SCHEDULE 5.4(15)
FINANCING COMMITMENT LETTER

July 31, 2015

PowerStream Holdings Inc.
161 Cityview Boulevard
Vaughan, ON L4H 0A9

Horizon Holdings Inc.
55 John Street North
Hamilton, ON L8R 3M&

Enersource Carporation
3240 Mavis Road
Mississauga, ON L5C JKI

Attention; John Glicksnian, EVP & Chief Financial Officer — PowerStream Holdings
Inc.

John G. Basilio, Senior Vice-President and Chiel Finuncial Officer —
Horizon Holdings Inc.

Norman Wolfl, Executive Vice President & Chiefl Financial Officer —
Enersource Corporation

Dear Sirs:

Re: Scnior Unsecured Credit Facilities - Arrangements Letter

PowerSirearn Holdings Inc. (“PowerStream"), Horizon Holdings Inc. (“Horizon™)
and Enersource Corporalion (“Encrsource”, and together with PowerStream and Horizon,
collectively, the “Sponsors”) have advised Canadian Imperial Bank of Commerce (“CIBC”
or a “Co-Lead Arranger”) and The Toronto-Dominion Bank (*“TD)” or a “Co-Lead
Arranger” and, collectively with CIBC, the “Co-Lead Arrangers”), that PowerStream,
Horizon and a wholly-owned subsidiary of Enersource Corporation to be incorporated prior
to the Closing Date, intend lo amalgamate to form an amalgamated Ontario corporation (the
“Borrower”), which intends on acquiring, through one of the Borrower’s wholly-owned
subsidiaries, all of the sharcs of Hydro One Brampton Networks Inc. (the “Target”) from
Her Majesty the Queen in right of Ontario or from a Crown agent (the “Transaction™). The
Sponsors have furiher edvised the Co-Lead Arranpers that, in connection with the
Transaction, the Borrower is intercsted in obtaining (i) a $625,000,000 term credit facility
(the “Term Facility”) and (ii) a $500,000,000 revolving credit facility (the “Revolving
Facility” and together with the Term Facility, the “Credit Facilities”), having the terms
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described herein and in the attached summary of terms and conditions (the “Summary") in
order to provide a portion of the financing for the Transaction and for other corporate
putposes, including refinancing certain of its debt. All references to “dollars” ar “$” herein
and in the attachuments hereto (collectively, the “Arrangements Letter”) are referenced in
Canadian dollars.

Subject to the Sponsors signing and retwning to the Co-Lead Arrangers this
Arrangements Letter, each Co-Lead Arranger is pleased to confinm its commitment to
provide 50% of the nggregate amount of the Credil Facilities on the terms and subject to the
conditions scl forth in this Amrangements Letter and in the Summary, The commitments of
the Co-Lead Arrangers hercunder are several, and not joint and several and neither Co-Lead
Arranger shall be liable or otherwise responsible for the commitment or any other
obligations of the other Co-Lead Arranger. CIBC and TD will act as the Co-Lead Arrangers
and Joint Bookrunners for the Credit Facilities. Furthermore, CIBC is pleased to confirm its
commitment to act as the sole and exclusive Administrative Agent for the Credil Facilitics
and will, in such capacity, perform the duties customarily associated with such roles,
Without the Coo-I.ead Arrangers’ prior written approval, no other agents, arrangers or
hookrunners will be appointed, no ather titles will be awarded and such appointment or titles
shall not entail any role with respect to matters referred to in this paragraph. Any such
appointment will be made by the Co-Tead Arrangers with the Sponsars’ appraval, acting
reasanably.

Each of the Sponsors represents and warrants with respect to itself that:

(1)  tothe best of its knowledge, all writlen information and data (excluding
financial projections) concerning itself, the Borrower, the Target, the Transaction, or the
Credit Fagilities (the “Information™) that have been or will be prepared by it or on its
behall or by any of its representatives or advisors and that have been made or will be
made available to the Co-Lead Arrangers, when taken as a whole or in part, are and, al
the time such information is made available, will be true and correct in all malerial
respecls and do not and, at the time such information is made available, will nol contain
any unirue slalement of a material fact or omit to siate 2 material fact nevessury in order
{0 make the statements contained in such information and data, taken as a whole or in
part, nol materially misleading in light of the circumslanecs under which such statements
are made; and .

(2)  all financial projections conceming itself, the Borrower, the Target, the
Transaction or the Credit Facilitics (the “Projections’) that have been prepared by it or
on its behall or by any of ils represcntatives or advisors and that have been or will be
made available to the Co-Lead Arrangers by itself or any of its representatives or advisors
in vonnection with the transactions contemplated by this Arrangements Letter (x) have
been and will be prepared in good faith based upon assumptions belicved by it to be
rensonable ul the time made and at the time made available to the Co-Lead Arrangers, (y)
do and will diselose all relevant assumptions, and (z) are and will be, in its opinion,
reasonable estimales of the financial posilions and the financial performances which are
the subject matter of such financial projections.
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Each of the Sponsors agrees to snpplement the Information and the Projections

provided by it or on its behalf from time to time until the closing date under the Credit
Agreement (as defined below) so that the preceding representations and warranties remain
true and correct at all times. Each of the Sponsors acknowledges and aprees that, in
providing the Credit Facilities, the Co-Lead Arrangers will be entitled to use and rely on the
Information and Projections without responsibility for independent verification thereof.

Until execution of & definitive credit agreement regarding the Credit Facilities (the

“Credit Agreement™) together with all Credil Documents (as defined below), the
commitment of the Co-Lead Arrangers referenced herein and the commitment of the Co-
Lead Arrangers to provide the Credit Facilities is expressly subject to:

¥

the ahsence of any event, circumstance, or development which, in the opinion of the
Co-l.ead Arrangers, acting reasonably has resulted in, or has a reasonable likelihaod
of resulting in, a material adverse change in the business, condition (financial or
otherwise), results of operations, assets, or liabilities of the Sponsors, the Bortower,
or any of its respective subsidiaries, taken as a whole, since December 31, 2014,

the Credit Agreement and all of the credil documents, resolutions, certificates,
consents and opinions (collectively, the “Credit Documents™) required 1o be
delivered under or in connection with the Credit Agreement, in cach case satisfactory
in form and substance to the Borrower, the Co-Lead Armangers and counsel to the
Co-Lead Arrangers, shall have been negotiated, executed and delivered. The Credit
Agreemenl and {he Credit Documents will contain representations and warranties,
conditions, covenants and evenis of default, which are customary in lenders
finaneing documents in (ransactions of this type, subject to and including without
limitation, the matters described in the Summary and such further matters as the Co-
Lend Arrangers may reasonably require; provided that the conditions precedent to the
initial funding of the Credit Facilitics will limited to those conditions contained in
this Arrangements Letter and inthe Summary. Those matters that are nat covered by
or made clear under the provisions of this Arrangements l.etter or under the
provisions of the Summary are subject to the approval and agreement of the Co-Lead
Arrangers and the Borrower, provided that such approvals and agreements shall be in
4 manner that is consistent with the Summary and customary and appropriate for
transactions of this type. If a formal Credit Agreement and all Credit Documents
have not been executed and delivered by Match 31, 2016, being the latest date on
which the transactions contemplated by a merger participation agreement batween
the Sponsors, amaong others, forming the Borrower are expected to e completed,
unless extended in writing at the sole discretion of the Co-Lead Arrangers, the
vommitment of the Co-Lead Arrangers, as presented in this Arrangements Letter,
shall terminate on such date;

nune of the Information or Projections shall, at the relevant time as of which such
determination is being made, be, or have become, misleading or incorrect in any
matcrial respect; and

satisfaction of the other terms and conditions set forth or referred to in this
Armungements Letter and in the Summary,
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The Co-Lead Arrangers reserve the right fo employ the services of their affiliates in
providing services contemplated by this Arrangements Letier in such manner as they and
such affiliate may agree in their sole discretion. Each of the Sponsors acknowledges that the
Co-Lesd Amangers may share with any of their affiliates on a confidential basis, any
information relating to the Sponsors, the Borrower and the Credit Facilities or any of the
other matters contemplated by this Arrangements Letter, The Co-Lead Arrangers shall treat,
and cause any such affiliate to treat, all non-public intormation provided to them by the
Sponsors, the Borrower or any of their respective affiliates, as confidential information in
accordance with customary banking industry practices, and in accordance with the
acknowledgements executed by each of the Co-Lead Arrangers with respect to the Non-
Disclosure Apreements and related Jainder between the Sponsors and Hydro One Networks
Inc.

As a condition to, and as an inducement for, the Co-Lead Arrangers providing their
commitment ta the Sponsors and the Bortower under this Arrangements Letier, each of the
Sponsots agrees:

L. to indemnify and hold harmless the Co-Lead Arrangers and their respective officers,
directors, employces, affiliatcs and agents (the “Indemnified Parties”) from and
against any und all losses, claims, damages, liabilities, expenses and costs (including
but not limiled to the fees, charges and expenses of counsel on a solicitor and his
own client full indemmity basis) (“Lnss*) to which any such persons may hecorne
subject arising out of or relating to any claim or any litigation or other proceeding in
connection with this Arrangements Letter, the Summary, the Transaction, the Credit
Facilities or any related transaction or any claim, litigation, investigation or
procesding relating to any of the foregoing, regardless of whether any of such
Indemnified Parties is a party thereta (“Claims™), and to reimburse each of such
Indemnified Parties upon demand for any loss for reasonable legal or other expenses
incurred in connection with investigating or defending any of the foregoing, provided
that the forcgoing indemnity will not, asto any Indemnified Party, apply to any Loss
of related cxpenses to the extent they result from the wilful misconduct or gross
negligence of such Indemnified Party as determined by a non-appealable judgement
of u court of competent jurisdiction (it being understood that the foregoing is not
intended to cover Claims to the extent relating to disputes among the Co-Lead
Arrangers or Claims by the Sponsors or the Borrower with respect to & breach of a
Co-Lead Arranger’s obligations under this Arrangements Letter), Except in the case
of wilful misconduct or gross negligence, no Indemnified Party shall be liuble for any
damages arising from the use by others of information or other materials obtained
through clectronic, telecommunications or other information transmission systems,
No Indemnified Party shall be liable for any special, indirect, consequential or
punilive damages in connection with its activities related to the Credit Facilities;

2. to reimburse the Co-Lead Arrangers upon presentation of a summary statement, [or
ull reasonable and documented out-of-pocket expenses (including but not limited (o
the Co-Lead Amangers’ expenses (including reasonable fees, disbursements and
other charges of legal counsel)) in each case (x) incurred in connection with the
Credit Facilitics and the preparation of this Arrangements Letter, the Summary, and
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the definitive documentation for the Credit Facilities, and (y) whether or not the Co-
Lead Arranpers’ commitments contemplated by this Arranpgements Leiter (including
the Credit Facilities) arte finalized and completed.

The provisions contained in clauses (1) and (2) of this paragraph shall remain in full
force and effect notwithstanding the termination of this Arrangements Letter or the Co-Lead
Artangers’ commitments under this Arrangements Letter, but shall terminate upon the Credit
Agreement becoming effective.

Each of the Sponsors agrees thal it will not disclose, prior to the Sponsors’
acceptunce hereol, this Arrangements Letter, the Summary, the contents of any of the
foregoing or the activities of the Co-Lead Arrangers pursuant hereto or thereto to any person
without the prior written approval of the Co-Lead Arrangers (which shall not be
unreusonably withheld), except that the Sponsors or the Borrower may disclose this
Arrangements Letter and the Summary, and the contents hereof and thereof to:

1 their respective officers, directors, accountants, employees, legal counsel, attorneys
and other advisors, in each case on a confidential and need-to-know basis;

2. Her Majesty the Queen in right of Ontatio and their agents, officers, directors,
accounitants, employees, legal counsel, attomeys and other advisors; and

3, as required by applicable law or compulsory legal process, in each case based on the
reasonable advice of the applicable Sponsor’s legal counsel.

You acknowledge that the Co-Lead Arrangers and their atfiliates (collectively, for the
purposes of this paragraph only, the “Financiers”) may he providing debt financing, equity
capital or other services (including financial advisory services) to other persons in respect of
which you may have conflicting interests regarding the transactions described herein and
otherwise. No Financier will use confidential information obtained (including Information
und Projections) from you, by virtue of the transactions contemplated by this Arrangements
Lelter or its other relationships with you, in connection with the performance by such
Finuncier of services for other persons or for any other putpose, and no Financier will fumish
any such information to other persons. Such ohligations will be evidenced by standard
Conlidentiality and Non-Disclosure Agreements. You also acknowledge that no Financier
has any obligation to use in connection with the transactions contemplated by this
Armrangements Letter, or to furish to you, confidential information obtained by such
Financicr from other persons.

The obligations and liability of the Sponsors hereunder are several and not joint and
several and none of the Spansors shall be liable or otherwise responsible for the obligations
or liabilities of the other Sponsors.

This Arranpements T.etter and the Co-Lead Arrangers’ commitments under this
Arrangements Letter shall not be assignable by any of the Sponsors or the Borrower without
the prior written consent of the Co-Lead Arrangers, and any attempled assignment, shall be
null and void. This Arrangements Letter may not be amended or any provision hereof
walved or modified except by an instrament in writing sipned by the Co-Lead Ammangers und
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the Sponsors. This Arrangements Letter may be executed in any number of counterparts,
each of which shall be an original and all of which, when taken together, shall constitute one
agreement, Delivery of an cxccuted counterpart of a signature page of this Arrangements
Letter (whether by delivery of an original of the same, by facsimile transmission or by e-mail
in portable document format (PDF)) shall be as effective as delivery of a manually executed
counterpart of this Arrangements Letter. This Arrangements Letter is intended to be solely
for the benefit of the Sponsors, the Borrower and the Co-Lead Arrangers (and where
applicable the Indemnified Parties) and is not intended to confer any benefits upon, or create
any rights in favour of, any person other than the Sponsors, the Borrower and the Co-Lead
Arrangers (and where applicable the [ndemnified Parties), This Arrangements Letter shall be
governed by, and construed in accordance with, the laws of the Province of Ontario and the
laws of Canada applicable in such Province,

The Co-Lead Arrangers hereby notify the Sponsors that pursuant to the requirements
afthe Personal Information Proteciion and Electronic Documents Act (Canada) (the “Aet”™),
the Co-Lead Arrangers are required to obtain, verify and record information that identifies
the Borrower, which information includes the name, address, tax identification number and
other information regarding the Borrower that will allow the Co-Lead Arrangers to identify
the Borrower in accordance with the Act. This notice is given in accordance with the
requirements of the Act and is effective as to the Co-Lead Arrangers.

Upon the execution of the Credit Agreement the Co-Lead Arrangers may, without the
consent of the Sponsors or the Borrower, disclose the relevant deal characteristics relating to
the Credil Agreement (including the name of the Borrower) to the Loan Pricing Corporation
and/or Bloomberg (or successors thereof), and similar recognized bank loan information
services so long as all information that is so disclosed is true and accurate.

Please indicate your acceptance of the terms of this Arrangements Letter by
delivering to CIBC natlater than 5:00 p.m. (Toronto time), on August 7, 2015 (the “Expiry
Time") the enclosed duplicate originals of this Arrungements Letter duly executed by the
Sponsors. The Co-Lead Arrangers’ commitment under this Arrangements Letter will expire
at the Expiry Time if they have not received al or prior to such time such executed
documents in accordance with the immediately preceding sentence. Notwithstanding the
foregoing, the confidentiality, reimbursement, governing law and indemnification provisions
of this Arrangements Letter and of the Summary shall survive any termination of this
Arrangements Letter or the commitment under this Arrangements Letter, but shall terminate
upon the Credit Agreement becoming effective. The Co-Lead Arrangers are pleased to have
been given the opportunity to assist you in connection with this financing.
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Very truly yours,

CANADIAN IMPERIAL BANK OF
COMMERCE

By:
Name:
Title: Managing Direcior

Yolosus

By:

Name: Vioiya Grazyisha
Title: e Diwist

THE TORONTO-DOMINION BANK

By:
Name:
Title:
By:
Name:

Title:

[SIGNATURE PAGE TO ARRANGEMENTS LETTER]



Very truly yours,

CANADIAN IMPERIAL BANK OF

COMMERCE
By:
Mame:
Title:
By:
Name:
Title:

TIIE TORONTO-DOMINION BANK

By:

Name: ©
) David Manii
Title:  vice President -

By:

Narfe: Mtthew Hendel
Title: Managing Director

[SIGNATURE PAGE TO ARRANGEMENTS LETTER]
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Accepted and agreed this "f day of August, 2015,

POWERSTREAM HOLDINGS INC,

Sy

Name: John &lretsmen
Title: ZU8 4ad CFO

. -
B 22 ﬁ/z‘ :‘%‘
Name: Bt Bewtz
Title: Gy srlont md o
HORIZON HOLDINGS INC.

By:

By:
Name:
Title;
By = =
Name:
Title:
ENERSOURCE CORPORATION
By S—
Name:
Title:
By:
Naume:
Title:

[SIGNATURE PAGE TO ARRANGEMENTS LETTER]
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Accepted and agreed this 41\-, day of August, 2015.

POWERSTREAM HOLDINGS INC.

By:
Name:
Title:
By:
Name:
Title:

HORIZON HOLDINGS INC.,

D

-

By: & 2L -
Nan "-:S"_'_ L\;"r {'D P}CL—J‘LE} )
Title: - Sy ‘fa@.-{fe‘_}gi a&?ﬁi
_imé:-;rrﬂ‘{_‘l{k! Oﬂ;'mﬁf‘
By:
Namc:
Title:
ENERSOURCE CORPORATION
By;
Name:
Title:
By: L=
Name:
Title:

[SIGNATURE PAGE TO ARRANGEMENTS LEI'TER|
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Accepted and agreed this day of August, 2015.

FOWERSTREAM HOLDINGS INC.

By:
Name:
Title:
By:
Name:
Title:
HORIZON HOLDINGS INC.
By:
Name:
Title:
By:
Name:
Title:

ENERSOURCE CORPORATION

By: 2 A )
" Norman WollT 7
Title: Executive Vice Presidet &
Itle: Chief Financial Officer
Enersource Corporation

By: Q‘/&_

Name: o
Title: DAN J, PASTORIC, P.ENG., MBA
EXECUTIVE VICE PRESIDENT &
CHIEF CUSTOMER OFFICER
ENERSOURCE CORPORATION

[SIGNATURE PAGE TO ARRANGEMEN'TS LETTER]
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SUMMARY TERMS AND CONDITIONS
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Borrower;

Administrative Agent:

Co-Lead Arrangers and
Joint Bookrunnara:

Lenders:
Credit Facllity:

Tarm:

Avallabliitys

MT DOCS 14204305v18
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CON $1,1285,000,000 SENIOR UNSECURED CREDLT FACILITY

SUMMARY OF TERMS AND CONDITIONS

A newly amalgamated entity (the "Borrawer”) arising from the
amalgamation of PowerStream Holdings Inc., Horizon Holdings Inc.
and a wholly-owned subsidiary of Enersource Corporation to be
incorporated prior to the Clesing Date (tha "Amalgamating Entities™)

Canedian Imperial Bank of Commerce ("CIBC” or the "Agent™)
Canadlan Imperial Bank of Commerce ("CIBC”) and The Toronto-Dominion

Bank ("TD")
CIBC and TD (the “Lenders”)

$1,125,000,000 senior unsecured loan facilitias (tha “Credit Facllity™
in the following tranches:

1,

Tranche A: a non-revolving term loan In the amount of
$625,000,000

Tranche B: & revolving term loan in the amount of
$500,000,000

Tranche A and Tranche B to mature two years from the Closing Date
with provision for &n annual 364 day extenslan of Tranche B with tha
consent of the Lenders.

1.

The Borrower may draw under Tranche A by way of:

- Prime Rate Loans in Cangadian dollars ("Prime"); and

- Canadian dollar Banker's Acceptance (“BAs™) with terms of
1, 2, 3 or 6 months subject to avallability.

The Barrower may draw under Tranche B by way of:

- Prime;

= BAs with terms of 1, 2, 3 or 6 months subject to
avallabllity; and

- Standby letters of cradit ("L/C's™) with maximum tenor not
to exceed 364 days can be Issued from Tranche B only.
Also maturity of L/C's issued not to extend past Credit
Facllity Term unless cash collateralized. Amount of
sublimit for L/C’s under Trancha B to be determined.

Tranche B to Include a swingline facility in en amount to ba
determined.



Purpose:

Closing Date:

Security:

Pricing:

Upfrant Fees:

Mandatory Prepayment of
Tranche A:

Valuntary Prepaymant:

Conditione Pracedant to
Inltial Funding:

MT DOCS 14584305¢18
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Tranche A: To finance the purchase prica and transaction costs associated
with the acquisttion by a wholly-owned subsidiary of the Borrower of
100% of the shares of Hydre One Brampton Networks Inc. ("HOBNI") (the
"Transaction®)

Tranche B: Working cepital requirements and other general corporate
purpesas of the Borrower and ks subsidlaries, including refinancing of
certaln of its debt.

The Closing Date Is the date on which the Credit Facllity documents
are executed and delivered, which will ba the same date as the
amalgamation forming the Borrower (which is expected to ba no |ater
than March 31, 2016).

Senlor unsecured ranking parl passu to other Indebtedness of the
Bormmawer

100% of the net cash proceeds from (i) any capital market issuances
by the Borrower, (1) asset dispositions by the Borrower (other than
permitted dispositions, including transfers and dispositions within and
between the Borrower and Its subsidlaries), and (iil) insurance
praceeds received by the Barrower, In each case to be applied as a
permanent reduction of Tranche A, subiject ta customary threashald
and exceptions.

No prepayment fees applicable but subject to applicable breakage fees
and/or deposit of cash callateral.

At the aption of the Borrower with 8 minimum of 3 business days prior
wiritten notice and subject to applicable breakage fees and/or deposit
of cash collateral.

Initlal funding under the Credit Facility (and, where specified,
Initial funding under each of Trancha A or Tranche B where such
initial funding is not the initial funding under the Credit
Agreement) will be subject ko the following conditions precedent:

- Execution and delivery of definitive Credit Agreement and
other definltive loan documentation, Induding, without
limitation, a subordination and pestponement agreement with
respect to any outstanding sharehalder debt, In form and
substance satisfactory to the Lenders;

- Receipt by the Lenders of the purchase agreement and all
other material egreements (Including, without limitation, the
shareholders agreament and amelgamation agreement
relating to the Borrower) In connaction with tha Transaction,
In each case, In form and substance satisfactory ta the
Lenders;



A=

- With respect to the Initial funding under Tranche A, the
Lenders shall be satisfled that the closing of the Transaction
shall take place on terms and conditions as prescribed by the
purchase agreament or otherwise approved by the Lenders,
acting reasonably, contemporaneously with such Initlal
funding;

- With respect to the Initlal funding under Trancha B, the
Lenders shall be satisfied that the closing of the amalgamation
of the Amalgamating Entitles to form the Borrower will take
place In accordance with the terms and conditions set out in
the merger participation agreement between the
Amalgamating Entitles, among others, contemporaneously
with such Inltlal funding;

= All representations and warrantles of the Borrower are true
and correct and there will be no default or event of default at
Closing;

= No material adverse effect;

- Satisfactary completion of due diligence by the Lenders,
including business, tax, legal, environmental and structure;

- Releases, discharges and postponements with respact to
encumbrances that are not permitted;

- Pari passu acknowledgements of permitted debt, as
applicable;

- Recelpt of a compliance certificate in form and substance
satisfactory to the Lenders, acting reasonably;

- Delivery of certified coples of the constating decuments of the
Borrower and the board of director resolutions relating to
Transactlon and execution of the Credit Agreement;

= Receipt by the Agent of certificates of status for the Borrower;

- Reacelpt by the Agent of shareholder, regulatory (induding OEB
and Competition Act), governmantal and other third party
approvals necessary to effect the Transaction;

= Receipt by the Agent of customary opinlons of counsel;

= With respect to the Initial funding under Tranche B, receipt of
and sat!sfaction with Borrower's pro-forma balance sheet,
ghving effact to the amalgamation, together with a complianca
certificate providing evidence of the Borrower's campliance
with all terms and conditians of the Credit Agreement;

- With respect to the Initial funding under Tranche A, recelpt of
and satisfaction with Borrower’s pro-forma balance sheet,
giving effect to the Transaction, together with a compliance
certificate providing evidence of the Borrawer’s compliance
with all terms and conditions of the Credit Agreement;

= Payment of all reasonable expensas Incurred by the
administrative egent; and

= The Agent shall have recelved all documentation and other
Infarmation required by bank regulatory authorities under
applicable “knaw your customer” and antl-maney laundering
rules and requlations,

Conditlons Precedent to All The following conditians precedent shall be satisfied by the Barrower
dishursements; at the time of each advance prior te and after glving effect to such
advance;
- Representations and warranties true and correct in all material
respects;

= No existing default or evant of default; and
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- Delivery of 2 barrawing request,

Rapresantations & With respect to the Barrower and each of its subsidiaries, usual and
Warrantles: customary for a transaction of this nature, subject to materiality
thresholds to be negotiated, Including but not limited to:
= Organization; powers;
- Enforceabllity; licanses;
- No litigation In excess of $35,000,000 not otherwise covered
by insurance;
- Environmental compliance;
- Taxes;
= Title to assets;
- Insurance;
- Labour relations;
- Compliance with Laws;
- Penslon plans and benefit plans;
- Debt;
~ Intellectual Proparty;
- Full disclosure;
- Parl passu ranking;
- Financial statements; and
- Capital structure.

Such representations and warranties will be repeated on the date of
each borrowling request (including If delivered in connection with a
conversion or roliover) and on the date of each compliance certificate.

Pasitive Covenants: With respect to the Borrower and each of Its subsidiaries, usual and
customary for & transaction of this nature, subject to materiality
threshalds to be negotlated, including but not limited to:

- Corporate status and qualification; conduct of business;
- Payment of abligations;

= Further Assurances;

- Rate applications;

- Use of proceeds;

- Obllgations and taxes;

- Insurance;

- Access to information;

- Governmental and enviranmental compliance;

- Maintenance of Property;

= Benefit and pansion plans;

- Ownership of Borrower;

- Pari passu ranking of all senior unsecured obligations;

- Repayment and termination af all existing operating facllitles
of the entities Involved in the amalgamation forming the
Borrower within three months of the Closing Date; provided
that all such Indebtedness shall be subject to a pari passu
agreement until repaid and terminated; and

= Notices of material violations of law, event of default, damage
or destruction of property In excess of $25,000,000, change in
debt rating, rescission or termination of a material license.
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Raporting Covenants: The Borrower will deliver the following reporting materlals:

Annual audited consolldated financial statements for the
Borrower and annual unaudited unconsolidated financlal
statements for each of the Borrower’s subsidlaries, within 120
days of fiscal year end and a compliance certificate;

Annual consulidated financial statements for each of the
predecessor corporations to the Borrower for the perlod
ending December 31, 2015, within 120 days of fiscal year
end;

Quarterly unaudited consolidated financial statements for the
Borrower and unaudited unconsolidated financial statements
for each of the Borrower's subsidiaries, within 60 days (90
days for the first twa quarters following the Closing Date) of
quarter end for the Borrower’s first three quarters and each
fiscal year and a compliance certificate;

Annual business plan, within 120 days after each fiscal year
end, for the Borrower's next succeeding financial year; and

Other information at the request of a Lender, acting
reasonably.

Negative Covenants: With respect to the Borrower and each of its subsidiarles, usual and
customary for a transaction of this nature, subject to materiality
thresholds and qualifiers to be negotiated, Including but not limited to:

Restriction on disposal of assets other than (1) the transfer of
(A) the assets of HOBNI to a subsidiary of the Borrower, (B)
the solar assets from the Borrower to a subsidiary of the
Borrower and (C) the distribution and transfar of assets of the
Borrower to a subsidiary of the Borrower and its subsldlarles
(Including, for greater certainty, limited partnerships); and (i)
assets sold in the ordinary course of business and obsolete
assets;

Restrictions on debt other than permitted debt [Including,
shareholder debt, subject to a subordination and
postpanement agreement in form end substance satisfactory
to the Lenders);

Restrictions on dividends/distributions subject to there being
no default or Event of Default at such time or resulting
therefrom;

Limitations on encumbrances;

Limitations on amalgamations and acquisitions subject to
there being no default or Event of Default at such time or
resulting therefrom;

Umitations on Investments and finandial assistance;

No change to the business;

Limitations on hedge arrangements unless designed to protect
against fluctuations in currency exchange rates, interest rates
or commadity prices, entered Into {n good faith in the ordinary
course of business and not for speculative purposes;
Limltatlons on nan-arm’s length transactions subject to carve
outs for equity partnerships, sclar business and any other
requirements for the structuring of the amalgamated entity;
and

Na hastile take-over hids.

Financlal Covenants: Total Debt to Total Capltalization not to exceed 0,75:1.,00.

Calculated on a consolidated basis as the ratio of Borrower’s Total
Debt to the sum of Total Debt and Shareholders’ Equity.
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Events of Defauli:

Incraased Costa:

Taxes!

Asslgnments and
Particlpations:

General Indemnities:

Costs and Expenses:

Majerity Lenders:

Goverilng Law:

MT DOGE 14584305018

With respect to the Borrower and each of its subsidiarles, usual and
oustomary far a transaction of this nature, subject to materfality
threshalds, qualifiers and cure perlods to be negotlated, Including but
nat lirdted to:

= Mon-payment of principal;

- Non-payment of interest and other amounts (with a 5 day
grace peried);

- Incorract representation or warranty;

- Breach of covenants;

- Bankrupkcy or Insolvency;

= Appointment of a recelver;

- Final non-appealable judgement in excess of $25,000,000;

- Change of control;

= Change in applicable law as it relates to the distribution of
electridty or to the provisions of standard supply services that
the Lender determines in good falth Is likely to result In 2
material adverse effact;

- Cross default to all other indebtedness, Including third party
derivatives In excess of $25,000,000; and

- Any qualification te auditar's repart which Is unacceptable to
the Lenders.

The Borrower shall reimburse the Lenders and thelr holding
compantes, If any, for any additional costs or reduction of income
arising &s a result of the imposition of or incresse In capital or other
taxes on amaunts pald by the Borrower to the Lenders, an impasition
or Increase In reserve requirements, or the Imposition of any other
condition affecting the credit facllities by any government,
governmental agency or body, tribunal or regulatory authorlty, subject
to usual and custamary terms and conditions,

All payments under the credit documents shall be made free and clear
of and without deductian for, all taxes, Imposts, duties ar other
chargas of any nature whatsoever. Usual and customary tax gross-up
and Indemnity provisions.

Usual and customary provisions for facllities and borrawers of this
nature,

The Borrower will Indemnify the Lenders and all agents aqainst all
losses, liabilities, claims, damages or expenses, Including without
limitatlon legal or other expenses, Incurred in connection with the
entry into and performance of the Credit Facifity or the use of any
credit facility proceeds, or the consummation of any transaction
contemplated by the Credit Agreement, Including the reasonable fees
and disbursements of Lenders” counsel, subject to usual and
customany terms and conditions,

All reasonable legal and other aut-of-pocket costs and expenses of the
Lenders assoclated with the creatlon, documentation, management,
amendment, collection and enfarcement of this Summary, the Credit
Facility and the: Credit Agreement will be for the account of the
Blnrl'Dwel', whether or not the transactions described in this Summary
close.

Lenders with an aggrepate 66.7% of the commitments under the
Credit Facility but so long as thera are only two Lenders shall require
the consent of both Lenders,

The laws of the Province of Ontarlo and of Canada.



Lenders’ Counsal;
Confidentiality:
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s

McCarthy Tétrauit LLP.

Neither this document nor any of the terms tharein Is to be disclosed
to any party other than the Borrower and its advisors without the
Lenders’ prior written consent. In addition, none of the Lenders or the
Borrower will release any informatian to the public regarding the
Credit Facllity withaut the prior mutual agreement of the Lenders.
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Tatmpary 28, 2016

Power3tream Holdings Ine.
161 Cityview B owleward
¥V aughan, ON L4H 0AQ

Horizon Holdings Ine.
35 Iohn Street Morth
Hamilton O L3E M3

Enersource Corporation
3240 Mavis Road
Ilississauga, ON L3C 3E1

Attention: Tohn Glicksman, EVP & Clief Financial Officer — PowerStream Holdings Inc.

T'ohty 3. Basilio, Jerdor Vice-President and Chief Financial Officer — Horizon
Holdings Ine.

bl orman Wolff, Executive Vice President & Chief Financial Officer — Enetsource
Cotporation

Dear Jita:

Re: Senior Unsecured Credii Facilities - Arrangements Leiter

Reference is made to the arrangements letter dated July 31, 2015 from the Co-Lead
Atrangers to the Sponsors, and accepted by the 3ponsors on Augast 4, 2015 (the “Arrangements
Letter”™). Capitalizedterm s used herein andnot othenwerise define dher ein have the m eating ascribed
to such terms in the Arrangements Letter.

At wouar request, the Sponsors agree to am end the Arrangements Letter by replacing the
teference to “Mlarch 31, 2016” containedin (i) section? onpage 3 of the Arrangements Letter and
(i) the definition of “ClosingDate™ in the Sum mary, in each casewith a reference to *Decem ber 31,
20167,

Except as expressly provided herein this amendment to the Arangements Letter (thas

“Amend ment Letter”) shall not constitite an am endment, modification, waiver, consent or release
withrespect to atvy provision of the Artangem erds Letter, This AmendmentLetter i oayhe executed
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ie any number of coliterparts, each of whieh ehall be an origiral and sbl ol which, wian Leken
1cecther, shall constitute one apseement. Delivary of an execuled tounterpatt of 4 sigratire prge of
thig Armsendmen; Letter (whether by delivery of sn criginal of the seee, by Faesimile transirsssion o2
by e-mail in poable docunens farmat (PDFY) shall be as effective &3 delivery of a manually
executed zounterparr of this Amendment Letter, This Amerdmunt Letieris intended 1o be sniely o0
the henefit of the Sponsars, the Borrower aad the Co-lead Amangers (and where applicabic ke
indewmnitied Partizs) and is nes trended 1w coater any benefits upon, or create any fighs i voa
vz, sny persun olaer than e Sponsurs, the Burrower aad e Co Lead Arrangers (and where
sppd cable the 'neemnified Partes), This Amenciment Lenes shail be aovernsd by, and constried in
zeeordanca with. the laws of the Provines of Ontario and the iaws of Terada applicable in suea
Provices,

Plesse indicwe yaur accgpiaace of the wrms of thix Amendment Leder, neoding the
wrmendiments o e Armngzament Letter womained harein, by delivering to CIEC nat later thas 500
i (Torostta time), on January 29, 2055,

Very wrilly vouss,

CANADIAN IMPERIAL BANK OF

COMMERCE
S e R YRR ——

i :“E_' Exeoutive Directar

‘n‘ .II i ia (] .I!I._

By 'If:-h_ “_ :

Mame: ;

Yille: wMatthew Reis

' Director

THE TORONTO-DOMINION BANK

By:
MNare:
Tigle:
By: -~
Name:
Thele:
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in any number of counterparts, each of which shall be an original and all of which, when taken
togelher, shall constitute one sgreement. Delivery of an executed counterpart of a signature page of
this Amendment Letter (whether by delivery of an original of the same, by facsimilc transmission or
by a-mail in pertable decument format (PTICY) shall be as effective as delivery of a manually
executed counterpart of this Amendment Letter. This Amendment Letter is inlended w be solely for
the henefit of the Sponsors, the Borrower and the Co-Lead Arrangers (und where applicabls the
Indemnitied Parties) and is not intended to confer any benefits upon, ur creale any rights in favour
af, any person other than the Sponsors, the Borrower and the Co-Leud Amangers (aod where
applicable the Indemnificd Partics), ‘Thiz Amendmenl Letter shall be govemed by, and construed in
accordance with, the laws of the Provinee of Ontariv and the laws of Canada applicable in such
Provimee.

Please indicate yuur aceeplance of the terms of this Amendment Letter. including the
wrmendmienls Lo the Arrangement Letter conlained herein, by delivering to CIBC not later than 5:00
p-u. (Torondo lime), o January 29, 2016,

Very truly vours,

CANATHAN IMPERIAL BANK OF

COMMERCE
By:
Nume:
Title:
Dy
hamc:
Title:

THE TORONTQ-DOMINION BANK

y
S

R &y Lot
Name: < David Manii
Title: Vice Presldant
By: e~ e -'__,,_'_"

Name: WMatthew Hendel
Title: MAanaging Director
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e o
Acvepled and agreed this 1 day of Tanuary, 2016,

POWERSTREAM HOLDINGS INC.

e :
R R{l Hor—
Name: John Glidksmim
Title: EVP ‘;’—;, Chice? Financis] Ofcer
o :
e b ///’
B f v // Lot A,
Wane: Dernie Nolan
Title: BVP & Secretary

HORIZON HOLDINGS TNC.

Bw
Marmne:
Tite:
By %
Mame:
Title:

ENERSOURCE CORPORATION

R gk
NMame:
Title:
B
M
Tiile:

[SIGNATURE PAGE TO AMENDMENT LETTIR]
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L

s
PN
Acceped and agreed tuis JQ day of Jarnary, 2016,

POWERSTREAM HOLNINGS TNC,

By:
Nare:
Litle:
Ty
Nuineg.
Tty

HORIZON jCILDL\FCS INC,

sk b UL

By !

Nanrs | AWRENCE WILDE

T <
Litle: o, £ GreplER e JothSeL

By
Marme:
Title:

FNERSOURCT CORPORATION

CofpoRATE SECRE

By:
ame:
Title:
b5
MNare:
Tithe:

[STGNATURE 2AGE TO AMERDMENT LETTER]
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Accepted and agreed this ! day of January, 2016,

POWERSTREAM HOLDINGS INC.

By:
Mame:
Title:
By:
Mame;
Title:
HORIZON HOLDINGS INC.
By: =,
Wame:;
Title;
Ry:
MNarne:
Title:
ENERSOURCE C TION
By: i
Name: -'r
Title: mdmwcm
By:
Name: Marman ‘»\ﬂ‘lrt CGA
Title: Enceutive Vice President &
Chier Financial Offices
Esermource Corporation

[SIGNATURE PAGE TO AMENDMENT LETTER)
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