion and Perfoaraecurity pursuant to
Sections 15.9(a) or (b), where the total of the Aborigirati€lpation Level and the
Community Participation Level decreases from greater traequal to 50% to below
50%, then notwithstanding Sections 15.9(a) or (b), the Supphéy slithin 10 Business
Days of any such decrease, provide and maintain addittmrapletion and Performance
Security such that the total amount of Completion andoReance Security is in
accordance with the amounts set out in Section 5.2 or ExXYjibs applicable.

15.10 Survival

The provisions of Sections 2.4(a), 2.10, 3.4, 3.5, 3.6, ArficlArticle 7, Section 11.2(g), Article 13,
Sections 14.2, 15.1, and 15.2 shall survive the expiration off ¢éhen or earlier termination of this
Agreement. The expiration of the Term or a terminatiothsf Agreement shall not affect or prejudice
any rights or obligations that have accrued or arisenruhdeAgreement prior to the time of expiration
or termination and such rights and obligations shall suthigeexpiration of the Term or the termination
of this Agreement for a period of time equal to the appleatdtute of limitations.

15.11 Counterparts

This Agreement may be executed in two or more copatts, and all such counterparts shall together
constitute one and the same Agreement. It shall not Bssety in making proof of the contents of this

Agreement to produce or account for more than one suofiepart. Any Party may deliver an executed
copy of this Agreement by facsimile or electronic ntrit such Party shall, within 10 Business Days of
such delivery by facsimile or electronic mail, promptly delii@the other Party an originally executed

copy of this Agreement.

15.12 Additional Rights of Set-Off

(a) In addition to its other rights of set-off under this Agreetmor otherwise arising in law
or equity, the OPA may set off any amounts owing by the Supfighe OPA in
connection with Sections 2.4, 3.1, 3.2, 3.4, 4.2(c), 4.3(c),4%d) and 15.5(c) against
any monies owed by the OPA to the Supplier in connection witkid®s 2.4, 2.10(c),
3.1, 3.5, 3.6(a), 4.2(c), 4.3(c), 4.5, 5.1(c). 5.2(c), 9.4(b), drad315.5(c).

(b) In addition to its other rights of set-off under this Agreeitmor otherwise arising in law
or equity, the Supplier may set-off any amounts owing byGRé to the Supplier in
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connection with Sections 2.4, 2.10(c), 3.1, 3.5, 3.6(a), 4.2@{¢)44.5, 5.1(c). 5.2(c),
9.4(b), 12.3 and 15.5(c) against any monies owed by the Suppligret®©PA in
connection with Sections 2.4, 3.1, 3.2, 3.4, 4.2(c), 4.3(c) 942%d) and 15.5(c).

15.13 Rights and Remedies Not Limited to Contract

Unless expressly provided in this Agreement, the express ggttsemedies of the OPA or the Supplier
set out in this Agreement are in addition to and shallimit any other rights and remedies available to
the OPA or the Supplier, respectively, at law or in gquit

15.14 Further Assurances

Each of the Parties shall, from time to time on writtequest of the other Party, do all such further acts
and execute and deliver or cause to be done, executedverettliall such further acts, deeds, documents,
assurances and things as may be required, actingneddgoin order to fully perform and to more
effectively implement and carry out the terms of thise&gnent. The Parties agree to promptly execute
and deliver any documentation required by any Governmental Awythiori connection with any
termination of this Agreement.

[END OF STANDARD TERMS AND CONDITIONS



