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For valuable consideration, the OPA and the Supplieblgeraitually agree to be bound by the terms and condisiens
out in this HCI Contract and the Schedules, Appendices anithiEs attached hereto as noted in item 18 above (the
“Agreement). Each of the OPA and the Supplier confirms thhgi received a copy of and has reviewed this
Agreement, and that its representations and warsasdieout herein are true and correct.

IN WITNESS WHEREOF, and intending to be legally bound, thti€s have executed this Agreement by the
undersigned duly authorized representatives as of theigtstdted above.

INSERT NAME OF SUPPLIER ONTARIO POWER AUTHORITY
By: By:
Name: Name: JoAnne Butler
Title: Title: Vice President, Electricity Resources

| have authority to bind the corporation.

By:

Name:
Title:

I/'We have authority to bind the
Corporation.
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HCI CONTRACT

GENERAL TERMS AND CONDITIONS

ARTICLE 1
DEFINITIONS

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 1 — Standard Definitions.

1.2 Headings and Table of Contents

The inclusion of headings and a table of contents in thisgkgent are for convenience of reference only
and shall not affect the construction or interpretationhaf Agreement. Unless otherwise indicated,
references to Articles, Sections, Schedules, Appendim&xhibits are references to Articles, Sections,
Schedules, Appendices 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.

1.5 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 Ruleswinly the date that is 30 days prior to the
Contract Date, which such change has the effect ofriaiyeaffecting the Supplier's Economics, then:

(a) either Party upon becoming aware of the consequencestotlange, which, for greater
certainty may not have been determinable at the timeuaf shange, shall promptly
notify the other Party;

(b) the OPA shall, within 30 days of the date any such notiagose amendments to this
Agreement and the respective agreements of any Other Sapgph¢ are so affected, on
the basis that such amendments together with the change ES@eMarket Rules will
substantially reflect the Supplier's Economics as contengplageeunder and, at the
OPA’s discretion, that of such Other Suppliers, prior tantreduction of such change in
the IESO Market Rules;

(c) if the Parties do not agree to the amendments proposed putsigection 1.5(b), then
the Parties and, at the OPA’s discretion, such Othepliers who are so affected, that
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(e)
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are required by the OPA to participate, shall engaggaod faith negotiations to reach
agreement on the amendments described in Section 1.5(b);

if 90 days following the date of the notice sent pursuaegction 1.5(a) the Parties fail
to reach agreement on the amendments described in Se&fo)) the matter shall be
determined by mandatory and binding arbitration, from whichetsball be no appeal,
with such arbitration(s) to be conducted in accordance thighprocedures set out in
Exhibit E. However, if the Supplier fails to participate infsaebitration, the Supplier
acknowledges that it waives its right to participate in sadbitration, which shall

nevertheless proceed, and the Supplier shall be bound byvelrd af the Arbitration

Panel and the subsequent amendments to this Agreement nthéeQiyA to implement

such award of the Arbitration Panel; and

this Section 1.5 shall not apply to the circumstanceseaddd in Section 2.11 or in
respect of the establishment of any Future ContractéieRroducts.

1.6 Lakes and Rivers Improvement and Endangered Species

To the extent that a regulation, order or approval ectmd or issued under thekes and Rivers
Improvement Act or a regulation, permit or agreement is issued orretiteto under th&ndangered
Spoecies Act 2007 following the date that is 30 days prior to the ContraateDwhich regulation, order,
approval, permit or agreement (an “Instrument”) haseffext of requiring the Supplier to make material
capital investments in the Facility during the Term in oridebe in compliance with such Instrument,

then:

(@)

(b)

()

(d)

(e)

the Supplier shall promptly notify the OPA of such Instrunas full particulars of the

impact of such Instrument on the Facility. If full pamtars of the impact cannot be
determined within a reasonable period of time the SuppliaHl, skithin such longer

period as the Parties may agree, provide such full pantsgula

the Supplier shall provide, within a reasonable periddref a written report to the OPA
setting out in detail the design, construction work, timetalole@ costs of bringing the
Facility into compliance with the Instrument;

the OPA shall within a reasonable period of tinterafeceipt of the Supplier’s written
report engage in good faith negotiations with the Supplier inrdanoe with the
provisions of Section 2.7 and Exhibit J to address the mhmaEtal investments
necessary for the Facility to be in compliance withltistrument and any change in the
Contract Price;

if the Parties are unable to agree on amendmentsetAgreement within 90 days
following the commencement of good faith negotiations, the msitit be determined
by mandatory and binding arbitration from which there shallno appeal with such
arbitration to be conducted in accordance with the proesdset out in Exhibit E but
excluding any Other Suppliers; and

notwithstanding Section 1.6(d), changes in the Contracé Bhall be subject to the
following additional limitations:

0] the change in the Contract Price shall only take effeer dfte Supplier can
reasonably demonstrate to the OPA that the material caipt@istments
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necessary for the Facility to be in compliance with ligtrument have been
completed;

(i) the Contract Price shall in no event exceed the correspomaiad-in-Tariff
contract price then in effect for a similar facilipnd

(iir) the change in the Contract Price shall in no event rasuliel Supplier earning
more on a projected basis than 7% pre-tax return on 75% oftdpeal
investment when accounted for over the expected usefulofifthe capital
investment, which expected useful life may exceed thenTer

For greater certainty, a Supplier shall not be entitteény change in the Contract Price under this
Section 1.6, where in the sole opinion of the OPA actingoreddy, any of the material capital
investments necessary for the Facility to be in compdiamith the Instrument: (i) were known or ought
to have been known by the owner or operator of the Faoilithe Supplier 30 days prior to the Contract
Date; or (ii) were due to the failure of the owner oerapor of the Facility or the Supplier to comply with
Laws and Regulations or applicable guidelines; or (iijusthdhave been made by the owner or operator
of the Facility or the Supplier prior to the issuance of thstrument in accordance with Good
Engineering and Operating Practices or accepted industcyiges; or (iv) the Instrument was issued or
entered into to address a requirement that wasifidéenB0 days prior to the Contract Date.

1.7 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 ankde &@RA'’s discretion those Other Suppliers
that are required by the OPA to participate, shall gaga good 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 inapplicgiote/ision which it replaces (th&Replacement
Provision(s)). If the Parties are unable to agree on the ReplateRmvision(s) within 30 days after
the commencement of negotiations under this Section 1.7 then ptec&weaent Provision(s) shall be
determined by mandatory and binding arbitration from which tiséna@l 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 Sup@eknowledges that it waives its right to
participate in such arbitration, which shall nevertheless pohcand the Supplier shall be bound by the
award of the Arbitration Panel and the subsequent Replatémevision(s) to this Agreement made by
the OPA to implement such award of the Arbitration Panhls Bection 1.7 shall not apply to the
circumstances addressed in Section 2.11.

1.8 Entire Agreement

This Agreement constitutes the entire agreement bettieRarties pertaining to the subject matter of
this Agreement. There are no warranties, conditions mresentations (including any that may be
implied by statute) and there are no agreements in chiomexith the subject matter of this Agreement,
except as specifically set forth or referred to iis thgreement. No reliance is placed on any warranty,
representation, opinion, advice or assertion of fact made Wardy to this Agreement, or its
Representatives, to the other Party to this Agreemeiis 8epresentatives, except to the extent that the
same has been reduced to writing and included as atehis Agreement.
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1.9 Waiver

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 boun@ltheNo waiver of any provision of this

Agreement shall constitute a waiver of any other provisiorshall any waiver of any provision of this

Agreement constitute a continuing waiver or operate asiger of, or estoppel with respect to, any
subsequent failure to comply, unless otherwise expresshdeih

1.10 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.

1.11 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
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.

1.12 Schedules, Appendices and Exhibits

Each of the Schedules, Appendices and Exhibits set out inl8en the HCI Contract Cover Page are
referenced in and form part of this Agreement.

ARTICLE 2
OPERATION OF THE FACILITY

2.1 Operation and Maintenance of the Facility

The Supplier shall operate and maintain or cause thatfacibe operated and maintained using Good
Engineering and Operating Practices and meeting all relegguirements of the IESO Market Rules,

Distribution System Code, Transmission System Code, the Comme&gyreement, in each case, as
applicable, all other Laws and Regulations and this Agreemeétor greater certainty, the Parties

acknowledge that the OPA is not purchasing from the Suppliers tioe Supplier selling to the OPA any

Electricity.

2.2 Metering

(a) The Supplier shall satisfy the requirements of the fifgfdlan and in particular shall
ensure that:

0] its separate meter(s), ancillary metering and manigoequipment continues to
meet the specific requirements as set out in the applic¢gbé of Exhibit B
identified as the metering and settlement exhibit in reéspfethe Facility on the
HCI Contract Cover Page;

(i) any revenue-quality interval meter(s) includedtia Metering Plan conform with

Laws and Regulations administered by Measurement Cavitdeespect to such
meter(s); and
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(b)

()

(d)

-5-

(i) its metering and monitoring equipmeptovide all required information and
equipment specifications needed to permit the OPA tesscoverify, estimate
and edit for calculation purposes and/or total revenuernneadings in order to
accurately determine the output of the Facility at the CormmmePwint net of any
Station Service Loads and auxiliary loads and which is egdatomptly, and, in
any event, within 10 Business Days after any change to ¢erimg installation
occurs.

The OPA retains the right to audit, at any timerduthe Term, on reasonable notice to
the Supplier and during normal business hours, the metering amtbrmg equipment
to confirm the accuracy of the Metering Plan and the muete of the Facility to confirm
the accuracy of such data.

The Supplier shall not make any material changes to #teriMg Plan without the prior
written approval of the OPA, acting reasonably.

The Supplier acknowledges that the OPA may provide mt&piproval to the Supplier of
its Metering Plan and that such interim approval maguixgect to the Supplier satisfying
additional conditions specified by the OPA including the timaygwhich the Supplier
must satisfy such conditions. The Supplier acknowledges andsabegeany failure to
meet the conditions specified in Exhibit F constitutes a $erpgl/ent of Default within
the meaning of Section 9.1(b).

Supplier Equipment

(@)

(b)

The Supplier shall be responsible, at its expensea]lfpopwer system components on the
Supplier's side of the Connection Point, including all tramshtion, switching and
auxiliary equipment, such as synchronizing and protection and cosfudpment,
pursuant to Laws and Regulations and any requirementsedesesessary by the IESO,
the Transmitter, the LDC or the Host Facility, as aptie, from time to time to protect
the safety and security of the IESO-Controlled Grid, th&ribution System, each of
their customers and the Host Facility, each as themagéde.

The Supplier shall be responsible, at its expens@nipprotective equipment which may
be required at the Facility, from time to time, to potits own personnel, property, and
equipment from variations in frequency and voltage or ftbentemporary delivery of
other than three-phase power, whether caused by the yacititherwise.

Connection of the Facility

(@)

(b)

The Supplier shall ensure that the Facility continueset@onnected exclusively to the
Connection Point and that all Delivered Electricity is wied through the Connection
Point.

The Supplier shall be responsible, at its expense, féraallity connection requirements
pursuant to Laws and Regulations, from time to timeetong the delivery of Delivered
Electricity to the Connection Point.
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2.6

2.7

Waterpower Rights

(@) The Supplier shall ensure that any Waterpower Rightsatieatequired for the operation
of the Facility remain in effect throughout the Termihe event that any Waterpower
Rights that are required for the operation of the Fgpcédxpire while a renewal or
replacement of such Waterpower Rights are pending finalizati execution such that
the renewal or replacement is intended to be effectivé de expiry of the Waterpower
Rights, then such Waterpower Rights shall not be deemdthye expired or been
terminated.

(b) Intentionally Deleted.
Facility Amendment

The Supplier shall at no time after the Contract Date moddry or amend in any material
respect any of the features or specifications of thdityaar the Facility as outlined in the HCI
Contract Cover Page or Exhibit A (&&cility Amendment”) without first notifying the OPA in
writing and obtaining the OPA’s consent in writing, whiatmsent shall not be unreasonably
withheld.

For the purpose of this Section 2.6, it shall not be unrebkoer the OPA to withhold its
consent to any modification, variation or amendment whichldyar would be likely to,

(a) have a Material Adverse Effect on the ability of thep@@ier to comply with its
obligations under this Agreement; or

(b) increase or decrease the Nameplate Capacity obttigy: or
(c) increase or decrease the Contract Capacity of itiktyeor

(d) cause Electricity generated by another facility to affeetFacility’s meter reading, until
such time as the Supplier and the OPA agree, acting rédgooa any changes to the
metering configuration or Exhibit B that are necessamrisure that payments under this
Agreement reflect only Delivered Electricity from the Hgcprior to any such Facility
Amendment.

For the purpose of this Section 2.6, it shall be unreasoraiitled OPA to withhold its consent to
any modification, variation or amendment which the Suppliemertaking in order to comply
with any order issued by the Minister of Natural Resesifirovided such order was not issued as
a result of an application by the Supplier.

Upgrades or Other Modifications of the Facility

From and after the Contract Date, the Parties agrdeathaupgrades or other modifications of the
Facility shall be subject to and based upon the provisiongispaa Exhibit J.

2.8

Additional Covenants in respect of the Facility

(@) The Supplier shall be required to own, lease or othereosé&ol the Facility during the
Term.
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Except for Station Service, the Supplier covenants and sgnae the Facility shall not
utilize any sources or fuels other than waterpower to peodtiectricity under this
Agreement.

At any time and from time to time the Supplier shall,hi¢ t~acility has a Nameplate
Capacity of more than 5 MW, within 30 days of receivingidtten request from the
OPA provide to the OPA all resource data relating to ta@ability of the waterpower

that is otherwise available to the Supplier using Commérdadasonable Efforts.

2.9 Insurance Covenants

(@)

(b)

()

The Supplier shall put in effect and maintain, or cawsseadntractors, where appropriate,
to maintain, from the Term Commencement Date to the expitgeoTerm, at its own
cost and expense, all the necessary and appropriate instivanagrudent Person in the
business of operating the Facility would maintain including cpedi for “all-risk”
property insurance, equipment breakdown insurance, cominegergeral liability
insurance and environmental impairment liability insuranday such policies must (i)
for any property insurance, contain a waiver of subrogatidavour of the Indemnitees
and (i) for any liability insurance, include the Indemaes as additional insureds 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 gtltest 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 Term Commencement Date. In additienSupplier shall, from
time to time at the request of the OPA, provide additioharkplace Safety and
Insurance Act clearance certificates. The Supplier glagllwhen due, and shall ensure
that each of its contractors and subcontractors pays dierall amounts required to be
paid by it and its contractors and subcontractors, frora to time, under thé/orkplace
Safety and Insurance Act, 1997 (Ontario), failing which the OPA has the right, in
addition to and not in substitution for any other right itynfeve pursuant to this
Agreement or otherwise at law or in equity, to path®Workplace 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.

2.10 Compliance with Laws and Regulations and Registration wtf the IESO

(@)

(b)

The OPA and the Supplier shall each comply with their cs@eobligations under this
Agreement and shall comply in all material respectt wil Laws and Regulations
required to perform or comply with their respective dadigns under this Agreement.

The OPA and the Supplier shall each furnish, in a timely nammfermation to any
Governmental Authority and shall each obtain and maintagoad standing any licence,
permit, certificate, registration, authorization, consanapproval of any Governmental
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Authority required to perform or comply with their respeetiobligations under this
Agreement, including such licencing as is required byOG8.

(©) The Supplier covenants to forthwith provide the OPA with copfeall actions, suits,
proceedings, judgments, rulings or orders by or before awer@mental Authority or
arbitrator that could have a Material Adverse Effectt@nSupplier or the Facility.

(d) The Supplier shall ensure that, at all times, thagmains a Market Participant and that
the Facility is registered with the IESO so that:

(iv) the settlement of Market Settlement Charges shallgiae directly between the
“Metered Market Participant” and the IESO, and any sosturred by the
Supplier pursuant to the IESO Market Rules in respedti®itgreement shall be
the sole responsibility of the Supplier; and

(v) the Supplier shall meet all applicable Facility registratr@guirements as
specified in the IESO Market Rules.

2.11 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 2.11(d),
retain, all rights, title, and interest in all Environrt@nAttributes associated with the
Facility.

(b) The Supplier shall from time to time during the Term o$ thgreement, upon written
direction of the OPA, take all such actions and do all sniclys necessary to effect the
transfer and assignment to, or holding in trust forQR&, all rights, title, and interest in
all Environmental Attributes as set out in Section 2.11(a).

(©) The Supplier shall from time to time during the Term o$ thgreement, upon written
direction of the OPA, take all such actions and do all shtigs necessary to certify,
obtain, qualify, and register with the relevant autharitee agencies Environmental
Attributes that are created and allocated or creditiénl ni@spect to the Facility pursuant
to Laws and Regulations from time to time (collectivelthe “Regulatory
Environmental Attributes”) for the purposes of transferring such Regulatory
Environmental Attributes to the OPA in accordance withiSe@.11(a). The Supplier
shall be entitled to reimbursement of the cost of complwitg a direction under this
Section 2.11(c), provided that the OPA, acting reasonably, aghsond cost in writing
prior to the cost being incurred by the Supplier.

(d) To the extent that Laws and Regulations requires tloditifato utilize, consume or
obtain Regulatory Environmental Attributes in connection Vidglivering 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 Facility and that are required by satsland Regulations in order for the
Facility to Deliver Electricity. If the Parties areabie to agree on the OPA'’s proposal or
that of the Supplier or any of those Other Suppliers, asabe may be, within 60 days
after the delivery or communication of the OPA’s proposalsuch amendments, then
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such amendments shall be determined by mandatory and bintitrgtam, from which
there shall be no appeal, with such arbitration(s) todnelcted in accordance with the
procedures set out in Exhibit E. However, if the Supplids f@i participate in such
arbitration, the Supplier acknowledges that it waives its righparticipate in such
arbitration, which shall nevertheless proceed, and the Sugblal be bound by the
award of the Arbitration Panel and the subsequent Replacdpmewnision(s) to this
Agreement made by the OPA to implement such award of ribir@tion Panel.

2.12 Intentionally Deleted

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
Facility as specified on the HCI Contract Cover Page.

3.2 Exclusivity and Resale of Electricity

Except (i) under an agreement with the OPA,; (ii) undeagneement with a Behind-the-Meter Facility

for the Contract Capacity; (iii) in the case of RelaRdducts; or (iv) in the case of Future Contract
Related Products, such agreement or undertaking as magloeed solely in order to comply with the

provisions of Section 3.3:

(a) the Supplier shall not sell or permit another Persaelipdeliver or convey any part of
the Electricity from the Facility, Environmental Attributeswhich the OPA is entitled
hereunder, or Future Contract Related Products, or emteor allow any Person to enter
into any agreement or undertaking for the sale, delivecpoveyance thereof; and

(b) the Supplier shall not enter into or allow or enabldlsrd?erson to enter into a contract
in respect of Electricity, Environmental Attributes to w@hithe OPA is entitled
hereunder, or Future Contract Related Products.

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 Contridetated Products as
requested, directed or approved by the OPA.

(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.
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(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.

()] Any revenue received by the Supplier in connection with thes sapply or delivery of
any Future Contract Related Products shall be sharaddordance with the provisions
set out in the applicable type of Exhibit B identified-@spect of the Facility on the HCI
Contract Cover Page.

(9) The OPA may, in its sole and absolute discretion, deem acill#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 respedtio & 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.

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 and Tpgbsadle 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 Taayable in connection with the Delivered
Electricity and Future Contract Related Products purchasesainder, such Sales Tax shall be paid by the
OPA. In the event that the Supplier is required to payeonit such 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 bealeddrom any sums becoming due to the OPA
hereunder.

3.6 Non-residency

(@) If the Supplier is a non-resident of Canada, as that ieraefined 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
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all such information reasonably required by the OPA to ¢pmvjth 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 metéatagand information in accordance with the
Metering Plan. Without limiting the generality of the forewp the Supplier shall provide to the OPA
access at all times to any data or information irgato the Facility (including information related to
Outages), that would have been provided to the IESO ifuppl®r were governed by the IESO Market
Rules, forthwith upon request by the OPA. The Supplier slatifly the OPA of any errors and omissions
in any such data or information on a timely basis so getmit the OPA, within a reasonable time, to
advise the IESO, if applicable, to correct such errorsaamidsions pursuant to the IESO Market Rules.
Upon a Party becoming aware of any errors or omissionanin data or information provided in
accordance with this Section 4.1, such Party shall nttgyother Party and, if applicable, the IESO in
accordance with the IESO Market Rules, on a timely basis

4.2 Settlement

(@)

(b)

()

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 morgiftered Facilities
connected between it and the IESO-Controlled Grid; or

(vi) 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 tottiex @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 Term Commencement Date.td#te®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 5 Business Days following the delivéryhe 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 transfethe applicable account
agreed to by the Parties. The account information@®@ registration numbers of the
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Supplier and the OPA constitute Supplier's Confidential Inédrom and OPA's
Confidential Information, respectively, and are subjecthie obligations as set out in
Article 7. Either Party may change its account infororafrom time to time by notice to
the other in accordance with Section 14.6.

If the Supplier disputes a Statement or any portion thetleefParty 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 dispitih 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 10th Business Day following the date on whe&hevised
Statement is delivered to the Supplier. If a Statement didpagenot been resolved
between the Parties within 5 Business Days after reokipdtice of such dispute by the
OPA, the dispute may be submitted by either Party to a SEonidference pursuant to the
terms of Section 15.1.

4.3 Intentionally Deleted

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 Secflpas it may in its discretion determine, provided
that such alternative arrangement does not have a Matehalrse Effect on the Supplier. The OPA
shall provide 30 days’ prior notice to the Supplier of any slesignation or change.

4.5 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)lur@er any circumstances, exceed the maximum
interest rate permitted by Laws and Regulations.

4.6 Adjustment to Statement

(@)

(b)

Each Statement shall be subject to adjustment forsemoarithmetic, computation, or
other errors, raised by a Party during the period of 1 falowing 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.

Notwithstanding the foregoing, the determination by the IEE@ng information shall
be final and binding on the Parties in accordance with H&OIl Market Rules, and
without limiting the generality of the foregoing, if a Sta&grncontains an error in the
data or information issued by the IESO which the IES® dwrected, then the 1 year
limit set forth in Section 4.6(a) shall not apply to therection of such error or the
OPA’s ability to readjust the Statement.
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Subject to Section 4.2(d), any adjustment to a Statement mpadant 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 maaeter in accordance with Section 14.2.

ARTICLE 5
SECURITY REQUIREMENTS

5.1 Performance Security

(@)

(b)

If at any time during the Term the average of HOEP oveméiguous 6 month period is
greater than 75% of the Contract Price and provided th&dh&act Capacity is greater
than or equal to 1 MW, the OPA may at any time, by igiog notice to the Supplier,
require the Supplier to provide to and maintain with the ORAdPmance Security
within 30 days of such notice.

The OPA shall return or refund (as applicable) any Pedace Security that has been
provided by the Supplier within 10 Business Days following the d&tetran and any
netting at the end of the Term of any amounts owing by tppl&r to the OPA.

5.2 Composition of Performance Security

(@)

(b)

The obligation of the Supplier to post and maintain &arhnce Security as required by
Section 5.1 must be satisfied by the Supplier providing suadlrigsetn the form of a
certified cheque, bank draft or an irrevocable and unconditstaiadby letter of credit in
substantially the form referenced as Exhibit C issued bgaacial institution listed in
either Schedule | or 1l of thBank Act (Canada), or such other financial institution having
a minimum credit rating of (i) A— with S&P, (ii)) A3 witMoody’s, (iii) A low with
DBRS, or (iv) A with Fitch IBCA. Notwithstanding theregoing, where the amount of
any component of the Performance Security exceeds $200,0@yphker must provide
the Performance Security in the form of a letter @ddras described in this Section
5.2(a).

Where the Supplier has provided Performance Security to the i©@fhe form of a
certified cheque or bank draft, the Supplier acknowledges tiwdt smounts shall be
deemed to have been paid by the Supplier to the OPA and thal@fAave the right to
invest, use, commingle or otherwise dispose of any such am&aetdrom any claim or
right of any nature whatsoever of the Supplier, including agyitye or right of
redemption by Supplier.

5.3 Adequacy of Security; Replacement Security

(@)

The Supplier shall ensure that, at all times, the agtregalue of all Performance
Security provided to the OPA is at least equal to the themmtly required amount of
Performance Security and that the Performance Secuudtyrient, valid, enforceable and
in an acceptable form, including:
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0] following realization by the OPA of any amount of Perfarnoe Security,
increasing the amount of Performance Security, by an amegual to that
realized by the OPA;

(i) providing replacement security for any letter of credif) (#hich expires,
terminates or fails, or ceases to be in full farod effect for the purposes hereof,
(B) which is disaffirmed, disclaimed, dishonoured, repudiabe rejected in
whole or in part by the provider thereof, or (C) the validity vdfich is
challenged by the provider thereof.

(b) All costs associated with the requirement to provide andtena Performance Security
shall be borne by the Supplier.

(c) If existing Performance Security in the form of adetof credit is replaced with new
Performance Security, the OPA shall return the existarépRmance Security held by the
OPA to the Supplier, within 5 Business Days after the OPAtzipt of such new
Performance Security. If existing Performance Secimityre form of a certified cheque
or bank draft has been paid to the OPA and provided thatRAeh@s received from the
Supplier a new Performance Security in the form of arlefteredit, then the OPA shall
pay to the Supplier within 5 Business Days after receiffiefetter of credit, the amount
of Performance Security that had been previously paithe¢ OPA in the form of a
certified cheque or bank draft. A Supplier may from timetitee consolidate any
separate amounts of Performance Security held by the @R#adviding to the OPA
replacement Performance Security in the cumulative amouRterformance Security
outstanding, in which case the OPA shall return or refusdafmlicable) the existing
Performance Security in accordance with this Sectiort.3(

(d) 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 Performance Security is required to be provided by the Sumplireturned or
refunded (as applicable) by the OPA.

54 Interest on Performance Security

Any interest earned by the OPA on any Performance Sequatyded to the OPA shall be for the sole
account of the OPA and the Supplier shall not have anytaghich interest.

ARTICLE 6
REPRESENTATIONS

6.1 Representations of the Supplier

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

(@) 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.

(b) This Agreement has been duly authorized, executed, aneraeliby the Supplier and is
a valid and binding obligation of the Supplier enforcealaccordance with its terms,
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except as such enforcement may be limited by bankruptoylverey and other laws
affecting the rights of creditors’ generally and except dogittable 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 undeGomflict 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 éiythar
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 aghenSupplier.

All statements, specifications, data, confirmati@rg] information that have been set out
in the HCI Contract Cover Page and Exhibit A are completeacurate in all material
respects and there is no material information omittech fthe HCI Contract Cover Page
and Exhibit A which makes the information in the HCI CantrCover Page and Exhibit
A misleading or inaccurate.

The Facility is available to generate Electricity aneéemall of the requirements of this
Agreement in accordance with applicable Laws and Regnsat

Unless the Supplier has indicated that it is a non-residédaefda on the HCI Contract
Cover Page or has otherwise notified the OPA pursuant to8&c6(b), the Supplier is
not a non-resident of Canada for the purposes of the ITA.

The Facility is located in the Province of Ontaria affects supply or demand on the
IESO-Controlled Grid, a Distribution System or a Hastikty, as applicable.

As of the date hereof, there are no actions, suits, @dougs, judgments, rulings or
orders by or before any Governmental Authority or arbitratgrio the knowledge of the
Supplier, threatened against the Supplier, that could haWaterial Adverse Effect on
the Supplier.
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As of the date hereof, the Supplier is in compliance withaaks and Regulations, other
than acts of non-compliance which, individually or in the aggte, would not have a
Material Adverse Effect on the Supplier.

As of the date hereof, the Supplier is in compliance wittofathe provisions of this
Agreement.

The Supplier covenants that all of the foregoing represensaéind warranties set out in Section
6.1(a) to Section 6.1(h) will continue to be true and cbtteoughout the Term. At any time and
from time to time the Supplier shall, within 30 days afeiging a written request from the OPA,
represent in writing that each of the foregoing statesnsat out in Section 6.1(a) to Section
6.1(h), inclusive, continues to be true or, if any suetestents are no longer true, then the
Supplier shall provide to the OPA a qualified representatitim ngspect to such statement. Such
qualified representation provided by the Supplier to the ORAM bl subject, however, to the
rights of the OPA in Section 9.1(d) to require the Suppbecure or remove any qualification
with respect to such statement.

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)

()

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 ancemieli by 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.
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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 againsf#e

There are no actions, suits, proceedings, judgments, rulmgsders by or before any
Governmental Authority or arbitrator, or, to the knowledge & @PA, 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 Repréaswes 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 Baal prospective purchaser,
provided that any such Secured Lender or prospective lendevestor or prospective
purchaser has been informed of the Supplier’'s confidentiaiiigations hereunder and
such Secured Lender or prospective lender or investor or ptovgp@urchaser has
completed and executed a confidentiality undertaking (tH@onfidentiality
Undertaking”) in the Prescribed Form covenanting in favour of the OPAdd such
Confidential Information confidential on terms substalytigimilar to this Article 7.

Notwithstanding the foregoing, the Supplier consents to thdosdige: (i) of any
information contained in Exhibit L on the Website or o#fise publically disclosed, (ii)
of its address for service and the name of its Compasprdlentative to all Other
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Suppliers who have entered into a HCI Contract, for theqaes of Sections 1.5, 1.7,
2.11 and 12.2, (iii) on a confidential basis, of any inforamtieceived by the OPA in
respect of this Agreement for such internal purposes asOf# may reasonably
determine from time to time to the OPA’s Representatiaed, (iv) of aggregated data
relating to the HCI 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 disclosesanlyportion of the Confidential Information to
the party compelling disclosure as is required by law ang tmnsuch Person or Persons to which the
Receiving Party is legally compelled to disclose, andonnection with such compelled disclosure, the
Receiving Party and its Representatives shall provide natieach such recipient (in co-operation with
legal counsel for the Disclosing Party) that such Qmfiial Information is confidential and subject to
non-disclosure on terms and conditions equal to those coniaitieid Agreement 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 #&laaic format will be deleted from the emails,
temporary backup or storage devices and from directorieghef Receiving Party’'s and its
Representatives’ computers; provided, however, any Confidént@mation (i) found in drafts, notes,
studies and other documents prepared by or for the Recélairtyg or its Representatives or (ii) found in
electronic format as part of the Receiving Party’ssitié-or on-site data storage/archival process system,
will be held by the Receiving Party and kept subject tat¢hes of this Agreement or destroyed at the
Receiving Party’s option. Notwithstanding the foregoing, eeReéng Party shall be entitled to make at its
own expense and retain 1 copy of any Confidential Infoonathaterials it receives for the limited
purpose of discharging any obligation it may have under Lawes Regulations and shall keep such
retained copy subject 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 OPA is subjétPRA and that FIPPA applies to and

governs all Confidential Information in the custody or comdfdhe OPA (FIPPA Records’) and may,
subject to FIPPA, require the disclosure of such FIPPAofscto third parties. The Supplier shall
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provide a copy of any FIPPA Records that it previously gledito the OPA if the Supplier continues to
possess such FIPPA Records in a deliverable form aintleeof the OPA’s request. If the Supplier does
possess such FIPPA Records in a deliverable form, lit pfwvide the same within a reasonable time
after being directed to do so by the OPA. The provisionkisiSection 7.5 shall survive any termination
or expiry of this Agreement and shall prevail over angmsistent provisions in this Agreement.

ARTICLE 8
TERM

8.1 Term
(a) This Agreement shall become effective upon the Contract Date

(b) The “Term” means that period of time commencing at the Term Comemeent Date
and ending at 24:00 hours (EST) on th& 2@niversary of the Term Commencement
Date subject to earlier termination in accordance thighprovisions hereof.

(©) The Supplier shall have the right, at its option, to terteiihis Agreement at any time
during the 8 Contract Year or the f5Contract Year by providing no less than 90 days
written notice to the OPA of its intention to termmdhis Agreement, whereupon this
Agreement shall terminate with the Termination Datedpéne last day of that Contract
Year. For greater certainty, the provisions of Sectiorep&{d Section 15.11 shall apply
to such termination. The Supplier acknowledges that upon drerdgts option to
terminate in accordance with this Section 8.1(c), itlsl&precluded from entering into
any contract with the OPA relating to the Facility floe period remaining on the original
Term of the Agreement had the Supplier elected not twisesits option to terminate.

(d) Neither Party shall have any right to extend or renew thienTexcept as agreed in
writing by the Parties.

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”):

(@) The Supplier fails to make any payment when due or delivef/oamaintain, the
Performance Security as required under this Agreemesticii failure is not remedied
within 5 Business Days after written notice of suchufalfrom the OPA.

(b) 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 extendedinyher 15 Business Days
if the Supplier is diligently remedying such failure and sucluifaiis capable of being
cured during such extended cure period.

(©) The Supplier fails or ceases to hold a valid licencemjpe certificate, registration,
authorization, consent or approval issued by a Governim@wihority where such
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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 ceseatid 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 frieghi office 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 othervesdered inapplicable, or
unless there has been a permitted and valid assignménig éigreement by the Supplier
under this Agreement to a Person which is not dissolving, rtatmg 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 orstesee Person and such
Person has assumed all of the Supplier’s obligations undekdgheement.

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 GovernmenthloAty, the Supplier is

adjudicated bankrupt or insolvent or any substantial pathefSupplier's property is
sequestered, and such decree, judgment or order continueshangexl and unstayed for
a period of 30 days after the entry thereof. A petitjonroaceeding 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 Facility Amendment that hasnsotoen consented to by the
OPA (other than in instances where such consent hasibesssonably withheld).
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The Supplier undergoes a change in Control without first obtainmgvtitten approval
of the OPA if required pursuant to this Agreement.

The Availability of any Facility with a Nameplate CGagity of more than 5SMW as
determined in Exhibit D is less than eighty percent (B0%

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

Notwithstanding Section 9.1 (b), (c) and (d), the OPA slalklthe right to reduce the cure period from
15 Business Days to 5 Business Days in Section 9.1(b) and3fdBusiness Days to 10 Business Days
in Section 9.1(c) or (d) where it can be reasonablybésked that the Supplier intentionally committed
the Supplier Event of Default specified in Section 9.1 ())o(¢d).

9.2 Remedies of the OPA

(@)

(b)

()

(d)

(e)

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 ampawpéble by the
Supplier to the OPA including, at the OPA’'s option, the arhcofnany
Performance Security provided to the OPA pursuant to Aficénd

(i) draw on all or part of the Performance Security, andh#& remedy in
Section 9.2(a) has not been exercised, require the Sufipfieplace 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).

If the OPA terminates this Agreement pursuant to Sed@i@g) or the Agreement is
terminated pursuant to Section 9.2(c), the OPA shall biéeeinto retain all Performance
Security provided by the Supplier and exercise all such other resredhdlable to the
OPA, including pursuing a Claim for damages, as contemplateer Section 9.5.

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 affsis$ obligation to make
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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”):

(@)

(b)

()

(d)

(e)

(f)

The OPA fails to make any payment under this Agreement whenif such failure is
not remedied within 5 Business Days after written noticeswath 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 futthdé@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 BusinessflagOPA 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 isnaberially 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 fuBthé@usiness 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 otherveasdered inapplicable, or
unless there has been a permitted and valid assignment digheement by the OPA
under this Agreement to a Person which is not dissolving, ratmg 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 ingtynand 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,
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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 cotigposf any of its debts
pursuant to the provisions of any Insolvency Legislation, anob 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-
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.

The OPA assigns this Agreement (other than an assignmewte pursuant to
Sections 15.6(f)) without first obtaining the consent of thpdler, if required pursuant
to this Agreement.

Termination by the Supplier

(@)

(b)

If any OPA Event of Default occurs and is continuing, tbhpon 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 8uppli

Notwithstanding the foregoing, if applicable, the OPA shalré&sponsible for payment
of amounts accruing under this Agreement only up to and imgutifie 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 terntioa.

Remedies for Termination Non-Exclusive

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

10.1

ARTICLE 10
FORCE MAJEURE

Effect of Invoking Force Majeure

(@)

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
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(iir) either Party is unable, wholly or partially, to performocomply with its other
obligations (other than payment obligations) hereunder,

then the Party so affected by Force Majeure shall be edcasd relieved from
performing or complying with such obligations (other thmayment obligations) and
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 Mageure or (ii) the date
that the Party invoking Force Majeure knew or ought to hanevk that the event or
circumstances constituting Force Majeure could have gerMa Adverse Effect on the
development or operation of the Facility. If the effecttloé Force Majeure and full
particulars of the cause thereof cannot be reasonably deéefmithin such 10 Business
Day period, the Party invoking Force Majeure shall be allowddrther 10 Business
Days (or such longer period as the Parties may agreeiting) to provide such full
particulars in substantially the Prescribed Form to therd®arty.

The Party invoking Force Majeure shall use CommercialysBeable Efforts to remedy
the situation and remove, so far as possible and with r&aleodispatch, 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 shajivea 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 occerddribe Force Majeure or that
otherwise may become due and payable during any perioda# Majeure.

In no circumstance shall an event of Force MajeureneXiee Term.

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
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:
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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 Waterpower Rights to be utillzgethe Facility;

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 d-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)

(e)

(f)

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

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);

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

an order, judgment, legislation, ruling or direction by Gowsental Authorities
restraining a Party, provided that the affected Paatyriot applied for or assisted in the
application for and has used Commercially Reasonable &ffortoppose said order,
judgment, legislation, ruling or direction;
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(9) any inability to obtain, or to secure the renewal orradngent of, any permit, certificate,
licence or approval of any Governmental Authority, Trangmitr LDC required to
perform or comply with any obligation under this Agreementgssilthe revocation or
modification of any such necessary permit, certificatence or approval was caused by
the violation of the terms thereof or consented to by the/ Baroking Force Majeure;
and

(h) any unanticipated maintenance or outage affecting theitlfaahich 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 15.6, the Supplier, from time to timercaiter the Contract Date shall have the
right, at its cost, to enter into a Secured Lenderziffiy Agreement. For greater certainty, in the case of
a deed of trust or similar instrument securing bonds oerttabes where the trustee holds security on
behalf of, or for the benefit of, other lenders, only thetérishall be entitled to exercise the rights and
remedies under the Secured Lender’s Security Agreement 8et¢he=d Lender on behalf of the lenders.
A Secured Lender’s Security Agreement shall not be binding tipp©®PA unless it is based upon and
subject to the following conditions or as otherwise agreeeému8ection 11.3:

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

(b) For greater certainty, a Secured Lender's Security é&xgemt may cover shares or
partnership interests in the capital of the Supplier.

(c) 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 Seanddrlshall not be entitled
to seek any damages against the OPA for any or gilkaame.

(d) 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 Ise8deurity 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 bbéeere® to the OPA by the
Supplier or the Secured Lender.

(e If the Supplier is in default under or pursuant to the Secureddédr’'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 5 Business Days prior to estegcany such rights.
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® Any Secured Lender’'s Security Agreement permitted hereumdgrsecure 2 or more
separate debts, liabilities or obligations in favour of 2nore separate Secured Lenders,
provided that such Secured Lender's Security Agreement comyitleshe provisions of
this Article 11.

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

(h) 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.

(0 Despite any enforcement of any Secured Lender’s Securigefggnt, the Supplier shall
remain liable to the OPA for the payment of all sums owmdhe OPA under this
Agreement and for the performance of all of the Suppliebsgations under this
Agreement.

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 @nuuany 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 sainbele@ 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 maatgian is taken by a
nominee or agent of the Secured Lender or a receiver aveeesd manager appointed
by or on the application of the Secured Lender.
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(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 andiougolesure, 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 tiEpker’'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 marsgminted 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 Supplidolsgations. Once the Secured
Lender or such other Person goes out of possession or cdritrelSupplier’s Interest or
transfers the Supplier’s Interest in accordance wighAgreement 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 tabigeel to any of the Supplier’s
rights and benefits contained in this Agreement, excefiieiSecured 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 Intevesiny other interest in the Facility
to any Person unless such transferee or purchaser hek&upplier's Interest or other
applicable interest subject to the Supplier’s obligations patdoathis 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 Performance Security, if any, required uAdesle 5.

(9) 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 which israt#ALength with the Supplier a
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statement of all sums then known to the OPA that woullattime 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

0] Upon receipt of the written request of the Secured Lendtina80 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. ThHésGmligation 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 providiéiademnity (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
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 recesviegogiver 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 AgreerttenOPA 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 shdik&med 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.
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11.3 Co-operation

The OPA and the Supplier shall enter into an agreemehtamy Secured Lender substantially in the
form of Exhibit | for the purpose of implementing the Securedde€'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 government bill irLdggslative Assembly of
Ontario or causes to come into force or makes any amel=weincil or regulation
first having legal effect on or after the date of thent@act Date; or (B) the
Legislative Assembly of Ontario directly or indirectlynands this Agreement
without the consent of the Supplier;

(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; and

(iir) 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 thefpthe 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.

(b) 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 5 Business Days pritire&@ontract 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 davet
a Material Adverse Effect on the Supplier; or

(B) has been made public in a discussion or consultation papes,rplegsse

or announcement issued by the Ontario Power Authority, the
Government of Ontario, and/or the Ministry of Energy archstructure
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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 5 Business Days pithe Contract Date:

©) have been published in the Ontario Gazette but by the tefrasch
regulations come into force on or after 5 Business Dayw poi the
Contract Date; or

(D) have been referred to in a press release issued by theoCmheaver
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 forcetdwmme 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.

12.2 Consequences of Discriminatory Action

To the extent that there is a Discriminatory Actithen:

(@)

(b)

()

the Supplier, upon becoming aware of the consequences of &ainihatory Action,
shall promptly notify the OPA;

the Parties and, at the OPA’s discretion, those Other ®upphat 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

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 or Cause to Be Remedied a Digminatory 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
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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 Economicisted 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 1.5, 1.6, 1.7, 2.11 and 12s8)0ofouse of any property or claims of
customers or contractors of the Parties for any suclaglesn

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 damagestheanftiris Agreement are a fair and reasonable
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 gpenses 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, resultmognf or arising out of (i) any occurrence or
event relating to the Facility, except to the extent #vay 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 andfen@g or orders of any kind that may be levied or
made in connection therewith pursuant to Laws and Regulagzospt 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 Inde®sj then such Indemnitees shall not be
indemnified hereunder in the proportion that the Indemnitees’geegle or other fault contributed to any
Indemnifiable Loss.
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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 agton 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 5 days prior to the deadline for respgndiany 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 fal@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
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 Retses)tsuch 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.
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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 for s®otlan 7 years after the creation of the
record or data. The Supplier and the OPA, on a confiddrdisis 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 any Governmental Authorityt@werify 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 redtvaeter 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 Alternatively, 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 pdgeshend expenses associated with use of the
third party auditor.

14.3 Reports to the OPA

(a) If the Supplier is required to report Outages diydctithe IESO or an LDC, the Supplier
shall deliver to the OPA a copy of all reports, plans aatices that the Supplier is
required to provide to the IESO or such LDC with respe@utages, at the same time or
within 1 Business Day after such reports, plans and notieededivered by the Supplier
to the IESO or the LDC, as applicable.

(b) If the Facility has a Nameplate Capacity of moeathO MW the Supplier shall:

0] comply, in all material respects, with its opangtplan for the Facility for the
Term, including a long term major maintenance schedulestazisin Exhibit G
(the “Long Term Operating Plan”). The Supplier shall provide the OPA with
copies of any amendments or modifications to the Long Tepera@ing Plan
within 10 Business Days of such amendments or modifications bedg. The
Long Term Operating Plan shall be consistent with Good Eegnge and
Operating Practices and is not a guarantee of the timiplguohed Outages;

(i) comply, in all material respects, with its optng plan for the Facility for the
succeeding Contract Year, as set out in Exhibit H (thental Operating
Plan”). The Supplier may, on not less than 10 Business Dayg’ poiice to the
OPA, request approval of the OPA to amend the Annual @pgrRlan. In
respect of the second Contract Year and each Contractti@aafter, 60 days
prior to each Contract Year, the Supplier shall provideAtireual Operating Plan
for the Facility for the succeeding Contract Year for apgl by the OPA,

(iir) provide prompt notice to the OPA of any Outage other thplamaned Outage or
any anticipated Outage other than a planned Outage. Any noider this
subsection shall include a statement of the cause of suidge€) the proposed
corrective action and the Supplier's estimate of the egpeduration of the
Outage. The Supplier shall use Commercially ReasonabletEto promptly
end or reduce the length of such Outage; and
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(iv) 30 days prior written notice (or such less numbedajs as is possible in the
circumstances) to the OPA of any planned Outage of thatiacil

All Outages for the Facility that has a Nameplate Cipat more than 10 MW shall
take place in accordance with the notices of Outagesdaoviy the Supplier to the OPA
under this Section 14.3(b).

The Supplier acknowledges that the OPA may provide mt&piproval to the Supplier of
its Long Term Operating Plan or its Annual Operating Pdad that such interim
approval may be subject to the Supplier satisfying additiooadiitions specified by the
OPA including the timing by which the Supplier must satisfyhsaonditions. The
Supplier acknowledges and agrees that any failure to meefotlgtions specified in
Exhibit G or Exhibit H constitutes a Supplier Event of Defauthin the meaning of
Section 9.1(b).

Inspection of Facility

(@)

(b)

The OPA and its Representatives shall, at all times @@usiness Days’ prior notice, at
any time after the Contract Date, have access to ttibty*and every part thereof during
regular business hours and the Supplier shall, and shall athpsesonnel operating and
managing the Facility, to furnish the OPA with all reasonabkistance in inspecting the
Facility for the purpose of ascertaining compliance witk #hgreement; provided that
such access and assistance shall be carried outandaoce with and subject to the
reasonable safety and security requirements of the Supplieall personnel operating
and managing the Facility, as applicable, and shall nafenéewith 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 Agereg and Laws and Regulations.

Inspection Not Waiver

(@)

(b)

Failure by the OPA to inspect the Facility or any pher¢of under Section 14.4, shall
not constitute a waiver of any of the rights of the OPA hedtet An inspection or audit
not followed by a notice of a Supplier Event of Default Ishad constitute or be deemed
to constitute a waiver of any Supplier Event of Default, sioall it constitute or be
deemed to constitute an acknowledgement that there has bedhb® @ompliance by
the 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.
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14.6 Notices

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

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

If to the OPA: Ontario Power Authority
120 Adelaide Street West

Suite 1600

Toronto, Ontario

M5H 1T1

Attention: Director, Contract Management

Facsimile: 416-969-6071
E-mail: contract. management@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 givereegiged 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 (Vice-President or higher) feach Party shall meet, either in person or by
telephone (theSenior Conferencé), to attempt to resolve the dispute. Each senior execatiad be
prepared to propose a solution to the dispute. If, following the S@uoference, the dispute is not
resolved, the dispute may be settled by arbitration purso&@edtion 15.2, if agreed 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 ®dronto Region. The arbitrator shall not have any
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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 & cfter 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 decisidmedrbitrator 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
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 odwrmriovided 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 thigeygent, 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 eithesld 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 Amendments

This Agreement may be amended only by mutual written agreeof the Parties. Notwithstanding the
foregoing the OPA, shall have the right to amend the Ageeemithout the written agreement of the
Supplier in order to implement an award of the ArbitratRemel in accordance with Exhibit E and
otherwise as permitted herein.

15.6 Assignment

(@) Subject to Section 15.8, neither this Agreement nor any of igesy interests or
obligations under this Agreement may be assigned by éttmty, including by operation
of Laws and Regulations without the prior written consdnthe other Party, which
consent shall not be unreasonably withheld, except asusdtelow and as provided in
Article 11.
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(b) For the purposes of Section 15.6(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, lease or otherwise control Facility as setio#ection 2.8(a), or (ii) have or is
likely to have, as determined by the OPA acting reasonabMaterial Adverse Effect on
the Supplier’s ability to perform its obligations under thigeement.

(9) The Supplier may, subject to compliance with Laws and RRégunk and provided that
there is not a Supplier Event of Default that has not begnedied, assign this
Agreement without the consent of the OPA to an Affiliatguiring the Facility;
provided, however, that no such assignment by the Supplier or atsyspfccessors or
permitted assigns hereunder shall be valid or effectidess and until such Affiliate
agrees with the OPA in writing to assume all of the Sapplobligations under this
Agreement and be bound by the terms of this Agreementthendrrangements and
obligations of the Supplier set forth in Article 5 have beeet in accordance with the
terms of Article 5.

(d) If the Supplier assigns this Agreement to a non-residenanéda 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 @&KAremit 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, ttierOPA shall promptly remit
such refund, rebate or credit amount to the assignee.

(e) If a valid assignment of this Agreement is made by the Suppliaccordance with this
Section 15.6, the OPA acknowledges and agrees that, upon ssignnmant 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 wtitihe 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 obligation in Section 15.6(f)(iii) which Wwikemain 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 written esin®f 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 &lemlleemed to be made by
the assignee to the Supplier at the time of such assignmeasaumption; and

(iir) the OPA shall be relieved of all obligations and liapiirising pursuant to this
Agreement; notwithstanding the foregoing, the OPA shall ierble to the
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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 assigaeo the OPA.
The time periods in Section 9.3 shall not begin to run bath the assignee and
the OPA have been so notified.

15.7 No Change of Control

(@) The Supplier shall not permit or allow a change of Cordfdhe Supplier, except with
the prior written consent of the OPA, which consent mayeainreasonably withheld.

(b) For the purposes of Section 15.7(a), it shall not be unrabkofor the OPA to withhold
its consent if the proposed change of Control would havés dikely to have, as
determined by the OPA acting reasonably, a Material Adverf@etEdn the Supplier’s
ability to perform its obligations under this Agreement.

(c) For the purposes of Sections 15.7(a) and 15.8(b), a change oblCzmll exclude a
change in ownership of any shares or units of ownership thdise@ on a recognized
stock exchange and shall include a change of Control resutiomy a change in
ownership in any shares or units of ownership in any entittydinectly owns the Facility
or the Facility and other generation facilities.

15.8 No Assignment or Change of Control for Specified Period

Notwithstanding the provisions of Sections 15.6(a) and 15.7(a&gtodntrary, and except as provided in
Article 11 and in this Section 15.8, prior to the 3rd annivgred the Term Commencement Date, the
Supplier:

(a) may not undergo any assignment of this Agreement; and
(b) may not undergo a change of Control

without the prior written consent of the OPA, provided that ®PA may in its sole discretion withhold
its consent.

For greater certainty, a change of Control in respethe Supplier referenced in Sections 15.7(a) and
15.8(b) shall include a change from no Person having ContrtieoSupplier to any Person having
Control of the Supplier.

15.9 Intentionally Deleted

15.10 Intentionally Deleted

15.11 Survival

The provisions of Sections 2.11, 3.4, 3.5, 3.6, Article 4,cltr, Section 11.2(g), Article 13, Sections
14.2, 15.1, and 15.2 shall survive the expiration of the Tergardier termination of this Agreement. The

expiration of the Term or a termination of this Agreemeimall not affect or prejudice any rights or
obligations that have accrued or arisen under this Ageeeprior to the time of expiration or termination
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and such rights and obligations shall survive the expiratfoth@ Term or the termination of this
Agreement for a period of time equal to the applicableitstaf limitations.

15.12 Counterparts

This Agreement may be executed in 2 or more countstpand all such counterparts shall together
constitute one and the same Agreement. It shall not essety 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.

15.13 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 2.9, 3.1, 3.4, 3.6(a), 4.2(c), 4.5, %a2@l)15.6(d) against any
monies owed by the OPA to the Supplier in connection with Sec2®2.11(c), 3.1,
3.5, 3.6(a), 4.2(c), 4.5, 9.4(b), and 15.6(d).

(b) In addition to its other rights of set-off under this Agreetmor otherwise arising in law
or equity, the Supplier may set-off any amounts owing byGR& to the Supplier in
connection with Sections 2.11(c), 3.1, 3.5, 3.6(a), 4.2(c), 4.5a8d415.6(d) against any
monies owed by the Supplier to the OPA in connection with Sec2®)2.11(c), 3.1,
3.5, 3.6(a), 4.5, 9.4 and 15.6(d).

15.14 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

15.15 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
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EXHIBIT A — DESCRIPTION OF FACILITY

Detailed Description of Facility:

1.0 Overview (including original in service date, estmbannual generation (MWh))

[insert details]

1.1 Location of the Facility (including the longitude anduale coordinates for the Facility, the
nearest population centre, river name)

[insert details]
1.2 Site Description
[insert details]

1.3 Major Equipment (including number of generating utiihine types or models, turbine
manufacturers, runner types)

[insert details]

1.4 Environmental Features (including a description of featheganitigate environmental concerns,
such as air quality, noise, water, sewage dischargegreta list of environmental approvals and permits
and their status)

[insert details]

1.5 Electrical Interconnection (including Single Line Diagr&uannection Agreement, circuit
designation, name of substation)

[insert details]

1.5 Plant General Arrangement (including information on heddwywmtake, powerhouse, tailrace,
normal operating head, penstocks (number, length, deaymeaterials) storage capabilities and
limitations)

[insert details]

1.6 List of all Licences, Permits, Certificates, Régitions, Authorizations, Consents and Approvals
issued by a Governmental Authority (which are requicegpierate and maintain the Facility)

[insert details]

1.7 Public Contact Information for the Supplier (including Supphebsite link, public relations
contacts, if any)

[insert details]
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EXHIBIT B — METERING AND SETTLEMENT
TYPE 1: FACILITIES REGISTERED IN THE IESO-ADMINISTER ED MARKETS (NOT
BEHIND-THE-METER)

1.1 Application of Exhibit
This version of Exhibit B shall apply to a Facility tha
(a) is the whole of a Registered Facility; and
(b) is not a Behind-the-Meter Facility.

1.2 Metering Requirements

The Supplier shall provide, at its expense, separate s)etand ancillary metering and
monitoring equipment as required by the IESO Market RulesRigistered Facilities. The
Supplier shall provide the OPA viewing access rights only togtenue-quality interval meter
data of the Facility to calculate the output of Eledlyidrom the Facility net of any Station
Service Loads and inclusive for any loss adjustment fadigr&stablishing an Associated
Relationship between the OPA and the Connection Point oFalkgity within the MVPortal
application tool or equivalent, at no cost to the OPA.r f@ater certainty, the OPA shall
maintain in confidence in accordance with this Agreensem shall not access or use for any
purpose (other than for the purposes of administering thiseAgret) any information related to
the Electricity usage of the Host Facility (if applicable).

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

(a) The Indexed Contract Price in any year “y” shall be treatgr of the Indexed Contract
Price in the preceding year, “y-1", and the following caltafa

CP|
CPy = (1-EP)XTCRy, +EPx| TCR, x

IBD

where:

CPR, is the Indexed Contract Price applicable in caleydar “y” during the Term;

TCPsp is the Total Contract Price;

CPlsp is the CPI applicable for the month of December édmately preceding the
commencement of the calendar year “BD” in whichBlase Date occurs;

CP|, is the CPI for the month of December immediatelcpding the commencement
of calendar year “y”; and

EP is the Escalation Percentage that has a vall®00.
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1.4 Calculation of Contract Payment

(@) For each hour in a Settlement Period, the Contract R#yshall be an amount expressed
in Dollars and equal to:

0] the Hourly Delivered Electricity multiplied by (A) the Inded Contract Price
applicable during the corresponding calendar year, and (B) &leABeformance
Factor applicable during the corresponding hour;

minus

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

provided that, if in any hour the Hourly Delivered Electyicéxceeds the Contract
Capacity times 1 hour, then for the purposes of the calculagbmut in this Section
1.4(a) of Exhibit B, the Contract Capacity times 1 hour|shalused instead of the
Hourly Delivered Electricity.

(b) The Contract Payment in respect of a Settlement Pshiakibe:

0] the sum of the Contract Payments in respect of each hosmch Settlement
Period;
minus

(i) in relation to the sale, supply or delivery of any Future ContRlated

Products, an amount equal to eighty percent (80%) of ffexatice, if positive,

of the total revenues received by the Supplier from the sakuai Future
Contract Related Products for that Settlement Periess the Approved
Incremental Costs. For the purposes of this Section 1.4(xbibit B,
“Approved Incremental Costs means the incremental costs incurred by the
Supplier for that Settlement Period in excess of the dosramuction of the
Delivered Electricity, relating to the sale, supply oriwely of such Future
Contract Related Products, and which costs are reboand have first been
verified and approved by the OPA.

(c) Where the Contract Payment in respect of a SettleRembd is a positive number, such
amount shall be owed by the OPA to the Supplier. Where aodunt is a negative
number, the absolute value of such amount shall be owdtelSupplier to the OPA.

1.5 IESO Instructions

(@) Insofar as the IESO issues instructions to reduaa giart of the output of the Facility on
an economic basis in order to mitigate over generation orEt8®-Controlled Grid or
any substantial portion thereof, then the calculation seindgéction 1.4 of this Exhibit
B shall provide for an additional Contract Payment (thedditional Contract
Payment’) for any hour, “h”, in which:

0] either (A) the Pre-Dispatch Price for such hour “l@% published in the
immediately preceding hour “h-1" is less than $5.00/MWh or (B)IE®O has
published an over generation advisory or equivalent notiaespect of such
hour “h” for the IESO-Controlled Grid or a substantialtfmor thereof;
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(i) the dispatch data for the Facility includes energyrefieat a price less than or
equal to $1.00/MWh;

(i)  the IESO has issued a dispatch instruction or rothgtruction on an economic
basis to reduce the output of the Facility to a level belat offered at a price
less than or equal to $1.00/MWh; and

(iv) the Supplier has complied with such dispatch instruction or athguction and
as a consequence and within the same calendar ddyatide either spill water
or utilize that water at lower incremental efficiency

(b) The Additional Contract Payment for any such hour shaltHse Hourly Delivered
Electricity foregone as a result of compliance with 88®@’s instruction multiplied by
(A) the Indexed Contract Price applicable during the correspgrahlendar year, and
(B) the Peak Performance Factor applicable during thesgwonding hour, provided that
such amount of foregone Hourly Delivered Electricity simail in any case exceed the
Contract Capacity times 1 hour.

(c) The Hourly Delivered Electricity foregone as a result aipliance with an instruction
from the IESO pursuant to Section 1.5(a) of this Exhibit Blshal determined in
accordance with the methodology specified in Exhibit M.

(d) The implementation of this Section 1.5 of Exhibit B shall tragger the amending
provisions of Section 1.5 of the Agreement, except to the ettahtany IESO Market
Rule change has the effect of materially affecting the $erfypl Economics
notwithstanding the implementation of this Section 1.5 of kB
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EXHIBIT B — METERING AND SETTLEMENT

TYPE 2: FACILITIES REGISTERED IN THE IESO-ADMINISTER ED MARKETS (BEHIND-

11

1.2

1.3

THE-METER)

Application of Exhibit

This version of Exhibit B shall apply to a Facility tha

(@)
(b)

is a part of (but not the whole of) a Registered Faciityg

is a Behind-the-Meter Facility.

Metering

(@)

(b)

()

Where the Facility has a Nameplate Capacity equairtgreater than 20 MW, the
Supplier shall provide, at its expense, separate meten(b)ancillary metering and
monitoring equipment as required by the IESO Market RidefRegistered Facilities.
The Supplier shall provide the OPA viewing access rights anlhe¢ revenue-quality
interval meter data of the Facility to calculate thwpat of Electricity from the Facility
net of any Station Service Loads and inclusive for any &djsistment factors by
establishing an Associated Relationship between the OPAhan@onnection Point of
the Facility within the MVPortal application tool or equiat, at no cost to the OPA.
The Supplier shall also take all such actions and daueh ghings necessary to provide
the OPA with equivalent access to the Host Facility&ter data if applicable. For greater
certainty, the OPA shall maintain in confidence incadance with this Agreement and
shall not access or use for any purpose (other than fautip@ses of administering this
Agreement) any information related to the Electricityages of the Host Facility (if
applicable).

Where the Facility has a Nameplate Capacity equal gpeater than 1 MW but less than
20 MW, the Supplier shall provide, at its expense, separater(8)eand ancillary
metering and monitoring equipment as set out in Chapter 6,08etth of the IESO
Market Rules.

Where the Facility has a Nameplate Capacity less thdiVithe Supplier shall provide,
at its expense, separate meter(s) and ancillary mgtand monitoring equipment as set
outine®.

Indexation

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

(@)

The Indexed Contract Price in any year “y” shalthee greater of the Indexed Contract
Price in the preceding year, “y-1", and the following caltafa

CP|
CP, = (1-EP)x TCP,, + EPx[TCPBD x— Y J

CPlgp

where:
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CR is the Indexed Contract Price applicable in calendar y&aiuring the Term,;

TCPsp is the Total Contract Price;

CPlgp is the CPI for the month of December immediately precetfiaggommencement
of the calendar year “BD” in which the Base Date occurs;

CP|, is the CPI for the month of December immediately precetfiaggommencement
of calendar year “y”; and

EP is the Escalation Percentage that has a value of 1.000 .

1.4 Calculation of Contract Payment
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(@)

(b)

()

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

(i)

(ii)

the Hourly Delivered Electricity multiplied by (A) the Inded Contract Price
applicable during the corresponding calendar year, and (B) &leAsformance
Factor applicable during the corresponding hour;

minus

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

provided that, if in any hour the Hourly Delivered Electyicéxceeds the Contract
Capacity times 1 hour, then for the purposes of the calculagbmut in this Section
1.4(a) of Exhibit B, the Contract Capacity times 1 hourlshalused instead of the
Hourly Delivered Electricity.

The Contract Payment in respect of a SettlemamdPshall be:

(i)

(ii)

the sum of the Contract Payments in respect of &acin in such Settlement
Period;

minus

in relation to the sale, supply or delivery of any Futureni€act Related
Products, an amount equal to eighty percent (80%) of ffexatice, if positive,

of the total revenues received by the Supplier from the sakuai Future
Contract Related Products for that Settlement Periess the Approved
Incremental Costs. For the purposes of this Section 1.4(xbibit B,
“Approved Incremental Costs means the incremental costs incurred by the
Supplier for that Settlement Period in excess of the dosramuction of the
Delivered Electricity, relating to the sale, supply oriwely of such Future
Contract Related Products, and which costs are reboand have first been
verified and approved by the OPA.

Where the Contract Payment in respect of a Sedtieferiod is a positive number, such
amount shall be owed by the OPA to the Supplier. Where aodunt is a negative
number, the absolute value of such amount shall be oyw#telSupplier to the OPA.



1.5

IESO Instructions

(@)

(b)

()

(d)

Insofar as the IESO issues instructions to redliae part of the output of the Facility on
an economic basis in order to mitigate over generation orEt8®-Controlled Grid or
any substantial portion thereof, then the calculation seindgéction 1.4 of this Exhibit
B shall provide for an additional Contract Payment (thedditional Contract
Payment’) for any hour, “h”, in which:

0] either (A) the Pre-Dispatch Price for such hour “l% published in the
immediately preceding hour “h-1" is less than $5.00/MWh or (B)IE®O has
published an over generation advisory or equivalent notiaespect of such
hour “h” for the IESO-Controlled Grid or a substantialtfmor thereof;

(i) the dispatch data for the Facility includes energyrefieat a price less than or
equal to $1.00/MWh;

(i)  the IESO has issued an dispatch instruction or otfruction on an economic
basis to reduce the output of the Facility to a level belat offered at aprice
less than or equal to $1.00/MWh; and

(iv) the Supplier has complied with such dispatch instructiootloer instruction and
as a consequence and within the same calendar ddyatide either spill water
or utilize that water at a lower incremental efficdgn

The Additional Contract Payment for any such hour shallthe Hourly Delivered
Electricity foregone as a result of compliance with 88®@’s instruction multiplied by
(A) the Indexed Contract Price applicable during the correspgrahlendar year, and
(B) the Peak Performance Factor applicable during thesgwonding hour, provided that
such amount of foregone Hourly Delivered Electricity simail in any case exceed the
Contract Capacity times one hour.

The Hourly Delivered Electricity foregone as a resfilcompliance with an instruction
from the IESO pursuant to Section 1.5(a) of this Exhibit Blshal determined in
accordance with the methodology specified in Exhibit M.

The implementation of this Section 1.5 of Exhibit B klmat trigger the amending
provisions of Section 1.5 of the Agreement, except to the ettahtany IESO Market
Rule change has the effect of materially affecting the $arfypl Economics
notwithstanding the implementation of this Section 1.5 of kB
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EXHIBIT C
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT

DATE OF ISSUE: d

APPLICANT: [o]

BENEFICIARY: Ontario Power Authority and its permittessans

AMOUNT: [o]

EXPIRY DATE: [o]

EXPIRY PLACE: Counters of the issuing financial instibutin Toronto, Ontario

CREDIT RATING: [Insert credit rating only if the issuer is not a finarcial institution
listed in either Schedule | or Il of theBank Act]

TYPE: Irrevocable and Unconditional Standby Letter of @fddmber: o]
(the “Credit”)

The Credit is issued in connection with the Hydroelec@antract Initiative — Standard Form Contract
(the “HCI Contract ") dated[Insert Date of HCI Contract] between the Beneficiary and the Applicant.

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

“The Applicant is in breach of, or default under, the HChi€act, and therefore the Beneficiary
is entitled to draw upon the Credit in the amount ofdifzdét attached hereto.”

Drafts drawn hereunder must bear the clause “Drawn urrégocable and unconditional Standby Letter
of Credit No. p] issued by [ssuing Bank Namg dated [ssue Datg.”

Partial drawings are permitted.

This Letter of Credit will automatically extend for atiloinal, successive terms of one year each (each an
“Additional Term™), unless the undersigned provides the Beneficiary with wriitgite, at least 60 days
prior to the expiration date of the then current term, itréddes not wish to extend this Letter of Credit for
an Additional Term.

We engage with you that all drafts drawn under and in campdi with the terms of the Credit will be
duly honoured, if presented at the counterdssfing Bank Name/Addres$at or before Expiry Time]
(EST) on Expiry Date], as extended.

The Credit is subject to the International Standby RestiSP 98, International Chamber of Commerce
publication No. 590 and, as to matters not addressed b$Eh&8, shall be governed by the laws of the
Province of Ontario and applicable Canadian federal lad, the parties hereby irrevocably agree to
attorn to the non-exclusive jurisdiction of the courts ofRh&vince of Ontario.

It is a term of the Credit that the above name of the fRgsy will be amended to another entity by way
of an amendment hereto, without the consent of the Appliaadtupon receipt bydsuing Bank Namé
of the Beneficiary's dated and signed letter addressfidsuing Bank Namég and completed as follows:

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

waive all our rights under the said Letter of Credit andiesgjithat the current name and address
of the Beneficiary thereunder be amended to readeft name and address of new
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Beneficiary]. Please forward the original amendment to thew| Beneficiary], care of the
Applicant to whom we have delivered the original of thetdreiof Credit along with its
amendment(s) (if any).”

The Beneficiary may transfer this Letter of Credithwiit the consent of the Applicant or the issuing
financial institution provided that the transferee nameotsidentified on the following: the list of names
subject to the Regulations Establishing a List of Entlilesle Under Section 83.05(1) of the Criminal
Code, and/or the Regulations Implementing the United N=tiResolutions on the Suppression of
Terrorism (RIUNRST) and/or United Nations Al-Qaidaldraliban Regulations (UNAQTR).

[Issuing Bank Namé
By:

By:
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EXHIBIT D

DETERMINATION OF AVAILABILITY

The availability of the Facility, that has a Namegl@apacity of more than 5 MW, in respect of a given
Settlement Period (theéAVvailability ”) shall be calculated as set out below:

AV = (THM - OH - FMH - REH) / (THM — FMH — REH) x 100

where:

AV

is the Availability of the Facility (expressed as aqgemtage figure).

OH

is the total number of Outage Hours in the most reé@@month period which ends
on the last day of the Settlement Period, subject to trenfioiy:

(@)

(b)

()

(d)

in determining Outage Hours, an hour may be a partial Ottage
as a result of an Outage, including an inability of theilidato

produce at the full Nameplate Capacity or as a reswdhddutageg
lasting for a part but not all of an hour. An hour in whacpartial
Outage occurs will be counted as a fractional Outage Hgy
subtracting from one the quotient obtained by dividing: (i)

maximum production in that hour that could have been achi
given the partial Outage (in MWh) by (ii) the Nameplate Cayp3
multiplied by 1 hour (in MWh). This fraction will be tHh
contribution of that hour to the Outage Hours in the gi
Settlement Period;

Outage Hours shall not include the hours of any Outage wher
to the extent that the Outage is caused by an event of
Majeure;

Outage Hours shall not include any hours where the Facdi
removed from service for the purposes of redevelopmen
expansion in accordance with Exhibit J, or for the purpade
runner upgrades or other major refurbishment; and this ren
from service is in accordance with the Long Term Opmagafilan;
(if applicable); and

Outage Hours shall not include hydrological impacts other

those hydrological impacts which may be in the control of
Supplier. For certainty, Outage Hours shall not includetaws
solely related to meeting any order issued by the Minisfe
Natural Resources provided such order was not issuedeasltof
an application by the Supplier.

the
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THM

is the total number of hours in the most recent 36 mpatiod which ends on the
last day of the Settlement Period.

FMH

is the total number of hours in the most recent 36 Impatiod which ends on the
last day of the Settlement Period during which the Suppbersubject to an event
of Force Majeure.

REH

is the total number of hours in the most recent 36 Impatiod which ends on the
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last day of the Settlement Period during which the Faeilds out of service for th
purposes of implementing any redevelopment or expansion to #highit J
provisions apply.

1%
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EXHIBIT E

ARBITRATION PROVISIONS APPLICABLE TO SECTIONS 1.5, 1. 6, 1.7, 2.11 AND 12.2

The following rules and procedures (thReules’) shall govern, exclusively, any matter or matters to be
arbitrated between the Parties under Sections 1.5, 1.@.117and 12.2 of this Agreement.

1.

Commencement of Arbitration — If the Parties and, at the OPA’s option, all Other Seppli
required by the OPA to participate, have been unable td regeeement as contemplated in
Sections 1.5, 1.6, 1.7, 2.11 or 12.2, as applicable, then thesB&Acommence arbitration by
delivering a written notice Request) to the Supplier and such Other Suppliers required by the
OPA to participate (collectively theStppliers’). If the OPA has not already done so, the OPA
shall then deliver to the Suppliers the names of all Suppliéithin 20 days of the delivery of
the Request, the OPA shall deliver to the Suppliers aewritbtice nominating an arbitrator who
shall be familiar with commercial law matters and hasfinancial or personal interest in the
business affairs of any of the parties. Within 20 days of doeipt of the OPA’Ss notice
nominating its arbitrator, the Suppliers shall by writteriagoto the OPA nominate an arbitrator
who shall be familiar with commercial law matters aad ho financial or personal interest in the
business affairs of any of the parties. The 2 arbitrators rmtedrshall then select a chair person
of the arbitration panel (theAtbitration Panel”) who shall be a former judge of a Superior
Court or appellate court in Canada.

Application to Court — If the Suppliers are unable to agree on the nomination aflatrator
within 20 days of the receipt of the OPA’s notice nominattegarbitrator, any Supplier or the
OPA may apply to a judge of the Superior Court of Justic@rério to appoint the arbitrator. If
the 2 arbitrators are unable to agree on a chair perstimvd® days of the nomination or
appointment of the Suppliers’ arbitrator, any supplier or@fA may apply to a judge of the
Superior Court of Justice of Ontario to appoint the chaison.

General — The Arbitration Panel, once appointed, shall proceed imnegdiad determine the
Replacement Provision, as the case may be, in acoaardath the Ontarid\rbitration Act, 1991
and, where applicable, the Ontario International Commewksibitration Act, it being the
intention of the OPA and the Supplier that there be, to xtene possible, one arbitration
proceeding and hearing to determine the Replacement Provjsion(sess otherwise agreed by
the Parties, the Arbitration Panel shall determine the condiiche arbitral proceedings,
including the exchange of statements of claim and deféheejeed for documentary and oral
discovery and whether to hold oral hearings with a presentatiesidence or oral argument so
that the award may be made within the time period sebelaw. Each of the Suppliers shall
have a right to participate in the arbitration proceeding.

Consolidation — The Parties agree that should the Arbitration Panedrrdete that the
Replacement Provision needs to be determined through timmneone arbitration proceeding,
then the Parties agree that the Arbitration Panel dietkrmine whether the arbitration
proceedings shall be consolidated, conducted simultaryeousbnsecutively or whether any of
the arbitration proceedings should be stayed until anlyeobthers are completed.

Award — The award of the Arbitration Panel, which shall includeRbplacement Provision(s),
shall be made within 6 months after the appointment ofAttitration Panel, subject to any
extended date to be agreed by the Parties or any reasomelble due to unforeseen
circumstances.
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6. Costs— The Parties shall pay their own costs of participatirtge arbitration proceedings.

7. Fees— Each of the arbitrators on the Arbitration Panel df@jpaid their normal professional fees
for their time and attendances, which fees together wghh@aring room fees, shall be paid by
the OPA.

8. Computation of Time — In the computation of time under these Rules or an ordéirextion
given by the Arbitration Panel, except where a contrary ilctie@ppears, or the parties otherwise
agree:

(a) where there is a reference to a number of days bet®emrents, those days shall be
counted by excluding the day on which the first event happed including the day on
which the second event happens, even if they are describézhaslays or the wordst
least’ are used;

(b) statutory holidays shall not be counted;

(c) where the time for doing any act or any order or direggivan by the Arbitration Panel
expires on a day which is not a Business Day, the acbeaypne on the next day that is
a Business Day; and

(d) service of a document or notice or any order or diregjivan by the Arbitration Panel
made after 4:00 p.m. (Toronto time), or at any time dayawhich is not a Business Day,
shall be deemed to have been made on the next Business Day.

9. Place of Arbitration — The arbitration, including the rendering of the award|l sake place in

Toronto, Ontario, which shall be the seat of the prooesdiThe language to be used in the
arbitration shall be English.
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EXHIBIT F
METERING PLAN

Pursuant to Section 2.2 of the HCI Contract, the Supplier is hereby submitting this completed
Metering Plan — Electrical (Transmission Connected) form to the OPA.
Capitalized terms not defined herein have the meanings ascribed thereto in the HCI Contract.

Date

Legal Name of Supplier

Name of Facility

Location of Facility
(municipal Address)

Contract Title

Contract Date

1. Nameplate Capacity

Nameplate Capacity (MW)

2. Meter Service Provider

Meter Service Provider (MSP)
(Name and Address)

MSP Contact Person
(Name, Phone and Email)

3. Market Participant

Metered Market Participant
(MMP) (Name and Address)

Registered Market Participant
(RMP) (Name and Address)
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4. Metering

Metering Point Name

Metering Point ID

Details

Main Meter

Alternate Meter

Manufacturer

Model

Serial Number

Measurement Canada
Approval Number

Manufacturer

Model

Serial Number

Measurement Canada
Approval Number

Manufacturer

Model

Serial Number

Measurement Canada
Approval Number

Manufacturer

Model

Serial Number

Measurement Canada
Approval Number

Manufacturer

Model

Serial Number

Measurement Canada
Approval Number

Manufacturer

Model

Serial Number

Measurement Canada
Approval Number
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5. Submittals - The following submittals including the applicable IESO forms should be submitted with this Form of Metering
Plan — Electrical (Transmission Connected)

Single Line Diagram
(IMO-FORM-1041) Hard copy ]

Site-Specific Loss Adjustment
(IMO-FORM-1040) Hard copy[ ]

Measurement Error Correction
(IMO-FORM-1039) Hard copy[_]

Declaration of Compliance of

Metering Installation Hard copy[]
(IMO-FORM-1298)

Assigning an RMP and MMP

(IMO-FORM-1299) Hard copy[_]
Assigning a MSP

(IMO-FORM-1300) Hard copy[_]

Totalization Table
(IMO-FORM-1310) Hard copy[_]

Meter Commissioning Report Hard copy|:|

MV90 Master Files or MIRT Files Electronic|:|

COMPANY REPRESENTATIVE OR AUTHORIZED SIGNATORY*
*The Authorized Signatory must be either a signatory of the Contract, a person authorized to receive Notices, or the Company Representative.
If not, a Form of Certificate of Incumbency (OPACM-FORM-18A/Corporation or OPACM-FORM-18B/General Partner) must be submitted with this form.

By: Date:
[Name]
[Title]
[Legal Name of Supplier]
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EXHIBIT G

LONG TERM OPERATING PLAN
[FOR A FACILITY WITH A NAMEPLATE CAPACITY OF MORE TH AN 10 MW]

[Note to Draft: Long Term Operating Plan to be includedxecuted Agreement.]

Capitalized terms not defined herein have the meaningd@s¢hereto in the HCI Contract.

Date

Legal Name of Supplier

Name of Facility

Contract Title (the “HCI Contract”)

Contract Date

1. Nameplate Capacity

Nameplate Capacity (MW — electrical)

As Applicable As Applicable As Applicable

Season 1

Season 2 Summer

Season 3 Year

Season 4 Winter

Annual Average
Nameplate
Capacity

1. Unit Outages
2.1 Planned Outages
Assumptions:

Contract Year Unit 1 Unit 2 Unit 3 Unit 4 Unit 5 Unit 6
Year

Planned Outages (Days)

N O O B W N
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10

11

12

13

14

15

16

17

18

18

20

2.2 Unplanned Outages
Assumptions:

Contract Year Unit 1 Unit 2 Unit 3 Unit 4 Unit 5 Unit 6
Year

Planned Outages (%)

©| O N o O] | W| N|

=
o

IR
[N

=
N

=
w
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14

15

16

17

18

18

20

2. Overall Availability

Assumptions:

Contract
Year

Year

Unit 1

Unit 2

Unit 3

Unit 4

Unit 5

Unit 6

Availabi

lity (%)

©| | N oo O | W| N|

=
o

IR
[N

=
N

=
w

[EnY
N

[N
(O3]

=
(o3}

[N
\l

=
oo
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20
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EXHIBIT H

ANNUAL OPERATING PLAN

[FOR A FACILITY WITH A NAMEPLATE CAPACITY OF MORETH AN 10 MW]

[Note to Draft: First Annual Operating Plan to be inldd with executed Agreement.]

SUBMIT BY E-MAIL TO

contract.management@powerauthority.on.ca

Pursuant to Section [No.] of the HCI Contract, the 8pplier is hereby submitting this Annual Operating Plan

to the OPA.

Capitalized terms not defined herein have the meaningseribed thereto in the HCI Contract.

Date

Legal Name of Supplier

Name of Facility

Contract Title

(the “HCI Contract”)

Contract Date

Contract Year No.

From Month / Year to Month
/Year

1. Nameplate Capacity
Nameplate Capacity (MW — electrical)
NEW AND CLEAN CONDITION
As Applicable As Applicable As Applicable
Season 1
Season 2 Summer
Season 3 Year
Season 4 Winter
Annual Average
Nameplate
Capacity
Nameplate Capacity (MW)
NAMEPLATE CAPACITY FOR THE CONTRACT YEAR
As Applicable As Applicable As Applicable
Season 1
Season 2 Summer
Season 3 Year
Season 4 Winter
Annual Average
Nameplate
Capacity
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2. Unit Outages
2.1 Planned Outages
Assumptions:
Contract | Month/ | Unit1 Unit 2 Unit 3 Unit 4 Unit 5 Unit 6
Month vear Planned Outages (From / To and Number of Days)
1
2
3
4
5
6
7
8
9
10
11
12

2.1 Unplanned Outages

Assumptions:

Contract Month/ | Unit 1 Unit 2 Unit 3 Unit 4 Unit 5 Unit 6
Month Year

Unplanned Outages (%)

g B~ Wl N
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3. Overall Availability

Assumptions:

Contract
Month

Month /
Year

Unit 1

Unit 2

Unit 3

Unit 4

Unit 5

Unit 6

Availability Outages (%)

©| | N| O O | W| N|

=
o

IR
[N

=
N
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EXHIBIT |
FORM OF SECURED LENDER CONSENT AND ACKNOWLEDGEMENT

[Note to Draft: Form of Secured Lender Consent and Acknotedgement to be developed.]
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EXHIBIT J
UPGRADESOR OTHER MODIFICATIONSOF THE FACILITY

Application of this Exhibit
This Exhibit has application to:
» any Upgrade of the Facility that will require the OP&dsent under Section 2.6; and

* any material capital investment in the Facility in orterbe in compliance with any
regulation, order or approval enacted or issued unddratkes and Rivers Improvement
Act or regulation, permit or agreement issued or entereduntter theEndangered
Species Act 200d@s provided for under Section 1.6.

Upon agreement of the Parties, the final form of mecsic implementation agreement for an
Upgrade (“Upgrade Implementation Agreement”) will be addegaat of the Agreement and
designated as a subset of Exhibit J as follows: Exhibit Upgrade Implementation Agreement
of the [insert name of Facility].

Parts of the Exhibit J

Exhibit J is comprised of the following:

Part 1 Principles for determining Upgrades
Part 2 Principles for determining Upgraded Contract Price
Part 3 Form of Upgrade Implementation Agreement

Part 1 Principles for determining Upgrades

1.1 The OPA acting reasonably will assess and determinth&h& proposed project is an
Expansion project or a Redevelopment project in accoedaitb this Exhibit J.

1.2 The OPA acting reasonably will assess and determinather a proposed project is a
Regulatory Compliance Upgrade project in accordance tiwitltriteria set out in Section 1.6 of
the Agreement.

1.3 An Upgrade may be any one of the following:

(@) Expansion
(b) Redevelopment
() Regulatory Compliance Upgrade

An Upgrade may also consist of a combination of an Expansind Redevelopment.
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Part 2 Principles for determining Upgraded Contract Price

The amendment to Contract Price provisions will be datexd in accordance with the HCI
Guidelines in effect at the time of the proposed Upgeadkotherwise with reference to the
framework set out in Section 1.6 of the Agreement.

A preliminary determination of the Upgraded Contract Rsitkebe based upon the information
provided by the Supplier including the Original Capacity piathe Upgrade, estimated
capacity after the Upgrade, milestone dates, estimatechtgpgosts and any other relevant
information available at the time of making such prelany determination. The final
determination of the Upgraded Contract Price will be deteg following PCOD taking into
account the Final Capacity of the Upgraded Facility aapplicable the actual costs incurred by
the Supplier in completing the Upgrade.

The Supplier acknowledges that the OPA has the rightcordance with Section 14.2 of the
Agreement to conduct an audit for the purposes of verifyiygoéthe inputs used to determine
the Upgraded Contract Price.
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Part 3 Form of Upgrade | mplementation Agreement

EXHIBIT J-_
UPGRADE IMPLEMENTATION AGREEMENT OF THE FACILITY

WHEREAS the Supplier has requested the OPAs consent under 5@cBiaf the Agreement
to undertake an Upgrade of ;

AND WHEREAS the OPA has agreed to provide such consent under tbeiftd terms and
conditions;

NOW THEREFORE, in consideration of the mutual agreements set forthimeand
other good and valuable consideration, the receipt and suffici of which are hereby
acknowledged, and intending to be legally bound, the Pagres as follows:

1.1 Definitions

In addition to the terms defined elsewhere in this Agreentée following capitalized terms
shall have the meaning stated below when used in this Exhibi

Construction Contractmeans an engineering, procurement and construction cootrather
form of construction contract for the Upgrades to thali®aentered into by the Supplier and the
Construction Contractor.

Construction Contractormeans the principal contractor(s) engaged by the Supplgerform
the design, engineering, procurement, building or congtruof Upgrades to the Facility.

Engineer’s Certificatemeans a certificate addressed to the OPA from an IndepeBdgineer
duly qualified to practice engineering in Ontario, procuretha expense of the Supplier and
approved by the OPA.

Expansion means a project for the Upgrade to a Facility in accaelavith this Agreement,
including with this Exhibit J-_, whereby the actual generatingaci#y of the Facility is
increased by more than 5%.

Final Capacity means the final capacity of the Upgraded Facility as ohted in accordance
with the testing conducted under Paragraph 1.4 following PCOD.

Independent Engineepr IE is an engineer that is (i) a professional engineer qualified and
licensed to practice engineering in the Province of @ntéi) employed by an independent
engineering firm which holds a certificate of authorzatissued by the Professional Engineers
Ontario that is not affiliated with or directly ordimectly Controlled by the Supplier and that
does not have a vested interest in the design, engige@nocurement, construction, metering
and/or testing of the Upgrades to the Facility; and gigposed by the Supplier and approved by
the OPA.

Final May 4, 2010



Initial Security means the amount of Completion and Performance Bedetermined by the
OPA acting reasonably and which is required to be provoléioet OPA prior to proceeding with
the proposed Upgrade.

Network Upgrade Costmeans those costs related to Network Upgrades. Foegcsatainty,
Network Upgrade Costs shall not include Connection Costs.

Network Upgradesneans all additions, improvements and upgrades to the rhefaailities, as
defined by the Transmission System Code, for the coiomecitf the modified Facility to a
Transmission System, as more particularly specifieduamtsto the System Impact Assessment,
Customer Impact Assessment and Transmission Systela iGogenerator connections.

Original Capacity means the capacity of the Facility as determined in daoce with the
testing conducted under Paragraph 1.4 prior to undertaking the UpgridaeFacility.

Project Commercial Operation Dater PCOD is the date with effect from which the IESO
accepts modified registration, if applicable, of thatifity on completion of an Upgrade, or the
date otherwise agreed by Supplier and OPA as representingubstantial completion of
construction, testing and commissioning of an Upgrade $aththie Upgraded Facility is fully
operable.

Project Status Reporthas the meaning ascribed to it in Paragraph 1.9 of this Upgrade
Implementation Agreement.

Redevelopmenmeans an Upgrade to the Facility in accordance withAgieement, including
with this Exhibit J-__, which in the reasonable judgment ef @PA satisfies the following
criteria:

(a) absent redevelopment, the existing Facility mushda to the end of its useful
life;
(b) the redeveloped Facility must have an in service afede May 7, 2009;

(c) the powerhouse and the physical infrastructure ®ictinveyance and utilization
of water must be substantially replaced; and

(d) following redevelopment, the expected life of the med Facility must be
comparable with that of a new hydroelectric facility.

Regulatory Compliance Upgradmeans an Upgrade to the Facility in accordance withid®ect
1.6 of this Agreement.

Reportable Eventsneans any or all of the following as may be applicable:

(a) obtaining environmental and project and site approvals anditpagrfor the
Upgrades to the Facility;

(b) completion of connection assessments, including recdigtpprovals from the
IESO, the Transmitter, the Distributor or the Hostikity as applicable;
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(€)
(d)
(e)
()

(9)
(h)
(i)

()

(k)

execution of a Construction Contract(s) for the Upgtadée Facility;
financing related to the Upgrades to the Facility;

ordering of major equipment for the Upgrades to the Fgcili
delivery of major equipment;

start of construction on the Upgrades to the Facility;

completion of construction on the Upgrades to the Egcil

status of any modifications required to connect the Upgr&aeility to the
Transmission System, Distribution System or HosiliEgc

connection of the Upgraded Facility to the Transmisssystem, Distribution
System or Host Facility; and

PCOD.

Upgradehas the meaning ascribed to it in the HCI Guidelines.

Upgraded Contract Pricéas the meaning ascribed to it in the HCI Guidelines.

1.2  Designation asa Qualifying Upgrade

The OPA agrees that the project specified in Appendix this Schedule J-_ qualifies as the

following type(s) of Upgrade:

1.3  Aboriginal Consultation Requirements

The Supplier shall for any proposed Upgrade:

(@)

(b)

(€)

provide the Ministry of Energy and Infrastructure (M&l) with details, in
writing, of the proposed Upgrade and in particular whethemptoposed Upgrade
will have a physical or material effect on the environtmeriand tenure;

request that the MEI determine what, if any, Aboagiconsultation requirements
(Aboriginal Consultation Requiremenjshe Supplier must meet in order to carry
out the Upgrade; and

enter into an agreement with MEI, if requested ey MEI, to set out the terms
and conditions of the Supplier carrying out the Aborigir@dnsultation
Requirements.

The Supplier shall not be able to proceed with the pexpaspgrade until it has satisfied the
Aboriginal Consultation Requirements.
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The Supplier shall be expected to provide the OPA with asyrdentation or correspondence
relating to the Supplier meeting its commitments undisrRaragraph 1.3. Any approval by the
OPA for a proposed Upgrade will be conditioned upon the Suppéeting the requirements of
this Paragraph 1.3.

14  Testing Prior to the Upgrade and Following PCOD

Prior to commencing an Upgrade and following PCOD the Supgiiall arrange for testing of
the Facility to determine the Original Capacity of Feility prior to the Upgrade and the Final
Capacity after PCOD. The Supplier shall arrange for desting in accordance with the
following provisions:

€) the Supplier shall at it expense appoint an IEHergurposes of assisting in the
preparation of, review or acceptance of a testing protmoeslfor withnessing and
reporting upon any testing conducted pursuant to such protocolheTextent
practicable, the Supplier shall appoint the same IEdstirtg to determine the
Original Capacity and the Final Capacity of the Fagilit

(b) the Supplier shall in advance of any testing providgn@oOPA for its approval
the proposed protocol under which the testing shall beyeed. The proposed
protocol shall:

0] be designed to provide information on the maximum gaigacity over
the normal range of head to a level of accuracy commateswith the
size of the Facility and the operating conditions prese the relevant
seasons for conducting such testing;

(i) include relevant information on test duration and cbods, station
service loads, metering and adjustment to a specifiednabrhead at
which the Original Capacity and Final Capacity shall beedta

(i) include relevant information on any adjustments whicay be necessary
to determine Original Capacity and Final Capacity at @wnection
Point;

(iv)  incorporate by reference any appropriate performarstmgestandards;

(V) allow for the use of historic data to supplementirigstesults, when
determining the Original Capacity, where the conditidrthe existing
Facility at the time of testing is degraded; and

(viy allow for, when determining the Final Capacity, cooation with any
testing conducted under the Construction Contract or egupsupply
contracts, provided that the extent of such testingcce@able to the
OPA.

(c) the OPA shall notify the Supplier in writing with#® Business Days following
receipt of the testing protocol as to whether thanggtrotocol is acceptable to
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the OPA, acting reasonably. If the OPA determinas $hich testing protocol is
not acceptable, the OPA shall provide to the Supplieoredde particulars in
respect of the deficiencies in such testing protocol;

(d) the Supplier shall provide the OPA with no less thamdys advance notice of
when the testing will be conducted under the approved prcandowill confirm
such date by notice at least 3 days prior to the date bfteating and shall permit
the OPA or its Representatives to witness the testing.

After completion of the testing, the Supplier shall pdevihe OPA with the test report prepared
by the Supplier or the IE and certified by the IE for @A’s review and concurrence. The test
report shall include all calculations specified in theingsprotocol including those used to

determine the Original or Final Capacity, as applicabtethe specified nominal head. The
Supplier shall provide the OPA with access to all dagaltiag from such testing.

1.5 Design and Construction

The Supplier agrees to design and build the Upgrades to atiity-in accordance with
Appendix 1 of this Schedule J- using Good Engineering and OpeRxtotjces and meeting
all relevant requirements of the IESO Market Rulestribiution System Code, Transmission
System Code, the Connection Agreement, in each casgpmicable, and all other Laws and
Regulations. The Supplier shall ensure that the Upgradetity-a&cidesigned, engineered and
constructed to operate in accordance with the requirsnodémihis Agreement.

1.6  Additional Development and Construction Covenants
The Supplier shall:

(a) arrange, at its sole expense, for all Facility conoe requirements in accordance
with Laws and Regulations to permit the delivery of 2&ied Electricity from
the Upgraded Facility to the Connection Point;

(b) provide, at its expense, any additional or modifiedemng, ancillary metering or
monitoring equipment as more specifically set out ia #pplicable type of
Exhibit B identified as the metering and settlement exhibitespect of the
Facility on the HCI Contract Cover Page;

(c) have a new or amended Metering Plan approved by thead&Ahall deliver a
copy to the OPA for its approval no later than 90 days poi®COD; and

(d) provide the OPA with a commissioning report for any aoldti or modified
revenue meter(s) referenced in the new or amended Metelamgprior to any
use of metered data.

1.7  Allocation and Treatment of Connection Costsand Network Upgrade Costs

The Supplier acknowledges that:
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€) all Connection Costs shall be for the accounhefSupplier and, as applicable,
the Transmitter and/or LDC with which the Supplier haarayed connection of
the Upgraded Facility pursuant to the Connection AgreentbatDistribution
System Code and the Transmission System Code, asapjiand

(b) the responsibility for any Network Upgrade Costs @ssed with the connection
of the Upgraded Facility shall be allocated as set fiarthe Distribution System
Code and Transmission System Code.

1.8 Pre-PCOD Completion and Performance Security

Prior to proceeding with the proposed Upgrade, the Supphiell provide to the OPA
Completion and Performance Security in the amounbh@finitial Security. The Supplier shall
be required to maintain the Initial Security pursuant i® Paragraph 1.8. The OPA shall return
or refund (as applicable) the full amount of the Ihitgecurity within 10 Business Days
following PCOD, net of any amounts owing by the Suppbathe OPA.

1.9 OPA Information During Design and Construction

(a) Prior to the Upgraded Facility achieving PCOD, the QRay request up to 4
times per calendar year that, within 30 days of any such reghesSupplier
provide the OPA with a Project Status Report: (i) sgtont the progress of the
design and construction work and the status of permittidgapprovals related to
the Upgrades to the Facility, and (iii) containing plgoaphs showing the status
of the Upgrades to the Facility or the constructionkwvoAt the OPA’s request,
the Supplier shall provide an opportunity for the OPA totrmgth personnel of
the Supplier familiar with the information presenteduich Project Status Report.
The Supplier acknowledges that photographs of the Faotttthe construction
work may be posted or printed by the OPA on the Websiie gublications.

(b) In addition to the Project Status Reports whichSbeplier may be required to
provide pursuant to Paragraph 1.9(a), the Supplier shall atsaderthe OPA
with notice of any:

(i) Reportable Events; and

(i) material incident, event or concern which maywaar arise during the course
of the development, construction or commissioning of thmgrades to the
Facility, promptly and, in any event, within 10 Business Dhajlswing the later
of the Supplier becoming aware of any such incident,tewenoncern occurring
or arising; and the Supplier becoming aware of the métgrd same, with such
timing in each case based upon the Supplier having actedccamdance with
Good Engineering and Operating Practices.

() The Supplier shall provide to the OPA a list of Ehces, permits, certificates,
registrations, authorizations, consents and approsailsed by a Governmental
Authority which are required to design and constructipgrades to the Facility.
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1.10 Insurance Covenants

The Supplier agrees to propose to the OPA for its approwodifications to its existing
insurance under Section 2.8 to provide for such additiosarance that a prudent person in the
business of designing, developing and constructing such Upgreai@d put in effect and

maintain.

Upon approval by the OPA, the Supplier will prouige OPA with a copy of the

modified insurance policies.

1.11 Conditions Precedentsto achieving PCOD

(@)

Final May 4, 2010

The Facility will be deemed to have achieved PCOeapoint in time when, as
subsequently confirmed by the OPA in a written notice ® Supplier as
described in Paragraph 1.11(c):

(i)

(ii)

(iii)

(iv)

(iv)

the modified Facility meets the requirements antkmga for the type of
Upgrade specified in Paragraph 1.2 of this Upgrade Implementation
Agreement;

the OPA has received the new or amended Meteriag iAlthe Prescribed
Form, and has approved it, acting reasonably;

if applicable, the OPA has received a single litectical drawing which
identifies the new or amended as-built Connection Polegarly showing
area transmission and distribution facilities including tnansformer
station(s) that is electrically closest to the Haci

the OPA has received an IE Certificate from lfagstating that:

(A) the Upgraded Facility has been completed in all naltezspects,
excepting punch list items that do not materially andeesbly
affect the ability of the Upgraded Facility to operat@acordance
with the Agreement and the up to 10% allowance in Contract
Capacity set out in Paragraph 1.11(a)(iv)(C);

(B) the Connection Point of the Upgraded Facility ig #set out in
the HCI Contract Cover Page; and

(C) the Upgraded Facilty has been constructed, connected,
commissioned and synchronized to the IESO-Controlled, Gri
Distribution System or a Host Facility, as applicalsiech that at
least 90% of the Contract Capacity is available to Delive
Electricity in compliance with Good Engineering and Opeca
Practices and Laws and Regulations; and

the OPA has received a certificate addressed tonh the Supplier with
respect to PCOD of the Upgraded Facility, together witichs
documentation as may be reasonably required by the OPA.



(b) The OPA and its Representatives shall be entidethe OPA'’s option to attend
any testing for purposes of Paragraph 1.11(a)(iv)(C) and sutihgtehall be
conducted in accordance with the provisions of Paragraph 1.4.

(c) The OPA shall notify the Supplier in writing within 1@8ness Days following
receipt of all documentation required by Paragraph 1.11(a)p aghether such
documentation is acceptable to the OPA, acting reasonalbfythe OPA
determines that such documentation is not acceptalleQBA shall provide to
the Supplier reasonable particulars in respect of thécieleéies in such
documentation and the Supplier shall address such defiegenci

1.12 Requirementsat PCOD

(a) If the Upgraded Facility has achieved PCOD, the Supgtielt, on or before the
date which is 1 year after PCOD, provide the OPA witlEagineer’s Certificate
stating that:

(1) the Upgraded Facility has been constructed in accoedavith this
Agreement and in particular in accordance with Appendix Exdiibit J-

(i) that the Upgraded Facility meets the requirementsaiteria for the type
of Upgrade specified in Paragraph 1.2 of this Upgrade Implextemt
Agreement;

(i) in the case of a Regulatory Compliance Upgrade that Upgraded
Facility is in compliance with the regulation, orderapproval enacted or
issued under theakes and Rivers Improvement Act or regulation, permit
or agreement issued or entered into underBhd#angered Species Act
2007 giving rise to the requirement to undertake the Regulatory
Compliance Upgrade; and

(iv)  confirming the Final Capacity of the Upgraded Facititythe basis of the
testing performed in accordance with Paragraph 1.4.

(b) The Supplier shall provide to the OPA, at the sdme as providing the
Engineer’s Certificate in Paragraph 1.12(a), an accoumtfnthe actual costs
incurred by the Supplier in completing the Upgrade includingfication that
such actual costs reflect Canadian GAAP or IFRS amaltyr applied by the
Supplier. The OPA may require that such certificatimn provided by the
Supplier’s auditor.

(c) Upon receipt of such Engineer’s Certificate anderounting of the actual costs,
and provided that the Supplier is not otherwise in defaudingfprovision of this
Agreement, the Parties agree:

(1) to determine for the modified Facility the Upgraded act Price in
accordance with Appendix 2 of Exhibit J- and the HCI Guigsslj
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(i) to apply such Upgraded Contract Price retrospectitce RCOD;

(i)  that the OPA shall adjust normal contract payns to reflect the
Upgraded Contract Price with effect, from the stathefmonth following
such determination of the Upgraded Contract Price, andl gdalto the
Supplier any adjustment to amounts from PCOD without uatcor
payment of interest on any such payments amounts.

1.13 Acknowledgement

The Supplier acknowledges that:

(a) a modified Facility which fails to achieve PCODtwin 2 years of the milestone
for PCOD specified in Appendix 1 of this Upgrade Implemeotathgreement
will not be eligible for the Upgraded Contract Price;

(b) a modified Facility which fails to meet the requments of Paragraph 1.11(a) or
1.11(b) of this Upgrade Implementation Agreement will neteligible for the
Upgraded Contract Price; and

() in no circumstance will Upgrades to a Facilityule in any extension of the Term
of this Agreement.
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Appendix 1 of Exhibit J-_

Description of Upgradesto the Facility

Description will include:

(@)
(b)
(€)
(d)
(e)
()

(9)
(h)
(i)

()
(k)
()
(m)
(n)

type of Upgrade

estimate of Original Capacity of the Facility

estimate of the Final Capacity after the Upgrade

actual average baseline energy generation of thktyac

estimate of the expected average baseline enengyagien after the Upgrade

a narrative description of the proposed Upgrade

proposed project schedule and milestone dates

environmental and project and site approvals and pergnftir the proposed Upgrade

Connection assessments and approvals required frotkE8@, Transmitter, Distributor
or Host Facility, as applicable

the estimate Upgrade costs

major equipment to used in the proposed Upgrade
description of any financing required for the proposed Ubgra
other relevant information pertaining to the Upgrade

any other information which may be reasonably reguoy the OPA

Final May 4, 2010
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Appendix 2 of Exhibit J-_
Determination of the Upgraded Contract Price

Based on the estimated information provided under AppenobEkhibit J- and based upon an
estimated actual CPI escalation of 2% per annum:

(a) the Upgraded Contract Price at PCOD is estimatbd ® /MWh.
(b) the Facility Escalation Factor is estimated t@be .

These estimates shall be adjusted in accordanceth@tinformation provided under Paragraph
1.12 applying such information together with the actual @R& using the model attached to
determine the Upgraded Contract Price following PCOD.

Final May 4, 2010



EXHIBIT K
SPECIAL PROVISIONS

[Note to Draft: If it becomes necessary to amend the Geral Terms and Conditions and Standard
Definitions then any such written amendments will battached to the Agreement as Exhibit K. It
is expected that for most Agreements no amendments wilelmecessary. Pricing provisions will not
be amended.]

Revised Final February 23, 2010



EXHIBIT L
OPA WEBPAGE INFORMATION

The Supplier agrees to provide to the OPA any informatiorspecified herein and agrees that the
information may be disclosed by the OPA on its Website atherwise publically disclosed in
accordance with Section 7.1(d) of the Agreement:

* Legal Name of Supplier

* Facility Name

* Nameplate Capacity (MW)

* Contract Capacity (MW)

* Location of Facility or Nearest Population Centre

* River Name

*  Number of Generating Units

e Turbine Type or Model

* Turbine Manufacturer

* Runner Type

* Normal Operating Head

* Penstocks (number, length, diameter and materials)

» Connection Point (circuit designation and/or name of subsjati
» Estimated Annual Generation (MWh)

* Original In Service Date

* Term Commencement Date

* Supplier Website Link

» Supplier Public Relations Contact

» Description of the Facility (information on headworksaks, powerhouse, tailrace etc.)
» Photos of the Facility (interior and exterior)

Revised Final February 23, 2010



EXHIBIT M
DETERMINATION OF HOURLY DELIVERED ELECTRICITY FOREG ONE

This Exhibit sets out the methodology for determination ofjtrentity of Hourly Delivered Electricity
foregone as a result of any spill that meets the requintsnset out in Section 1.5(c) of Exhibit B Type 1
and Type 2.

1, The following information is required to substantiate determination of Hourly Delivered
Electricity foregone and will be retained by Supplier andvigled on request to the OPA:

(a) in order to determine the quantity of Hourly Deliverel@ctricity foregone, for each
qualifying hour:

0] either (A) the Pre-Dispatch Price for such hour “l&% published in the
immediately preceding hour “h-1" or (B) the identificatidrtlee over generation
advisory or equivalent notice published by the IESO ineaespf such hour “h”
for the IESO-Controlled Grid or a substantial portion¢lo&

(i) the dispatch data for the Facility;

(iir) a record of the IESO’s dispatch instruction or othestruction on an economic
basis to reduce the output of the Facility to a level belat offered at a price
less than or equal to $1.00/MWh; and

(iv) the metered output of the Facility.

(b) in order to determine that the Supplier’s foregoing of loDelivered Electricity in any
hour has resulted in a qualifying spill, the Facility spgttord for the day.

2; The quantity of Hourly Delivered Electricity foregon@bklbe the lesser of:

(a) the quantity offered at less than $1.00/MWh minus themetéred output for the same
hour, and

(b) the MWh determined by converting the qualifying spill toV using the factor for the
relevant Facility as set out in item 17 on the HCI CawittCover Page.

3; Absent any apparent errors, the OPA shall be ahtibleely on the Supplier’s calculation for the

monthly settlement calculations without prejudice to anysobions made following further review
of information or audit of the Supplier processes by the OPA.

Revised Final February 23, 2010
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