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Norton Rose Fulbright Canada LLP
Sent By E-mail and Courier 45 O’Connor Street, Suite 1500
Ottawa, Ontario K1P 1A4 Canada

Ms. Kirsten Walli

Board Secretary F: +1613.230.5459
Ontario Energy Board nortonrosefulbright.com
2300 Yonge Street

27th Floor, P.O. Box 2319
Toronto, ON M4P 1E4 J. Andrew Pritchard

+1 613.780.8607
andrew.pritchard@nortonrosefulbright.com

Assistant
+1613.780.1549
sharon.zacharias@nortonrosefulbright.com

Our reference
01019840-0013

Dear Ms. Walli:

Application for Leave to Transfer Generating Licences pursuant to Subsection 18(2) of
the Ontario Energy Board Act, 1998:

CityLights LP, Licence No. EG-2014-0329;

DiscoveryLight LP, Licence No. EG-2014-0164; and

FotoLight LP, Licence No. EG-2014-0054

(each a Licence and collectively the Licences)

We are counsel to Axium Infrastructure Inc. and its subsidiaries as described herein (Axium) in connection with
the proposed acquisition by: (i) Axium City Light LP; (ii) Axium Discovery Light LP; and (i) Axium Foto Light LP,
(each a Transferee and collectively the Transferees) of the photovoltaic generating facilities described in each
Licence (each a Facility and collectively the Facilities) from CityLights LP, DiscoveryLight LP, and FotoLight LP
(each an Existing Licencee and collectively the Existing Licencees).

Ms. Sharon Wong and Mr. Kenneth Pearce of Blake, Cassels & Graydon LLP, copied on this correspondence,
are Canadian counsel to the Existing Licencees.

On behalf of our client, and with the consent of the Existing Licencees, by this correspondence we are
requesting leave of the Ontario Energy Board (OEB) pursuant to Section 18(2) of the Ontario Energy Board Act,
1998 (the Act) to transfer each of the Licences from each Existing Licencee to each Transferee as identified
below in the context of the proposed transaction and the circumstances described in this correspondence.

Requested Transfers

Licence No. Licensee Transferee
EG-2014-0329 CityLights LP Axium City Light LP
EG-2014-0164 DiscoveryLight LP Axium Discovery Light LP
EG-2014-0054 FotoLight LP Axium Foto Light LP

Norton Rose Fulbright Canada LLP is a limited liability partnership established in Canada

Norton Rose Fulbright Canada LLP, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright South Africa Inc and Norton Rose Fulbright US LLP are separate
legal entities and all of them are members of Norton Rose Fulbright Verein, a Swiss verein. Norton Rose Fulbright Verein helps coordinate the activities of the members but does not itself
provide legal services 1o clients. Details of each entity, with cerlain regulatory information, are at nortonrosefulbright.com.
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Description of the Proposed Transaction

The Facilities comprise part of a portfolio of renewable energy projects located in the United States and Canada
which are presently ultimately owned by Renewable Energy Trust Capital, Inc. (RET), a US based investment
fund. RET is the ultimate parent of the Existing Licencees.

RET has elected to dispose of its portfolio, and in this regard embarked on a sale process soliciting expressions
of interest from the market. Axium submitted a proposal for the acquisition of that portion of the portfolio
comprised of operating solar generating facilites and was selected as the successful proponent for that
component of the portfolio. On the basis of that selection, the parties negotiated and have now executed an
asset purchase agreement (the Asset Purchase Agreement) with respect to the Facilities which comprise the
Canadian component of the portfolio. In addition to the transaction provided for under the Asset Purchase
Agreement, there are corresponding transactions pursuant to which Axium has agreed to purchase from RET its
portfolio of operating solar generating facilities located in the United States.

The closing date for the transaction, as specified pursuant to the Asset Purchase Agreement, is three (3)
business days after satisfaction of all conditions precedent with an outside closing date of December 12, 2016.

One of the conditions precedent to be satisfied pursuant to the Asset Purchase Agreement is the granting of
leave of the OEB to the transfer of the Licences from the Existing Licencees to the Purchaser.

The Transferees

The Transferees will be newly formed limited partnerships constituted under the laws of the Province of Ontario.
The legal name of each Transferee will be as follows:

1 Axium City Light LP
2 Axium Discovery Light LP
3 Axium Foto Light LP

The date of formation of each Transferee will be confirmed to the OEB under cover of separate letter.
Head Office / Business Address for Transferees
The head office or business address of each Transferee will be as follows:

120 Adelaide Street West, Suite 425
Toronto, Ontario M5H 1T1

Licence Primary Contact / Transferees
The primary contact with the OEB on matters related to each licence on behalf of the Transferees will be:
Mr. Juan Caceres

Vice-President and Senior Investment Director
Axium Infrastructure Inc.
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The contact address for Mr. Caceres is:

120 Adelaide Street West, Suite 425
Toronto, Ontario M5H 1T1

Phone Number; (416) 955-4861

E-mail address: jcaceres@axiuminfra.com

Application Primary Contact / Transferees
The primary contact for this application on behalf of the Transferees will be the undersigned:

J. Andrew Pritchard

Partner

Norton Rose Fulbright Canada LLP

45 O’'Connor Street, Suite 1500

Ottawa, Ontario K1P 1A4

Phone Number: (613) 780-8607

E-mail Address: Andrew.Pritchard@nortonrosefulbright.com

Licence Primary Contact / Existing Licencees
The primary contact with the OEB on matters related to each licence on behalf of the Existing Licencees will be:

Bryan Banke

VP, Asset Management

Renewable Energy Trust Capital, Inc.

475 Sansome Street, Suite 1850

San Francisco, CA 94111

Phone Number: (415) 970-5310

E-mail Address: bbanke@renewabletrust.com

Application Primary Contact / Existing Licencees
The primary contact for this application on behalf of the Existing Licencees will be:

Sharon Wong

Partner

Blake, Cassels & Graydon LLP

199 Bay Street, Suite 4000

Toronto ON M5L 1A9

Phone Number: (416) 863-4178

E-mail Address: Sharon.Wong@blakes.com

Trade Names

The Transferees do not propose to use trade names in connection with the ownership and operation of the
Facilities.

Information About the Transferees including Transferees’ Licencing Status and History
The Transferees will be wholly owned subsidiaries of Axium Infrastructure Canada Il Limited Partnership, an

investment fund which is controlled and managed by Axium Infrastructure Inc. Attached as Schedule A is an
organization chart showing the direct ownership of the Transferees, which also illustrates the proposed transfer
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of Licences as identified under the heading “Requested Transfers”. Axium Infrastructure Inc. is an independent
portfolio management firm dedicated to generating long-term investment returns through investing in core
infrastructure assets. It manages dedicated infrastructure funds with infrastructure investments being in three
principal categories:

(a) Energy Infrastructure through which one of its primary focuses is renewable power generation;
(b) Transportation Infrastructure; and
(c) Social Infrastructure.

Axium Infrastructure Canada Il Limited Partnership (AIC Il) is one of the investment vehicles through which the
energy infrastructure investments identified in subparagraph (a) above are made. Attached as Schedule B is a
list of facilities and licences which are currently held by wholly owned subsidiaries of AIC Il. The identified
licensee in each case will be an affiliate of each Transferee upon completion of the proposed transaction.

Energy infrastructure investments are also made through Axium Infrastructure Canada Limited Partnership (AIC
I), which is also controlled and managed by Axium Infrastructure Inc. Attached as Schedule C is a listing of
facilities and licences which are currently held by wholly owned subsidiaries of AIC |. The identified licensee in
each case will be an affiliate of each Transferee upon completion of the proposed transaction.

In addition to the foregoing, AIC Il and AIC | have investments in OEB licenced facilities as set out in Schedule
D, which investments are managed by Axium Infrastructure Inc.

Other Proceedings

The Transferees, affiliates of the Transferees or associated entities do not currently have any other applications
outstanding before the OEB.

Key Individuals

The following is a list of the key individuals associated with the Transferees’ business:

Name of Key Individual Title/Position within Transferee’s Business
Stéphane Mailhot President & Chief Operating Officer
Juan Caceres Vice President and Senior Investment Director
Elio Gatto Vice President

Status of Facilities

Each Facility is subject to an existing FIT Contract and each Facility has achieved the Commercial Operation
Date as defined in each FIT Contract as follows:

Facility / OEB Licence FIT Contract Commercial Operation Date

CityLights LP F-001567-SPV-130-505 | January 22, 2015
Licence No. EG-2014-0329
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Facility / OEB Licence FIT Contract Commercial Operation Date

Discoverylight LP F-001551-SPV-130-505

Licence No. EG-2014-0164

November 3, 2014

FotoLight LP
Licence No. EG-2014-0054

F-001561-SPV-130-505 | November 17, 2014

In addition to the foregoing, each Facility has been issued a Renewable Energy Approval pursuant to the
Environmental Protection Act as follows:

Facility / OEB Licence Renewable Energy Approval

CityLights LP
Licence No. EG-2014-0329

February 4, 2014

DiscoveryLight LP
Licence No. EG-2014-0164

September 11, 2013

FotoLight LP
Licence No. EG-2014-0054

October 25, 2013

Each Facility is the subject of a Connection Agreement with Hydro One Networks Inc. with facility connection

particulars as follows:

Facility/ OEB Licence

Connection Agreement

Connection Particulars

CityLights LP
Licence No. EG-2014-0329

Connection Agreement for a Mid-
Sized Embedded Generation Facility,
agreement dated September 23,
2014 between Hydro One Networks
Inc. (Distributor) and CityLights LP
(Customer)

The CityLights Facility is connected to Hydro One
Networks Inc., 44 kV distribution line by a 0.05kM
tap line, the sole purpose of which is to convey
electricity to the I|ESO-controlled grid. The
connection point is Hydro One Networks Inc.,
Chesterville TS, Feeder M1.

DiscoveryLight LP
Licence No. EG-2014-0164

Connection Agreement for a Mid-
Sized Embedded Generation Facility,
agreement dated July 30, 2014
between Hydro One Networks Inc.
(Distributor) and Discoverylight LP
(Customer)

The DiscoveryLight Facility is connected to Hydro
One Networks Inc., 44 kV distribution line by a
0.01kM tap line, the sole purpose of which is to
convey electricity to the IESO-controlled grid. The
connection point is Hydro One Networks Inc.,
Beaverton TS, Feeder M24.

FotoLight LP
Licence No. EG-2014-0054

Connection Agreement for a Mid-
Sized Embedded Generation Facility,
agreement dated August 12, 2014
between Hydro One Networks Inc.
(Distributor) and  FotoLight LP
(Customer)

The FotoLights Facility is connected to Hydro One
Networks Inc., 44 kV distribution line by a 0.01kM
tap line, the sole purpose of which is to convey
electricity to the |ESO-controlled grid. The
connection point is Hydro One Networks Inc., Picton
TS, Feeder M6.
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Except as described above, the Transferees will not own or operate any of the following:
(i) A distribution line;
(ii) A transmission line;
(iii) A transformer station or distribution station that is used to transform the voltage of
electricity at the generation facility on a transmission line or the distribution system of a

local distribution company.

In each case, the Transferee will be the owner and operator of the Facility to which the transferred licence
relates.

Finance

Through its current ownership, operation and management of the Facilities and investments identified in
Schedules B, C and D, Axium has a demonstrated history of having sufficient financial capability and resources
of meeting its obligations under OEB licenced facilities.

Technical Resources

The Transferees intend to retain the existing asset manager in connection with the management of each Facility.
As demonstrated by the number of facilities currently owned and investments managed by Axium as set out on
Schedules B, C and D, Axium has demonstrated experience and capability in investing in and managing
comparable facilities.

Legal and Regulatory Proceedings

Neither Axium, or any of its directors and officers, or any affiliate or associated entity of the foregoing, have:

(a) every been declared bankrupt or is presently the subject of a bankruptcy proceeding;
(b) any unpaid judgements against them;
©) been found guilty or convicted of a criminal offence under any law in the past 5 years or are any

charges now pending;

(d) had a licence or registration of any kind refused, suspended, revoked or cancelled,;

(e) been subject to penalties, fines, payments as a result of investigation or any other disciplinary
actions by a regulatory body in Ontario or any other jurisdiction within North America in the past
5 years; or

() any outstanding licensing fees, outstanding information requests, or compliance orders.

Combined Proceeding

Since all three Facilities are the subject of the single Asset Purchase Agreement, it is respectfully requested that
the application for leave to transfer each licence be treated as part of a combined proceeding pursuant to
subsection 21(5) of the Act.
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Disposition without a Hearing

In the circumstances described above, it is submitted that no person stands to be adversely affected in a
material way by the OEB’s decision in these applications having regard to the following:

(a) Each Facility has achieved Commercial Operation pursuant to each FIT Contract;

(b) Pursuant to the Asset Purchase Agreement, each Transferee will assume all of each Existing
Licencees’ obligations with respect to the operation of each Existing Licensee’s Facility including
each Existing Licencee’s obligations under each Licence, FIT Contract, Connection Agreement
and REA and post-closing each Facility will continue to be operated in accordance with the
terms and conditions of all existing approvals including each Licence and subject to the terms of
each FIT Contract and each Connection Agreement;

(©) The Transferees intend to retain the existing asset manager in connection with the management
of each Facility;

(d) Conditions precedent to the closing of the proposed transaction also include obtaining the
consent of IESO to the assignment of each FIT Contract and Hydro One Networks Inc. to the
assignment of each Connection Agreement (collectively the Transfer Conditions); and

(e) Axium has demonstrated experience and capability in investing and managing comparable
: facilities.

It is therefore respectfully requested that the OEB exercise its authority under subsection 21(4)(b) of the Act to
dispose of the applications made herein without a hearing.

Effective Date of Transfers and Terms of Order

It is hereby respectfully requested that:

(i) The OEB grant leave to transfer each of the Licences from each Existing Licensee to
each Transferee as identified below:
Licence No. Licensee Transferee
EG-2014-0329 CityLights LP Axium City Light LP
EG-2014-0164 DiscoveryLight LP Axium Discovery Light LP
EG-2014-0054 FotoLight LP Axium Foto Light LP
(i) The OEB issue an order granting the application to transfer the Licences pending

confirmation in writing on behalf of the Transferees that: (A) the Transfer Conditions
have been satisfied; and (B) closing of the proposed transaction has occurred; and

(iii) The requested transfer of each Licence take effect as of the date of the closing of the
proposed transaction as will be subsequently advised to the OEB.
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We look forward to the OEB's disposition of the requests herein, ali of which are respectfully submitted.

Please contact the undersigned if you have any questions with respect to the foregoing.

#
JAP/sz

Copy to: Blake, Cassels & Graydon LLP
Attention: Ms. Sharon Wong and Mr. R. Kenneth S. Pearce
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SCHEDULE B
LICENCED FACILITIES OWNED BY WHOLLY OWNED SUBSIDIARIES OF AIC Il

Name of Licensee License Issue | Expiry Facility
Investment Number Date Date
Northern Solar | New OSPVF 7 | EG-2013- Nov Nov 20, | Owner and operator of Kap with an installed capacity of 6 MWV,
PV Facilities L.P. 0342 21, 2033 located at 241 Stevens Road, Kapuskasing, Ontario.
2013
Northern Solar | New OSPVF | EG-2013- Nov Nov 20, | Owner and operator of Matt with an installed capacity of 10
PV Facilities 10 L.P. 0343 21, 2033 MW, located at 2 Girard Road, Hearst, Ontario.
2013
Northern Solar | New OSPVF | EG-2013- Nov Nov 20, | Owner and operator of Ramore with an installed capacity of 8
PV Facilities 11 L.P. 0344 21, 2033 MW, located at 1370 Highway 572, Ramore, Ontario.
2013
Northern Solar | New OSPVF 1 | EG-2013- Nov Nov 20, | Owner and operator of Wainwright with an installed capacity of
PV Facilities L.P. 0341 21, 2033 10 MW, located at 180 Morton Road, Oxdrift, Ontario.
2013
Borealis Solar | Axium  Solar | EG-2013- Jan March | Owner and operator of Ingersoll 1 solar generation facility with
PV Projects Ingersol 1 | 0404 02, 25, an installed capacity of 9.5 MW, located at 414744 41st Line
Limited 2014 2034 RR#3, Ingersoll, Ontario.
Partnership
Borealis Solar | Axium  Solar | EG-2013- Jan March | Owner and operator of Orillia 3 solar generation facility with an
PV Projects Orillia 3 | 0403 02, 25, installed capacity of 6.5 MW located at 1599 Line 13N,
Limited 2014 2034 Hawkestone, Ontario.
Partnership




SCHEDULE C
LICENCED FACILITIES OWNED BY WHOLLY OWNED SUBSIDIARIES OF AIC |

Name of Licensee License | Issue | Expiry Facility
Investment Number Date Date

Elmsley Solar | Axium  Solar | EG-2010- July July 13, | Owner and operation of Elmsiey East solar generation facility

PV Facilities Eimsley East | 0166 14, 2030 with an installed capacity of 10 MW located at Part of Lot 13,
Limited 2010 Concession 3, Geographic Township of South Elmsley,
Partnership Township of Rideau Lakes, County of Leeds, Ontario.

Elmsley Solar | Axium  Solar | EG-2010- July July 13, | Owner and operation of Elmsley West solar generation facility

PV Facilities Elmsley West | 0167 14, 2030 with an installed capacity of 10MW, located at Part of Lot 16,
Limited 2010 Concession 3, Geographic Township of South Elmsley,
Partnership Township of Rideau Lakes, County of Leeds, Ontario.

St-Isidore Axium  Solar | EG-2010- July July 13, | Owner and operation of St. Isidore A solar generation facility

Solar PV | St. Isidore A | 0164 14, 2030 with an installed capacity of 10 MW located at Part of Lots 6

Facilities Limited 2010 and 7, Concession 14, Town of Isidore in the Municipality of
Partnership the Nation, County of Prescott, Ontario.

St-Isidore Axium  Solar | EG-2010- July July 13, | Owner and operation of St. Isidore B solar generation facility

Solar PV | St. Isidore B | 0165 14, 2030 with an installed capacity of 10 MW located at South half of Lot

Facilities Limited 2010 7, Concession 19, Town of St. Isidore in the Municipality of the
Partnership Nation, County of Prescott, Ontario.
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