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Response to Interrogatories
2018 Cost of Service Rate Application
WPI Inc. (“WPI,” “WPI")
EB-2017-0084

Exhibit 5 — Cost of Capital
5-Staff-76

Ref: Exhibit 5, pages 5, 10
Chapter 2 Appendix 2-OA
Chapter 2 Appendix 2-OB
Cost of Capital Parameter updates for 2018 Cost of Service Incentive
Rate-setting Applications, November 23, 2017

Please update the cost of capital calculation for the cost of capital parameters for
short-term debt and return on equity to be consistent with the current letter
issued by the OEB on November 23, 2017, and update the long-term debt rate to
reflect the weighted average cost of debt instruments calculated in Chapter 2
Appendix 2-OB.

WPI Response:

WPI has updated all models and calculations to reflect the November 23, 2017,
Cost of Capital Parameter updates.
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Exhibit 5 — Cost of Capital (VECC)

5.0-VECC-34
Reference:  Exhibit 5, page 6

a) Please update Table 2 (Appendix 2-OA) with the Board’s most
recent cost of capital values (November 23, 2017).

WPI Response:

a) WPI has updated all models and calculations to reflect the November 23,
2017, Cost of Capital Parameter updates
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5.0-VECC-35
Reference:  Exhibit 5, page 10.

a) In 2017 WPI negotiated a loan at 4.47%. In 2018 it forecast a
similar 15 year loan at a rate of 3.72%. Yet since 2017 the prime
lending rate has increased. Please explain why the loan negotiated
in 2017 was at a higher rate than that projected to be negotiated in
2018 notwithstanding the upward trend in interest rates.

b) The current Infrastructure Ontario lending rates for a 15 year (serial
or amortizer) loan is approximately 3.62%
(http://www.infrastructureontario.ca/Templates/RateForm.aspx?ekifr
m=2147483942&langtype=1033&sector=Idc)

Please explain why WPI has not availed itself to these lower cost
loans.

WPI Response:

a) The 4.47% is based on a consolidation of previous swaps with a new
swap, the actual rate for the new swap was approx. 2.9%. The 3.72% was
based on an indicative rate based on the upward trend in interest rates

b) Westario has obtained the best rates possible from its current financial
institution, and the rates were lower than IS Ontario. The rate obtained In
January 2018 was 3.605. (2.605% plus a 1% stamping fee)


http://www.infrastructureontario.ca/Templates/RateForm.aspx?ekfrm=2147483942&langtype=1033&sector=ldc
http://www.infrastructureontario.ca/Templates/RateForm.aspx?ekfrm=2147483942&langtype=1033&sector=ldc
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5.0-VECC-36
Reference: Exhibit 5, page 6, 10

a) Please explain why the long-term debt costs for 2018 in Table 2
(Appendix 2-OA) of 3.72% do not match the results of Table 3
(Appendix 2-OB) of 4.29%7?

WPI Response:

a) The Cost of Capital calculations should have used the weighted average
rate of its actual debt instruments (i.e. 4.29% originally and 4.46% as
updated to reflect actual debt for 2018). This error has been corrected in
the evidence submitted with these responses.
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Exhibit 5 — Cost of Capital (SEC)

5-SEC-35
[Ex.5, p.10] Please confirm the Applicant is forecasting a test year long-term debt
rate of 4.29% but seeking approval for a long-term debt rate of 3.59%.

WPI Response:

a) Please see response to 5.0-VECC-36
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5-SEC-36
[Ex.5, p.10] Please provide a copy of all of the Applicant’s third-party debt
instruments.

WPI Response:
a) The promissory notes related to the shareholder’s debt was filed in Exhibit

5 of the application and the financing agreements for the bank swaps are
presented at Appendix N of this document.
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Exhibit 7 — Cost Allocation (OEB STAFF)

7-Staff-77
Ref:

Exhibit 7, page 6

Cost Allocation Model, Sheet 15.2 — Weighting Factors
2013 Settlement Cost Allocation Model, February 15 2013, Sheet 15.2
— Weighting Factors

WP states that “its weighting factors have not changed since its last cost of
service.” However, the values are different in each source.

Weighting Factor for
Services

2013 Cost Allocation
Model

2018 Cost Allocation
Model

Exhibit 7 Evidence

Weighting Factor for Bi
2013 Cost Allocation
Model

2018 Cost Allocation
Model

Exhibit 7 Evidence

GS < GS>50 Street Unmetered

Residential 50 to 4999 Liaht Sentinel | Scattered
kW 9 Load
1.000 1.462 | 6.463 0.423 0.635 0.949

0700
1.000 1.400 | 4.300 0.400 0.070 0.900
1.000 1.400 | 4.300 0.400 0.070 0.900
lling and Collecting
1.000 1.000 | 5.570 3.150 0.570 0.570
L0 L0 4.300 2.100 0.800 '

1.000 1.000 | 4.300 2.100 0.800 1.100

a) Please indicate the weighting factors WPI proposes to use.
b) If the weighting factors proposed are different from the cost allocation

model, please update the model to reflect the proposed values.
c) Please provide a derivation of the proposed values.

WPI Response:

a) WPI has updated the Cost Allocation model file along with these

responses to reflect revised weighting factors at part c).
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b) WPI notes that the table above is incorrect in that the 2018 Cost Allocation
model reflect the evidence at Exhibit 7.

c) WPI has calculated its weighting factors based on 2017 data below. The
Cost Allocation Model has been updated to reflect these calculations.

Accounts 5305 - 5340
. Total
Res. GS<50 | GS>50 ?tre.et Sfentlpel usL Annual Acct
Lighting | Lighting
Cost
# of Connections 20,269 2,546 234 6,244 8 57 29,358
Utilismart 55,710 6,998 98,862 3,811 0 3 165,385 5310
Utiliassist 33,151 4,164 - - - - 37,315 5310
Bad Debt 51,131 5,010 9,514 - - - 65,655 5335
Collection Charges 33,254 3,259 6,187 - - - 42,700 5330
5315 - Customer Billing 285,368 35,845 3,294 87,909 113 803 413,332 5315
5320 - Collecting 223,193 24,768 23,224 32,310 41 295 303,832 5320
Total 508,561 60,613 26,519 120,220 154 1,097 | 717,164
Cost Per Connection 25 24 113 19 19 19
Weighting (Residential set as standard) 1.00 0.95 4.52 0.77 0.77 0.77
Accounts 1855
. Total
Res. GS<50 GS>50 .Strefat Sfentl.nel usL Annual Acct
Lighting | Lighting
Cost
# of Connections 142 20 5 20 - - 187
Utilismart 177,500 128,000 | 170,000 3,000 - - 478,500 1855
Total - - - - - - -
Cost Per Connection 1,250 6,400 34,000 150 - -
Weighting (Residential set as standard) 1.00 5.12 27.20 0.12 - -

10
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7-Staff-78
Ref: Cost Allocation Model, Sheet 16.2 — Customer Data

WPI has populated 20,786 customers for primary customer base, line
transformer customer base, and secondary customer base for GS <50 and GS >
50 — Regular rate classes. This is the number of residential customers.

a) Please revise to be consistent with the load forecast and being mindful of
GS > 50 customers who own their transformer.

WPI Response:

a) The model filed along with these responses has been updated to correct
the errors in question.

11
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7-Staff-79
Ref: Cost Allocation Model, Sheet 16.2 — Sheet 16.1 Revenue / Sheet I8
Demand Data

On sheet 18, all GS > 50 demand is included in the Line Transformer and
Secondary NCP values. However, on sheet 16.1 Revenue, 165MW out of a total
434MW are of billing demand is subject to a Transformer Ownership Allowance
(TOA). Please correct the inconsistency.

WPI Response:

a) The model filed along with these responses has been updated to correct
the errors in question.

12
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7-Staff-80
Ref: Update of Demand Data, Tab: Revised Inputs to CA model, Tab:
Hourly Load Shapes by class

The 1 NCP on the Tab: Revised Input to CA model references the January NCP
on the Tab: Hourly load shapes by class. As a result, the highest peak in each
class is not necessarily selected.

a) Please revise the formula to choose the maximum of the 12 monthly
peaks.
b) Please incorporate the revised 1NCP into the CA model.

WPI Response:

b) The model filed along with these responses has been updated to correct
the errors in question.

c) The model filed along with these responses has been updated to correct
the errors in question.

13
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7-Staff-81

LDCs are expected to communicate with their street lighting customers. Has WPI
communicated the rate impacts of its current application with all of its street
lighting customers?

WPI Response:
Yes, WPI's street lighting customers are essentially the shareholder

(municipality) of each town WPI services. All shareholders have representation
on WPI's Board of Directors. They have all been advised of the bill rate impacts.

14
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7-Staff-82

Ref: Cost Allocation Model, Tab 01 Revenue to cost|RR
Revenue Requirement Work Form, Tab 11. Cost_Allocation
Exhibit 7, Page 16, Table 9

Exhibit 7, Table 9 does not match the results of the Cost Allocation model for
rows 40 and 19. The Revenue Requirement Work Form (RRWF) Tab 11. Cost
Allocation, table B), column (7E) does not match the results from the Cost
Allocation model, Tab O1 Revenue Requirement, row 19. Please reconcile or
correct.

WPI Response:
a) The model filed along with these responses has been updated to correct
the errors in question.

15
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Exhibit 7 — Cost Allocation (SEC)

7-SEC-37
[Ex.7, p.5,7] With respect to weighting factors:
a. Please provide a detailed basis for choosing a weighting factor of 4.3 for
GS>50 for both service and billing and collecting.
b. Does the Applicant believe that its costs for these activities for GS>50
customers as compared to residential or GS<50 customers are materially
different than other distributors. If so, please explain.

WPI Response:
a) Please see analysis provided in response to 7-Staff-77

b) WPI has revised its weighting factors to reflect the analysis shown in
response to 7-Staff-77.

16
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Exhibit 7 — Cost Allocation (VECC)

7.0 - VECC -37

Reference:  Exhibit 7, page 12
Cost Allocation Excel Model, Tabs 16.2 and 17.2

a) With respect to Tab 16.2, please explain why the secondary
customer base for Street Lighting is 11and not 6193.

b) .With respect to Tab 17.2, why is the customer count for GS>50 206
when in Tab 16.2 it is 2077

c) For all classes except for Street Light, please explain how the
number of bills (Tab 16.2) were determined.

WPI Response:

a) The model filed along with these responses has been updated to correct
the errors in question.

b) The model filed along with these responses has been updated to correct
the errors in question.

c) WPI uses the number of customers multiplied by 12 months.

17
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7.0-VECC -38
Reference:  Exhibit 7, pages 19 & 21

a) Please explain why the R/C ratio for GS>50 was only increased to
89.86% while the ratio for Sentinel was increased to 95%.

WPI Response:

a) Most of the adjustments related to revenue to cost ratios are done
considering the bill impacts for each class. WPI notes that using
percentage only can be misleading as revenue associated with Sentinel
Lights is approximately $1000/year while GS>50 is 1.6M.

18
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Exhibit 7 — Cost Allocation (ENERGY PROBE)

19
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Exhibit 8 — Rate Design (OEB STAFF)
8-Staff-83

Ref: Exhibit 8, Page 7, Table 4
Revenue Requirement Work Form, Tab 12. Res_Rate_Design
EB-2016-0113, IRM RateGen Model, Tab Rev2Cost_GDPIPI

In WPI's last rate application, it computed 2017 residential rates based on three
years remaining in the transition to fully fixed rates (in 2019). In the current
application, WPI calculates 2018 rates also based on three years remaining to
fully fixed rates (in 2020).

Please explain why WPI has not selected two years remaining for this
application.

WPI Response:

3 years was selected as a rate mitigation measure to bring the low-volume
consumers below the 10% threshold.

20
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8-Staff-84

Ref: Exhibit 8, Page 11, Table 7
Exhibit 8, Page 29, Table 17
Revenue Requirement Work Form, Tab 13. Res_Rate_Design

The volumetric rate for the Sentinel Light rate class is $36.105777 in the RRWF,
and $37.0919 on Tables 7 and 17. The Street Light volumetric Rate is $4.012046
in the RRWF, and $4.1216 on tables 7 and 17.

a) Please ensure that the number of decimal places selected matches the
number of digits used to bill customers.

b) Please confirm which rates are appropriate and ensure that updates are
made as appropriate to reflect the correct charge.

WPI Response:

a) The model filed along with these responses has been updated to correct
the errors in question.

b) WPI confirms that the rates to be used can be found at Tab13 Rate
Design.

21
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8-Staff-85

Ref: Exhibit 8, pages 24-25
Exhibit 3, Table 2, page 8
EB-2012-0176, Decision and Order, Appendix M

WPI set its current Low Voltage rates in its last cost of service application based
on $775,000 of low voltage charges. The current application is to recover
$1,259,000 of low voltage charges. The 2018 volumes used do not match the
2018 load forecast provided in Exhibit 3.

a) Please review the load forecast used to calculate the proposed Low
Voltage charges.

b) Please provide the Low Voltage charges paid to Hydro One in each year
since the approved 2013 and details on how they are calculated.

WPI Response:

a) The LV Charges presented below have been updated to correct the errors

in question.
Low Voltage Charges - Historical and Proposed LV Charges
2013 2014 | 2015 2016 2017
4075-Billed - LV $644,641 $745,456 $720,110 $711,571 $691,460
4750-Charges - LV $1,019,951 $1,023,217 $1,309,755 | $1,207,507 $1,258,631

Low Voltage Charges - Allocation of LV Charges based on Transmission Connection Revenues

ALLOCATON BASED ON TRANSMISSION-CONNECTION REVENUE
Customer Class Name Rga?s yoﬁﬂgeeds Revenue % Alloc
Residential KWh $0.0047 194,634,466 $905,323 46.81%
General Service < 50 kW KwWh $0.0042 65,705,259 $278,455 14.40%
General Service > 50 to 4999 kW KW $1.6800 440,687 $740,347 38.28%
Unmetered Scattered Load KwWh $0.0042 277,658 $1,177 0.06%
Sentinel Lighting KW $1.3271 17 $23 0.00%
Street Lighting KW $1.2966 6,846 $8,877 0.46%
TOTAL 261,064,936 $1,934,201 | 100.00%

22
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PROPOSED LOW VOLTAGE CHARGES & RATES

Customer Class Name % Allocation Charges N(\)/r;—lter:]Ig;ed Rate per
Residential 46.81% 589,115 181,901,370 | $0.0032 KWh
General Service < 50 kW 14.40% 181,197 61,406,784 | $0.0030 KWh
General Service > 50 to 4999 kW 38.28% 481,761 161,831,046 $0.0030 KW
Unmetered Scattered Load 0.06% 766 259,493 $0.0030 KWh
Sentinel Lighting 0.00% 15 13,622 | $0.0011 KW
Street Lighting 0.46% 5,776 2,196,082 | $0.0026 KW

TOTAL 100.00% 1,258,631 407,608,401
Low Voltage Charges to be added to power supply expense for bridge and test year.
(volumes are not loss adjusted)
Customer Revenue Expense 2017 2018
Class Name USA # USA # Volume Rate Amount Volume Rate Amount
Residential kWh 4075 4750 185,452,373 $0.0018 | $333,814 | 181,901,370 | $0.0032 $582,084
General Service < 50 kW kWh 4075 4750 65,124,517 $0.0016 | $104,199 61,406,784 | $0.0030 $184,220
General Service > 50 to 4999 kW kW 4075 4750 443,482 $0.6184 | $274,250 | 161,831,046 | $0.0030 $485,493
Unmetered Scattered Load kWh 4075 4750 264,389 $0.0016 $423 259,493 | $0.0030 $778
Sentinel Lighting kw 4075 4750 17 $0.4888 $8 13,622 | $0.0011 $15
Street Lighting kw 4075 4750 6,846 $0.4773 $3,268 2,196,082 | $0.0026 $5,710
TOTAL 0 0 251,291,628 $715,962 | 407,608,401 $1,258,301

a) See table below
2013 2014 2015 2016 2017
4075-Billed - LV $644,641 $745,456 $720,110 $711,571 $691,460
4750-Charges - LV $1,019,951 $1,023,217 $1,309,755 $1,207,507 $1,258,631

23
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Exhibit 8 — Rate Design (SECC)

24
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March 19, 2018
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Exhibit 8 — Rate Design (VECC)

8.0 -VECC - 39
Reference: Exhibit 8, pages 8-9

a) Page 8 indicates that the current RTSR for Connection Service are
over-collecting. However, the proposed 2018 Connection Service
rates are higher than the current rates. Please reconcile.

WPI Response:

a) The evidence should have stated the reverse. The RTSR rates which are
pass-thru charges which are higher than previously. WPI notes that it has
no control over pass-through rates as they are determined using the OEB
approved methodology based on UTR rates which are also approved by
the OEB.

25
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8.0 —-VECC - 40
Reference: Exhibit 8, pages 24-26

a) Please update Table 15 to include the actual 2017 billed and charged
amounts for LV Service.

b) Page 24 states that the 2018 charges were calculated based on the
2016 charges. However, the 2018 LV charge used in the rate
derivation does not equal the 2016 actual charge — please reconcile.

WPI Response:
a) Please see WPI's response to 8-Staff-85

b) The intend of the evidence in question was to indicate that WPI has used
2016 as a benchmark for determining 2017 and 2018.

26
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Reference:

2018 Cost of Service
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Exhibit 8, pages 26-27

Chapter 2 Appendices, Appendix 2-R (Loss Factors)

a) Page 26 states that the proposed loss factor is based on five years of
historical data. However, in Appendix 2-R the proposed loss factor
calculation only uses the last 3 historical years. Please reconcile and
indicate whether WPI is proposing to use the three or five year

average.

WPI Response:

a) The evidence and table presented as part of the November application should
have stated 3 years instead of 5 years. Although the information used is
relatively stable year over year, the new management in place noticed several
inconsistencies in treating the load transfers in past years and instead opted
to use 2014-2016 only. A comparison on both is presented below.

5-Year Average 3-Year Average

Losses Within Distributor's System

"Wholesale" kWh delivered to
distributor (higher value)

461,982,125 459,344,203

"Wholesale" kWh delivered to
distributor (lower value)

446,791,223 444,240,041

to distributor for its Large Use
Customer(s)

Portion of "Wholesale" kwh delivered

Net "Wholesale" kWh delivered to
distributor = A(2) - B

446,791,223

444,240,041

"Retail" kWh delivered by distributor

430,508,073

428,535,572

Portion of "Retail" kwWh delivered by
distributor to its Large Use
Customer(s)

Net "Retail" kwh delivered by
distributor=D - E

430,508,073

428,535,572

Loss Factor in Distributor's system =
C/F

1.038

1.037

Losses Upstream of Distributor's
System

Supply Facilities Loss Factor

1.0340

1.0340

Total Losses

Total Loss Factor =G x H

1.0731

1.0719

27
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8.0 -VECC - 42
Reference: Exhibit 8, page 33

2018 Cost of Service

Exhibit 5 - Cost of Capital

Exhibit 6 - Revenue Requirement
Exhibit 7 — Cost Allocation
Exhibit 8 — Rate Design
Response to IR

March 19, 2018

Exhibit 8, Tariff Schedule and Bill Impact Model

a) The customer class bill impacts set out on page 33 do not match
those in the Bill Impact Model. Please reconcile and indicate which

values are correct.
WPI Response:

a) The bill impact has been updated to reflect a revised revenue requirement

and rates.
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Appendix N — Financing Agreement for Bank Swaps
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(IBC CIBC Caqadian Imperial Bank of Commerce
f—' Commercial Banking Public Sector Group

560 Wellington Street - 3™ floor
London, Ontario
N6A 3R4

January 11, 2018

Westario Power Inc.

24 Eastridge Road, R.R. #2

Walkerton, Ontario

NOG 2V0

Attention: Mr. Malcolm McCallum, cpa, cMA. MBA Vice President F inance / CFO

Dear: Mr. McCallum,

Re: Credit Facilities

Canadian Imperial Bank of Commerce (“CIBC”) is pleased to establish the following credit facilities in
favour of Westario Power Inc. (the “Borrower™).

Credit A: Demand Operating Credit
Credit Limit: $4.500,000.00

Purpose: All amounts obtained under this Credit are to be used for expenses incurred in the
normal course of business by the Borrower.

Description and Rate: A revolving Credit, available as follows:

»  Canadian dollar loans, which also will be available by way of overdrafts.
Interest on Canadian dollar loans will be calculated at the CIBC Prime Rate
per annum.

»  Canadian dollar Bankers’ Acceptances (“B/As™). CIBC’s stamping fee for
B/As will be calculated at 1.50% per annum.

> Canadian dollar standby L/Cs. At no time shall the total amount of
outstanding standby L/Cs (which for greater certainty shall be net of the
amount of any previous drawings made under any standby L/C then
outstanding) under this Credit exceed $3,500,000. Standby L/Cs under this
Credit may not have terms to expiry of more than 12 months. Fees for
standby L/Cs under this Credit will be calculated at 0.75% per annum. The
minimum fee for each standby L/C under this Credit is $150. In each case
the Borrower shall reimburse CIBC for its out of pocket expenses relative to
all standby L/Cs under this Credit. CIBC’s standard L/C documentation is
also required.
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All amounts under this Credit are repayable immediately on demand by CIBC,
and this Credit may be terminated in whole or in part by CIBC at any time.

The Borrower shall have the option to repay any amount under this Credit at any
time; provided that B/As may be repaid only on their maturity.

Credit B: Committed Term Instalment Loan
$1,563,882.00

The Commitment Period for this Credit B will expire on October 1, 2019. CIBC
may in its sole discretion, upon written request by the Borrower given to CIBC
not later than 15 months prior to the expiry of the Commitment Period of this
Credit B then in effect, extend such Commitment Period for a period of up to one
year.

To confirm an existing loan originally granted to assist with financing
construction of a head office building located in Walkerton, Ontario.

A non-revolving Instalment Loan :

» (Canadian dollar Bankers’ Acceptances (“B/As™). CIBC’s stamping fee for
B/As will be calculated at 0.80% per annum, with interest rate effectively
fixed by way of interest rate swap.

If at any time during a Commitment Period an Event of Default occurs, all
amounts under this Credit are repayable immediately on demand by CIBC, and
this Credit may be terminated in whole or in part by CIBC. At all other times, all
amounts under this loan are repayable immediately on demand by CIBC. Prior to
the time that any demand is made, and without prejudice to CIBC’s right to
require immediate payment, the Borrower shall repay this loan by monthly
blended payments of principal and interest as follows:

Monthly payments of principal plus interest are payable on the 1¥ business day of
the month in accordance with the interest rate swap schedule, with the next such
regular payment being February 1, 2018, and the last such regular payment, plus
any outstanding principal and interest together with any other amount owing
under this Agreement is due on July 2, 2027.

Interest rate swaps are subject to a mutual put on June 1, 2019 and June 1, 2024,
respectively.

Credit C: Committed Term Instalment Loan
$2.148,164.00

The Commitment Period for this Credit C will expire on October 1, 2019. CIBC
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may in its sole discretion, upon written request by the Borrower given to CIBC
not later than 15 months prior to the expiry of the Commitment Period of this
Credit C then in effect, extend such Commitment Period for a period of up to one
year.

To confirm an existing loan originally granted to assist with repayment of the debt
owing to shareholders.

A non-revolving Instalment Loan:

» Canadian dollar Bankers’” Acceptances (“B/As™). CIBC’s stamping fee for
B/As will be calculated at 0.80% per annum, with interest rate effectively
fixed by way of interest rate swap.

If at any time during a Commitment Period an Event of Default occurs, all
amounts under this Credit are repayable immediately on demand by CIBC, and
this Credit may be terminated in whole or in part by CIBC. At all other times, all
amounts under this loan are repayable immediately on demand by CIBC. Prior to
the time that any demand is made, and without prejudice to CIBC’s right to
require immediate payment, the Borrower shall repay this loan by monthly
blended payments of principal and interest as follows:

Monthly payments of principal plus interest are payable on the 1* business day of
the month in accordance with the interest rate swap schedule, with the next such
regular payment being February 1, 2018, and the last such regular payment, plus
any outstanding principal and interest together with any other amount owing
under this Agreement is due on March 1, 2022.

Interest rate swaps are subject to a mutual put on June 1, 2019 and June 1, 2024,
respectively.

Credit D: Committed Term Instalment Loan

$1,972,617.00

The Commitment Period for this Credit D will expire on October 1, 2019. CIBC
may in its sole discretion, upon written request by the Borrower given to CIBC
not later than 15 months prior to the expiry of the Commitment Period of this
Credit D then in effect, extend such Commitment Period for a period of up to one
year.

To confirm an existing loan originally granted to finance the installation of smart
meters.

A non-revolving Instalment Loan:

*» Canadian dollar Bankers’ Acceptances (“B/As”). CIBC’s stamping fee for
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B/As will be calculated at 1.65% per annum, with interest rate effectively
fixed by way of interest rate swap.

If at any time during a Commitment Period an Event of Default occurs, all
amounts under this Credit are repayable immediately on demand by CIBC, and
this Credit may be terminated in whole or in part by CIBC. At all other times, all
amounts under this loan are repayable immediately on demand by CIBC. Prior to
the time that any demand is made, and without prejudice to CIBC’s right to
require immediate payment, the Borrower shall repay this loan by monthly
blended payments of principal and interest as follows:

Monthly payments of principal plus interest are payable on the 1¥ business day of
the month in accordance with the interest rate swap schedule, with the next such
regular payment being February 1, 2018, and the last such regular payment, plus
any outstanding principal and interest together with any other amount owing
under this Agreement is due on January 2, 2025.

Interest rate swaps are subject to a mutual put on June 1, 2019 and June 1, 2024,
respectively.

Credit E: Credit for Standby Letters of Credit

$1,897,399.00

All L/Cs under this Credit are to be used for the exclusive purpose of providing
required prudential support for the Borrower’s energy purchase obligations
through the Independent Electricity System Operator (the “IESO™)

Fees for L/Cs under this Credit will be calculated at a rate of 0.75% per annum.
The minimum fee for each L/C issued under this Credit is $150. In each case the
Borrower shall also reimburse CIBC for its normal administrative charges and out
of pocket expenses.

CIBC’s standard L/C documentation is required.

This Credit may be terminated in whole or in part by CIBC at any time.

L/Cs under this Credit may not have terms to expiry of more than 12 months but
may contain an automatic renewal clause.

Credit F: Credit for Standby Letters of Credit
$100,000.00
All L/Cs under this Credit are to be used to facilitate requirements by the Ministry

of Environment with regards to compliance under the terms of the Provisional
Certificate of Approval for Waste Management System no. 8§799-6DDKUS.
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Fees for L/Cs under this Credit will be calculated at a rate of 0.75% per annum.
The minimum fee for each L/C issued under this Credit is $150. In each case the
Borrower shall also reimburse CIBC for its normal administrative charges and out
of pocket expenses.

CIBC’s standard L/C documentation is required.
This Credit may be terminated in whole or in part by CIBC at any time.

L/Cs under this Credit may not have terms to expiry of more than 12 months but
may contain an automatic renewal clause.

Credit G: Corporate Visa

$100,000.00

Guarantee payment of Corporate Classic Visa Card billings in the name of
Westario Power Inc., for normal business purposes.

Visa’s standard documentation is required.
This Credit may be terminated in whole or in part by CIBC at any time.

Credit H: Committed Term Instalment Loan

$2,323,089.00

The Commitment Period for this Credit H will expire on October 1,2019. CIBC
may in its sole discretion, upon written request by the Borrower given to CIBC
not later than 15 months prior to the expiry of the Commitment Period of this
Credit H then in effect, extend such Commitment Period for a period of up to one
year.

All amounts obtained under this Credit are to be used to replenish the cash the
Borrower has already disbursed for various capital items either upgraded or
purchased during fiscal 2012.

A non-revolving Instalment Loan:

» Canadian dollar Bankers’ Acceptances (“B/As”). CIBC’s stamping fee for
B/As will be calculated at 1.00% per annum, with interest rate effectively
fixed by way of interest rate swap.

If at any time during a Commitment Period an Event of Default occurs, all
amounts under this Credit are repayable immediately on demand by CIBC, and
this Credit may be terminated in whole or in part by CIBC. At all other times, all
amounts under this loan are repayable immediately on demand by CIBC. Prior to
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the time that any demand is made, and without prejudice to CIBC’s right to
require immediate payment, the Borrower shall repay this loan by monthly
blended payments of principal and interest as follows:

Monthly payments of principal plus interest are payable on the 1% business day of
the month in accordance with the interest rate swap schedule, with the next such
regular payment being February 1, 2018, and the last such regular payment, plus
any outstanding principal and interest together with any other amount owing
under this Agreement is due on September 1, 2028.

Interest rate swaps are subject to a mutual put on June 1, 2019 and June 1, 2024,
respectively.

Credit I: Committed Term Instalment Loan

$2.451,046.00

The Commitment Period for this Credit I will expire on August 31, 2019. CIBC
may in its sole discretion, upon written request by the Borrower given to CIBC
not later than 15 months prior to the expiry of the Commitment Period of this
Credit I then in effect, extend such Commitment Period for a period of up to one
year.

All amounts obtained under this Credit are to be used to replenish the cash
Westario Power has already disbursed for various capital items either purchased
and items pending purchase for 2014.

A non-revolving Instalment Loan:

» Canadian dollar Bankers® Acceptances (“B/As™). CIBC’s stamping fee for
B/As will be calculated at 1.00% per annum, with interest rate effectively
fixed by way of interest rate swap.

If at any time during a Commitment Period an Event of Default occurs, all
amounts under this Credit are repayable immediately on demand by CIBC, and
this Credit may be terminated in whole or in part by CIBC. At all other times, all
amounts under this loan are repayable immediately on demand by CIBC. Prior to
the time that any demand is made, and without prejudice to CIBC’s right to
require immediate payment, the Borrower shall repay this loan by monthly
blended payments of principal and interest as follows:

Monthly payments of principal plus interest are payable on the 1* business day of
the month in accordance with the interest rate swap schedule, with the next such
regular payment being February 1, 2018, and the last such regular payment, plus
any outstanding principal and interest together with any other amount owing
under this Agreement is due on July 3, 2029.
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Interest rate swaps are subject to a mutual put on June 1, 2019 and June 1,2024,
respectively.

Credit J: Committed Term Instalment Loan

$1,922,222.00

The Commitment Period for this Credit J will expire on October 1, 2019. CIBC
may in its sole discretion, upon written request by the Borrower given to CIBC
not later than 15 months prior to the expiry of the Commitment Period of this
Credit J then in effect, extend such Commitment Period for a period of up to one
year.

All amounts obtained under this Credit are to be used to replenish the cash
Westario Power has already disbursed for various capital items either purchased
and items pending purchase for 2015, 2016 and 2017 capital infrastructure.

A non-revolving Instalment Loan:

» Canadian dollar Bankers’ Acceptances (“B/As”). CIBC’s stamping fee for
B/As will be calculated at 1.00% per annum, with interest rate effectively
fixed by way of interest rate swap.

If at any time during a Commitment Period an Event of Default occurs, all
amounts under this Credit are repayable immediately on demand by CIBC, and
this Credit may be terminated in whole or in part by CIBC. At all other times, all
amounts under this loan are repayable immediately on demand by CIBC. Prior to
the time that any demand is made, and without prejudice to CIBC’s right to
require immediate payment, the Borrower shall repay this loan by monthly
blended payments of principal and interest as follows:

Monthly payments of principal plus interest are payable on the 1% business day of
the month in accordance with the interest rate swap schedule, with the next such
regular payment being February 1, 2018, and the last such regular payment, plus
any outstanding principal and interest together with any other amount owing
under this Agreement is due on June 1, 2027.

Interest rate swaps are subject to a mutual put on June 1, 2019 and June 1, 2024,
respectively.



Loan Amount:

Commitment Period:

Purpose:

Description and Rate:

Repayment:

Westario Power Inc.

Page 8 of 26

Credit K: Committed Term Instalment Loan

$4,000,000.00

The Commitment Period for this Credit K will expire on October 1, 2019. CIBC
may in its sole discretion, upon written request by the Borrower given to CIBC
not later than 15 months prior to the expiry of the Commitment Period of this
Credit K then in effect, extend such Commitment Period for a period of up to one
year.

All amounts obtained under this Credit are to be used to replenish the cash the
Borrower has already disbursed for various capital items either purchased or
pending purchase for 2017.

A non-revolving Instalment Loan:

» Canadian dollar Bankers’ Acceptances (“B/As”). CIBC’s stamping fee for
B/As will be calculated at 1.00% per annum, with interest rate effectively
fixed by way of interest rate swap.

If at any time during a Commitment Period an Event of Default occurs, all
amounts under this Credit are repayable immediately on demand by CIBC, and
this Credit may be terminated in whole or in part by CIBC. At all other times, all
amounts under this loan are repayable immediately on demand by CIBC. Prior to
the time that any demand is made, and without prejudice to CIBC’s right to
require immediate payment, the Borrower shall repay this loan by monthly
blended payments of principal and interest as follows:

Monthly payments of principal plus interest are payable on the 1% business day of
the month in accordance with the interest rate swap schedule, with the next such
payment being an interest-only payment on February 1, 2018, the next such
regular payment being March 1, 2018, and the last such regular payment, plus any
outstanding principal and interest together with any other amount owing under
this Agreement is due on February 1, 2033.

Interest rate swaps are subject to a mutual put on June 1, 2019 and June 1, 2024,
and June 1, 2029, respectively.

Security

The following security, which shall be in form and substance satisfactory to
CIBC, is required to secure all present and future indebtedness and liabilities of
the Borrower to each of CIBC and CIBC’s affiliates (including under any foreign
exchange contract or derivative). All references in any such security to
indebtedness or liabilities of the Borrower to CIBC shall be deemed to be
references to indebtedness and liabilities of the Borrower to each of CIBC and
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CIBC’s affiliates.

»

General Security Agreement creating in favour of CIBC a first priority
security interest in all present and future undertaking and personal
property of the Borrower including receivables, inventory, equipment and
machinery.

A first priority present and future fixed charge in the amount of
$2.500,000 over the real property at the East Ridge Business Park located
at 24 Eastridge Road, Walkerton, Ontario, NOG 2V0.

Acknowledged assignment of adequate fire insurance on the property
located at 24 Eastridge Road, Walkerton, Ontario, NOG 2V0, with first
loss payable to CIBC.

Financial Covenants

The Borrower will ensure that:

»

The Debt to Capitalization Ratio does not exceed 60% at any time, tested
quarterly.

The Debt Service Ratio is not less than 1.25 to 1.0 at any time, tested
quarterly.

The Current Ratio is not less than 1.1 to 1.0 at any time, tested quarterly.

Negative Covenants

None of the Borrower and its Subsidiaries will create, incur or suffer to exist any
Lien on any of its property or assets, except:

(a)
(b)

(c)

Purchase Money Liens;

Liens existing on an asset when it was acquired by the Borrower or its
Subsidiary (and not created in contemplation of the acquisition) to secure
indebtedness existing at such time: or

Normal Course Liens.

The Borrower will not change its principal business activity without prior written
consent of CIBC.

There shall be no change in the effective control of the Borrower, as determined
by CIBC, so long as any Credit is in effect.
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Reporting Requirements
The Borrower will provide to CIBC:

»  Within 120 days after the end of each fiscal year, the audited financial
statements of the Borrower for such year, prepared in accordance with GAAP.

»  Within 90 days after the end of each of the first three fiscal quarters, the
unaudited financial statements of the Borrower for such quarter, prepared in
accordance with GAAP.

»  Within 120 days after the end of each fiscal year, a business plan/forecast for
the Borrower for its next fiscal year, including projected balance sheets,
income statements and cash flows.

»  Annual confirmation of compliance with Ontario Energy Board (“OEB”) and
IESO regulations.

»  Notice of material filings/approvals with OEB and IESO.
Documentation

Uniform swap agreement developed by the International Swap Dealers Association
(“ISDA™) relative to the interest rate swaps.

Fees
Normal fee waived
Normal fee waived
Normal fee waived
Other Provisions

The attached Schedule A, which contains certain additional provisions applicable to
the Credits, and certain definitions, forms part of this Agreement.

Whenever the Borrower desires to obtain any amount under a Credit (other than by
way of a permitted overdraft), it will give to CIBC irrevocable prior written notice
as specified in Schedule A hereto.

Whenever the Borrower desires to make one or more repayments under one or more
Credits in an aggregate amount exceeding $10,000,000 (or the equivalent in any
other currency) on any day, it will give to CIBC irrevocable prior written notice as
specified in Schedule A hereto.
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The interest rate applicable to any outstanding amount under a Credit which is in
excess of the limit of such Credit shall be the Interest Rate Applicable to Credit
Limit Excesses specified in Schedule A hereto.

Interest on overdue amounts is payable as specified in Schedule A hereto.

Except with respect to interest on amounts in default, which is payable on demand,
or as otherwise specified herein or in Schedule A hereto, interest and fees will be
calculated and payable monthly in arrears on such day in each month as CIBC
requires.

The Borrower authorizes CIBC to debit its Operating Account for any interest, fees
or other amounts that are payable by the Borrower to CIBC with respect to the
Credits, as and when such amounts are payable.

Any communication or notice to be given with respect to the Credits may be
effectively given by delivering the same at the addresses set out on the signature
page hereof. or by sending the same by facsimile or prepaid registered mail to the
parties at such addresses. Any notice so mailed will be deemed to have been
received on the tenth day next following the mailing thereof, provided that postal
service is in normal operation during such time. Any facsimile notice will be
deemed to have been received on transmission if sent on a Business Day and, if not
on the next Business Day following transmission. Either party may from time to
time notify the other party, in accordance with this section, of any change of its
address which thereafter will be the address of such party for all purposes of the
Credits.

]

This letter supersedes and replaces all prior discussions, letters and agreements (if
any) describing the terms and conditions of any credit facility established by CIBC
in favour of the Borrower.
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Please indicate your acceptance of the foregoing by signing and returning to the undersigned prior to January 31,
2018 the enclosed duplicate copy of this letter.

Yours truly,
Address: Commercial Banking CANADIAN IMPERIAL BANK OF COMMERCE
560 Wellington Street,
3rd Floor R
London, Ontario \
N6A 3R4
Phone: (519) 661-8310 By:
Facsimile: (519) 679-8775 Name: Mark-Wareing
E-mail: mark.wareing@cibc.com Authorized Signatory

. TH
Accepted this 17 day of SENVARY , 2018.

Address: 24 Eastridge Road, R.R. #2 WESTARIO POWER INC.
Walkerton, Ontario
NOG 2V0

By: N\%W_d

Name: e~e&tben ™ eallu~—
Title: V& Ryya@awce. - (FO

By, Elamn /ﬁzﬁ//

Name: Efhan Kithel
Tale: Aamﬁ‘\'ig Super visol

Westario Power Inc.
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SCHEDULE A - ADDITIONAL DEFINITIONS AND PROVISIONS
L. GENERAL

Ik Use of Funds, Returns. The Borrower will use the Credits only for the purposes specified in this Agreement. The Borrower may not
at any time exceed the limit of any Credit, and CIBC may, without notice to the Borrower, return any item that, if paid, would result in the limit
of any Credit being exceeded. If, on the other hand, CIBC in its sole discretion elects to pay any such item, the Borrower will pay to CIBC
immediately the amount by which the limit of the applicable Credit has been exceeded.

1.2 Notice of Failure. The Borrower will promptly notify CIBC of the occurrence of any failure to perform or observe any of its
covenants in this Agreement.

1.3 Confidentiality. The terms of this Agreement are confidential between the Borrower and CIBC, and accordingly the Borrower will
not disclose the contents of this Agreement to anyone except its professional advisors.

14 Applying money received. At any time that the Borrower has failed (beyond any period of grace permitted by CIBC) to perform or
observe of any of its covenants in this Agreement, all moneys received by CIBC from the Borrower or from any Security may be applied on such
parts of the Borrower’s liabilities to CIBC as CIBC may determine.

1.5 Right of Set-Off. At any time that the Borrower has failed (beyond any period of grace permitted by CIBC) to perform or observe
any of its covenants in this Agreement, CIBC is authorized at any time to set-off and apply any deposits held by it and any other amounts owed
by it to or for the credit of the Borrower against any and all of the obligations of the Borrower with respect to the Credits, irrespective of whether
or not CIBC has made any demand and even though any such obli gations may not yet be due and payable.

1.6 Registration of Security. The Security will be registered or filed in all jurisdictions and in all offices as CIBC considers necessary or
advisable from time to time to create, perfect or protect any Lien created thereby.

1.7 Expenses. The Borrower will reimburse CIBC for all reasonable fees (including legal fees) and out-of-pocket expenses incurred in
preparing and registering any Security, in responding to requests from the Borrower for waivers, amendments and other matters, and in enforcing
CIBC’s rights under this Agreement or any Security.

1.8 Further information requirements. The Borrower will provide such further information about its business and its Subsidiaries as is
reasonably requested by CIBC from time to time, and such information shall be in a form acceptable to CIBC.

1.9 Consent to release information. CIBC may from time to time give any credit or other information about the Borrower to, or receive
such information from, (i) any financial institution, credit reporting agency, rating agency or credit bureau, (ii) any person, firm or corporation
with whom the Borrower may have or proposes to have financial dealings, and (iii) any person, firm or corporation in connection with any
dealings the Borrower has or proposes to have with CIBC. The Borrower agrees that CIBC may use that information to establish and maintain
the Borrower’s relationship with CIBC and to offer any services as permitted by law, including services and products offered by CIBC’s
Subsidiaries when it is considered that this may be suitable to the Borrower.

1.10 Instructions by fax, phone and e-mail. The Borrower may deliver, and CIBC may accept, instructions by fax, telephone (including
cellular phone) and intemet e-mail (“Electronic Communication™), according to CIBC-approved procedures, which procedures may be limited to
particular types of communications or services. Unless the Borrower expressly indicates otherwise, the Borrower agrees that CIBC may also
communicate with the Borrower by e-mail or fax. This may include (i) CIBC sending confidential information to the Borrower, at the
Borrower’s request; or (ii) the Borrower sending confidential information to CIBC. An Electronic Communication may not be a secure means of
communication and the Borrower assumes responsibility for the risks of using Electronic Communications including, without limitation, the
possibility that an Electronic Communication is: intercepted by or sent to an unauthorized person, misunderstood, lost, delayed, or not received
by CIBC at all. CIBC is entitled to rely upon any Electronic Communication from or purporting to be from the Borrower, as if such instructions
were given in writing. However, CIBC may choose not to act upon an Electronic Communication if it believes that the Electronic
Communication is unauthorized, incorrect or unclear. CIBC shall not be liable for, and the Borrower will indemnify and save CIBC harmless
from, any claims, losses, damages, liabilities and expenses that CIBC incurs (other than those due to CIBC’s gross negligence or wilful
misconduct) including among other things all legal fees and expenses, arising from CIBC acting or declining to act on any of your Electronic
Communications given under this Agreement. This indemnity is in addition to any other indemnity or assurance against loss provided by you to
CIBC under this Agreement or otherwise.

1.11 Further Assurances. The Borrower will from time to time promptly upon request by CIBC do and execute all such acts and
documents as may be reasonably required by CIBC to give effect to the Credits and the Security, and to any transfer pursuant to section 1.15 of
this Schedule.

1.12 Insurance. The Borrower will keep all its assets and property insured (to the full insurable value) against loss or damage by fire and

all other risks usual for similar property and for any other risks CIBC may reasonably require. If CIBC requests, these policies will include a loss
payable clause (and with respect to mortgage security, a mortgagee clause) in favour of CIBC. As further security, the Borrower assigns all

Westario Power Inc.
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insurance proceeds to CIBC. The Borrower will provide to CIBC either the policies themselves or adequate evidence of their existence. If any
insurance coverage for any reason stops, CIBC may (but shall have no obligation to) insure the property. Finally, the Borrower will notify CIBC
immediately of any loss or damage to any of its property.

1.13 Environmental. The Borrower will, and will ensure that each of its Subsidiaries will, carry on its business, and maintain its assets
and property in accordance with all applicable environmental, health and safety laws and regulations. If there occurs or occurred in the past any
release, deposit, discharge or disposal of any substance that may cause any environmental harm or adverse environmental effect or that is or may
be regulated by any law for the protection of the environment, human health or safety. (collectively, a "Discharge") in connection with the
business or property of the Borrower or any of its Subsidiaries, and as a result CIBC suffers any third party claim, legal obligation, loss, expense
or damage whatsoever, the Borrower will reimburse CIBC, its directors, officers, employees and agents for any and all losses, damages, fines,
costs and other amounts that result (including amounts spent conducting any necessary environmental assessments or investigations or defending
any third party claims or proceedings, government demands or orders). If CIBC asks, the Borrower will defend any third party claims or
proceedings, investigations or prosecutions brought against CIBC or any of its directors, officers, employees and agents in connection with any
Discharge. The Borrower's obligation under this section continues even after all Credits have been repaid and this Agreement has terminated.

1.14 Waiver. No delay on the part of CIBC in exercising any right or privilege will operate as a waiver thereof, and no waiver of any
failure or default will operate as a waiver thereof unless made in writing and signed by an authorized officer of CIBC, or will be applicable to any
other failure or default.

1.15 Assignment. CIBC may assign, sell or participate (herein referred to as a “transfer™) all or any part of its rights and obligations under
all or any of the Credits to any third party, and the Borrower agrees to sign any documents and take any actions that CIBC may reasonably
require in connection with any such transfer. Upon completion of the transfer, the third party will have the same rights and obligations under this
Agreement as if it were a party to it, with respect to all rights and obligations included in the transfer. The Borrower may not assign any of its
rights or obligations under any of the Credits.

1.16 Application to Subsidiaries. The Borrower will ensure that each of its Subsidiaries complies with sections 1.11, 1.12 and 1.13 of this
Schedule, as if the references to the Borrower therein were references to each such Subsidiary.

1.17 Governing Law. This Agreement shall be governed by the laws of e, and the Borrower submits itself to the jurisdiction of any
competent federal or provincial court in such jurisdiction.

1.18 Counterparts. This Agreement may be executed in one or more counterparts, and all of such counterparts shall constitute the same
agreement.
1.19 Certain Definitions. In this Agreement the following terms have the following meanings:

“Affiliate” means, with respect to any person, any other person who directly or indirectly controls, is controlled by, or is under direct
or indirect common control with, such person, and includes any person in like relation to an Affiliate. A person shall be deemed to
control another person if the first person possesses, directly or indirectly, the power to direct or cause the direction of the management
and policies of the other person, whether through the ownership of voting securities, by contract or otherwise.

“Agreement” means the attached letter agreement between CIBC and the Borrower, including this Schedule and any other Schedules
thereto, as the same may be amended or supplemented from time to time.

“Business Day” means (i) with respect to any amount denominated in Canadian dollars and all matters pertaining thereto, any day
excluding Saturday, Sunday and any day which is a legal holiday in Toronto, Canada; (ii) with respect to any amount denominated in
US dollars (except as provided below) and all matters pertaining thereto, any day excluding Saturday, Sunday or any day which is a
legal holiday in New York, U.S.A. or Toronto, Canada, and (iii) with respect to any LIBOR Loan and all matters pertaining thereto,
any day which is a day for dealings by and between banks in US dollars in the London interbank market, excluding Saturday, Sunday
or any day which is a legal holiday in London, England or New York, U.S.A. or Toronto, Canada.

“Compliance Certificate” means an Officer’s Certificate stating, as of the applicable date, (i) that the Borrower is not in default of the
observance or performance of any of its covenants in this Agreement (or describing any default then existing). (i) that all
representations and warranties contained in this Agreement are true and accurate as if made on and as of such date (or describing any
thereof that are not then true and accurate), (iii) the particulars and calculation of all financial covenants of the Borrower contained in
this Agreement, and (iv) where applicable, the amount and particulars of calculation of Receivable Value, Inventory Value and
Priority Claims, and the resulting maximum available amount and undrawn amount of any Credit, as of such date. Unless otherwise
prescribed by CIBC, a Compliance Certificate shall be substantially in the form attached to this Schedule A.

“Event of Default” means any of the following events or circumstances:

(1) if the Borrower fails to pay any principal amount when due and payable:
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if the Borrower fails to pay any interest, fee or other amount (except principal) when due and payable and such failure
continues for three Business Days or more;

if the Borrower defaults in the performance or observance of any negative covenant contained in this Agreement;

if the Borrower defaults in the performance or observance of any other term or covenant contained in this Agreement or the
Security and such default continues for 30 days or more after the earlier of the date on which the Borrower first has actual
knowledge of such default and the date on which written notice of such default is given to it by CIBC;

if any representation or warranty contained in this Agreement or the Security or in any certificate delivered to CIBC by or
on behalf of the Borrower is untrue in any material respect on the date as of which it was made:

if there is outstanding any amount or amounts exceeding an aggregate of $500,000 (or the equivalent amount in any other
currency) which any of the Borrower and its Subsidiaries has failed to pay when due and payable, or if any amount or
amounts exceeding an aggregate of $500,000 (or the equivalent amount in any other currency) may then be declared to be
due and payable by any of the Borrower and its Subsidiaries prior to the stated maturity date thereof or prior to the
regularly scheduled date for payment thereof’

if it is or will become unlawful for any of the Borrower and its Subsidiaries to perform or comply with any of its
obligations under this Agreement or the Security. or if any obligation of any of the Borrower and its Subsidiaries under this
Agreement or the Security ceases to be its legal, valid, binding and enforceable obligation, or if the enforceability of this
Agreement or any of the Security is disputed by any of the Borrower and its Subsidiaries, or if any of the Security ceases to
constitute a Lien of the nature and priority contemplated by this Agreement;

if any of the Borrower and its Subsidiaries commits an act of bankruptcy under the Bankrupicy and Insolvency Act
(Canada), or institutes proceedings for its winding up, liquidation or dissolution, or takes action to become a voluntary
bankrupt, or consents to the filing of a bankruptcy proceeding against it. or files a petition or other proceeding seeking
reorganization, readjustment, arrangement, composition or similar relief under any bankruptcy law or insolvency law or
consents to the filing of any such petition or other proceeding, or consents to the appointment of a receiver, liquidator,
trustee or assignee in bankruptcy or insolvency of the whole or any material part of its property, or makes an assignment
for the benefit of creditors, or publicly announces or admits in writing its inability to pay its debts generally as they become
due, or suspends or threatens to suspend transaction of all or any substantial part of its usual business. or any action is taken
by any of the Borrower and its Subsidiaries or any shareholder of any of them in furtherance of any of the foregoing;

if proceedings are instituted in any court of competent jurisdiction by any person (other than any of the Borrower and its
Subsidiaries or a shareholder of any of them) for the winding up, liguidation or dissolution of any of the Borrower and its
Subsidiaries, or for any reorganization, readjustment, arrangement, composition or similar relief with respect to any of the
Borrower and its Subsidiaries under any bankruptcy law or any other applicable insolvency law, or for the appointment of a
receiver, liquidator, trustee or assignee in bankruptcy or insolvency of the whole or any material part of the property of any
of the Borrower and its Subsidiaries, and at any time thereafter such proceeding is not contested in good faith, or if any
order sought in any such proceeding is granted;

if an encumbrancer (including without limitation an execution creditor) takes possession of any property of any of the
Borrower and its Subsidiaries which in the opinion of CIBC is material:

if there exists for any period of three consecutive Business Days one or more non-appealable judgements of a court of
competent jurisdiction against any of the Borrower and its Subsidiaries for an aggregate amount exceeding $500,000 (or
the equivalent amount in any other currency) which has not been satisfied in full (exclusive of any amount adequately
covered by insurance as to which the insurer has acknowledged coverage);

if in the reasonable opinion of CIBC there has occurred any event which has had a Material Adverse Effect; or

if in the reasonable opinion of CIBC there is any change in the effective control of the Borrower.

“GAAP” means those accounting principles which are recognized as being generally accepted in Canada from time to time as set out
in the handbook published by the Canadian Institute of Chartered Accountants. If the Borrower, or the party to which references to
GAAP are intended to apply, has adopted International Financial Reporting Standards (“IFRS™), then the applicable references in this
Agreement to GAAP or Generally Accepted Accounting Principles may be interpreted to mean IFRS, but only if CIBC has consented
to such change.

“Investment” means, with respect to any person, any direct or indirect investment in or purchase or other acquisition of the securities
of or any equity interest in any other person, any loan or advance to, or arrangement for the purpose of providing funds or credit to
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(excluding extensions of trade credit in the ordinary course of business in accordance with customary commercial terms), or capital
contribution to, any other person, or any purchase or other acquisition of all or substantially all of the property of any other person.

“Lien” includes without limitation a mortgage, charge, lien, security interest or encumbrance of any sort on any property or asset, and
includes conditional sales contracts, title retention agreements, capital trusts and capital leases.

“Material Adverse Effect” means a material adverse effect on the business, property. condition (financial or otherwise) or prospects of
the Borrower and its Subsidiaries, considered as a whole, or a material adverse effect on the ability of any of the Borrower and its
Subsidiaries to perform its obligations under any of this Agreement and the Security to which it is a party.

“Normal Course Lien” means, at any time, the following:

(i) Liens for taxes not overdue, or which are being contested if adequate reserves with respect thereto are
maintained by the Borrower and its Subsidiaries in accordance with GAAP and the enforcement of any related
Lien is stayed:

(i) undetermined or inchoate Liens arising in the ordinary course of business which relate to obligations not
overdue or a claim for which has not been filed or registered pursuant to applicable law;

(iit) carriers’, warehousemens’, mechanics’, materialmens’, repairmens’, construction or other similar Liens arising
in the ordinary course of business which relate to obligations not overdue:

(iv) easements, rights-of-way, restrictions and other similar encumbrances incurred in the ordinary course of
business which, in the aggregate, are not substantial in amount, and which do not in any case materially detract
from the value of the property subject thereto or interfere with the ordinary conduct of the business of the
Borrower or its Subsidiaries;

(v) zoning and building by-laws and ordinances and municipal by-laws and regulations so long as the same are
complied with;

(vi) statutory Liens incurred or deposits made in the ordinary course of business in connection with workers’
compensation, unemployment insurance and other social security legislation;

(vii) the reservations and exceptions contained in. or implied by statute in, the original disposition from the Crown
and grants made by the Crown of interests so reserved or excepted:

(viii) Liens created by the Security; and
(ix) Liens in respect of which CIBC has given its specific written consent.
“Officer’s Certificate” means a certificate, in form satisfactory to CIBC, signed by a senior officer of the Borrower.

“Operating Account” means Canadian dollar account no. 05252 / 96-01317 of the Borrower with CIBC, or any such other account as
is agreed upon by the Borrower and CIBC from time to time for the purposes hereof.

“Priority Claims™ means, at any time, any liability of any of the Borrower and its Subsidiaries that ranks, in right of payment in any
circumstances, equal to or in priority to any liability of the Borrower or such Subsidiary to CIBC, and may include unpaid wages,
salaries and commissions, unremitted source deductions for vacation pay, arrears of rent, unpaid taxes, amounts owed in respect of
worker’s compensation, amounts owed to unpaid vendors who have a right of repossession, and amounts owing to creditors which
may claim priority by statute or under a Purchase Money Lien.

“Purchase Money Lien” means any Lien which secures a Purchase Money Obligation permitted by this Agreement, provided that such
Lien is created not later than 30 days after such Purchase Money Obligation is incurred and does not affect any asset other than the
asset financed by such Purchase Money Obligation.

“Purchase Money Obligation” means any Debt (including without limitation a capitalized lease obligation) incurred or assumed to
finance all or any part of the acquisition price of any asset acquired by any of the Borrower and its Subsidiaries or to finance all or any
part of the cost of any improvement to any asset of any of the Borrower and its Subsidiaries, provided that such obligation is incurred
or assumed prior to or within 30 days after the acquisition of such asset or the completion of such improvement and does not exceed
the lesser of the acquisition price payable by the Borrower or such Subsidiary for such asset or improvement and the fair market value
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of such asset or improvement; and includes any extension, renewal or refunding of any such obligation so long as the principal amount
thereof outstanding on the date of such extension, renewal or refunding is not increased.

“Security” means, collectively, all of the items of security held by CIBC for the indebtedness and liabilities, or any part or parts
thereof, of the Borrower to CIBC.

“Subsidiary” of any person means any other person of which shares or other equity units having ordinary voting power to elect a
majority of the board of directors or other individuals performing comparable functions, or which are entitled to or represent more
than 50% of the owners’ equity or capital or entitlement to profits, are owned beneficially or controlled, directly or indirectly, by any
one or more of such first person and the Subsidiaries of such first person, and shall include any other person in like relationship to a
Subsidiary of such first person.

2. INTEREST RATES; PAYMENTS; CALCULATIONS
2.1 Interest Rates. Interest is payable with respect to:
(i) excess amounts (provided that nothing herein shall be deemed to imply that the Borrower is entitled to obtain any such

€xcess amount, or that the limit of a Credit is to be increased in any circumstance) above the limit of a Credit or a part of a
Credit, as described in section 2.4 of this Schedule,

(ii) amounts that are not paid when due, at the Interest Rate Applicable to Credit Limit Excesses, and
(iii) any other amounts, at the rate specified in this Agreement,
22 Variable interest. Each variable interest rate provided for in this Agreement will change automatically, without notice, whenever the

Prime Rate or the US Base Rate, as the case may be, changes.

23 Payment of interest. Interest is calculated on the applicable balance at the end of each day. Interest is payable in arrears once a
month on the day required by CIBC, unless otherwise specified in this Agreement.

24 Interest Rate Applicable to Credit Limit Excesses. To determine whether the Interest Rate Applicable to Credit Limit Excesses is
to be charged, the following rules apply:

(a) The Interest Rate Applicable to Credit Limit Excesses will be charged on the amount that exceeds the limit of any
particular Credit.
(b) If there are several parts of a Credit, the Interest Rate Applicable to Credit Limit Excesses will be charged if the limit of a

particular part is exceeded. For example, if Credit A’s limit is $250,000. and the limit of one part of Credit A is $100,000 and the
limit of that part is exceeded by $25,000, the Interest Rate Applicable to Credit Limit Excesses will be charged on that $25.000 excess,
even if the total amount outstanding under Credit A is less than $250,000.

(¢) To determine if the limit of a Credit has been exceeded, any amounts in a currency other than the currency in which the
limit is designated will be converted into that currency, as described in section 2.11 of this Schedule.

2.5 Interest on Overdue Amounts. Except as otherwise specified herein, if any principal is not paid when due, such overdue principal
will bear interest (as well after as before Jjudgement), payable on demand, at the interest rate applicable to such principal prior to default, and
interest will be payable on overdue interest (as well after as before Jjudgement) at the same rate as is applicable to the related principal. If any
amount is not paid by the Borrower when due and there is no interest otherwise applicable to such amount specified herein, such overdue amount
will bear interest (as well after as before judgement), payable on demand, at a rate per annum equal at all times to the Prime Rate plus 5% (in the
case of any such amount payable in Canadian dollars) or the US Base Rate plus 5% (in the case of any such amount payable in US dollars) from
the date of non-payment until paid in full.

26 Reductions of Limit of Credits. On or prior to each date on which the limit of any Credit is reduced. the Borrower will repay such
outstanding amounts thereunder, if any, as are necessary so that, after giving effect to the repayment, the total of all amounts outstanding under
such Credit does not exceed the limit as so reduced.

29 Payments. If any payment is due on a day other than a Business Day, such payment will be due on the next Business Day.

2.8 CIBC’s pricing policy. The fees, interest rates and other charges for the Borrower’s banking arrangements with CIBC are dependent
upon each other. Accordingly, if the Borrower cancels or does not follow through with, in the manner originally contemplated, any of these
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arrangements, CIBC reserves the right to require payment by the Borrower of increased or added fees, interest rates and charges as a condition of
the continuation of the Borrower’s banking arrangements.

29 Calculations. The following terms apply to all calculations under the Credits:

(a) CDOR, Federal Funds Rate, Bankers” Acceptance Yield, LIBO Rate, Prime Rate and US Base Rate shall be determined by
CIBC if and whenever such determination is required for the purpose of this Agreement, and such determination by CIBC
shall be conclusive evidence of such rate.

(b) Except as provided in the next sentence, all interest and fees hereunder shall be computed on the basis of the actual number
of days elapsed divided by 365. Interest on each LIBOR Loan shall be computed on the basis of the actual number of days
elapsed divided by 360. Any such applicable interest rate, expressed as an annual rate of interest for the purpose of the
Interest Act (Canada), shall be equivalent to such applicable interest rate multiplied by the actual number of days in the
calendar year in which the same is to be determined and divided by 3635 or 360, as the case may be.

(c) In calculating interest or fees payable hereunder for any period, unless otherwise specifically stated, the first day of such
period shall be included and the last day of such period shall be excluded.

2110 CIBC’s Records. CIBC’s loan accounting records will provide conclusive evidence of all terms and conditions of the Credits such as
principal loan balances, interest calculations, and payment dates.

2:11 Foreign Currency Conversion. If it is necessary for any purpose relating to the Credits that an amount denominated in a currency
other than Canadian dollars be expressed in or equated to an amount of Canadian dollars (such as, for example, to determine whether amounts
denominated in US dollars that are outstanding under a Credit which has a limit specified in Canadian dollars exceed the limit of such Credit so
as to make applicable the Interest Rate Applicable to Credit Limit Excesses), the applicable amount of Canadian dollars shall be determined by
CIBC in accordance with its normal practice.

2.12 Deemed Re-Investment Principle. For the purpose of the Inferest Act (Canada) and any other purpose, the principle of deemed re-
investment of interest is not applicable to any calculation under this Agreement, and the rates of interest and fees specified in this Agreement are
intended to be nominal rates and not effective rates or yields.

213 Certain Definitions. If and whenever required for the purpose of this Agreement, the following terms have the following definitions:

“CDOR™ means, for any day, the average of the annual discount rates for bankers™ acceptances denominated in Canadian dollars of
certain banks named in Schedule 1 to the Bank Act (Canada) for a specified term and face amount that appears on the CDOR page of
the Reuters Screen as of 10:00 am. on such day (or, if such day is not a Business Day, as of 10:00 a.m. on the next preceding Business
Day).

“Federal Funds Rate” means, for any day, an annual interest rate equal to the weighted average of the rates on overnight United States
federal funds transactions with members of the Federal Reserve System arranged by United States federal funds brokers, as published
for such day (or, if such day is not a business day in New York, for the next preceding business day in New York) by the Federal
Reserve Bank of New York, or for any such business day on which such rate is not so published, the arithmetic average of the
quotations for such day on such transactions received by CIBC from three United States federal funds brokers of recognized standing
selected by it.

“Interest Rate Applicable to Credit Limit Excesses” means the annual interest rate generally established by CIBC from time to time
for the purpose of calculating interest on overdrafts in accounts maintained with CIBC in Canada.

“Prime Rate” means a fluctuating annual interest rate equal at all times to the greater of (i) the reference rate of interest (however
designated) of CIBC for determining interest chargeable by it on loans in Canadian dollars made in Canada and (ii) 3/4 of 1% per
annum above the CDOR for 30-day bankers’ acceptances from time to time.

“US Base Rate” means a fluctuating annual interest rate equal at all times to the greater of (i) the reference rate of interest (however
designated) of CIBC for determining interest chargeable by it on loans in US dollars made in Canada, and (ii) 3/4 of 1% per annum
above the Federal Funds Rate from time to time.

3 NOTICE OF BORROWING; NOTICE OF REPAYMENT; OVERDRAFTS

3.1 Notice of Borrowing. Whenever the Borrower desires to obtain any amount under a Credit (other than a loan by way of a permitted
overdraft), it will give to CIBC irrevocable prior written notice (a “Notice of Borrowing™) specifying the Credit under which such amount is to be
obtained and the particulars of such amount including the term of any Bankers™ Acceptances, the term of any LIBOR Period, the particulars of all
maturing Bankers’ Acceptances in the case of a rollover or conversion of Bankers’ Acceptances, and the Business Day on which such amount is
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to be obtained. No amount shall be obtained if the term thereof or any LIBOR Period applicable thereto would mature beyond any scheduled
repayment or reduction date for the applicable Credit and all or any part of such amount will be required to be repaid on such date. The amount
to be obtained under any Credit at any time shall not exceed the undisbursed amount of that Credit at such time. CIBC will not be obliged to
make available at any time LIBOR Loans in an aggregate amount less than US $1 .000,000. A notice requesting any loan in an amount exceeding
$10.000,000 or US $10,000,000 (other than a LIBOR Loan) must be given not later than 10:00 a.m. on the Business Day preceding the applicable
borrowing date; a notice requesting any Bankers’ Acceptances in an amount exceeding $10.000,000 must be given not later than 10:00 a.m. on
the second Business Day preceding the applicable borrowing date; and a notice requesting any LIBOR Loan must be given not later than 10:00
a.m. on the third Business Day preceding the applicable borrowing date.

32 Notice of Repayment. Whenever the Borrower desires to make any repayment or repayments under one or more of the Credits in an
ageregate amount exceeding $10,000,000 (or an equivalent amount in any other currency) on any day, it will give to CIBC irrevocable written
notice specifying the particulars of such repayment not later than 10:00 a.m. on the Business Day preceding the applicable repayment date.

33 Overdrafts. If the Borrower is entitled under any Credit to obtain loans in Canadian dollars or US dollars by way of overdraft, the
debit balance in the Borrower’s applicable Operating Account from time to time will be deemed to be a loan in Canadian dollars or US dollars, as
the case may be, outstanding to the Borrower under such Credit and bearing interest as set out in this Agreement for loans in such currency under
such Credit. If at any time the Borrower is a party to a cash concentration arrangement with CIBC, the amount of any overdraft from time to time
in the Canadian dollar or US dollar concentration account of the Borrower established pursuant to such arrangement will also be deemed to be a
loan in Canadian dollars or US dollars, as applicable, outstanding to the Borrower under the applicable Credit and bearing interest as set out
above on the basis of the Prime Rate or the US Base Rate, as the case may be.

4. INDEMNITIES

4.1 Reserve Indemnity. If subsequent to the date of this Agreement any change in or introduction of any applicable law, or compliance
by CIBC with any request or directive by any central bank. superintendent of financial institutions or other comparable authority, shall subject
CIBC to any tax with respect to the Credits or change the basis of taxation of payments to CIBC of any amount payable under the Credits (except
for changes in the rate of tax on the overall net income of CIBC), or impose any capital maintenance or capital adequacy requirement, reserve
requirement or similar requirement with respect to the Credits, or impose on CIBC or the London interbank market (in the case of any matter
relating to any actual or requested LIBOR Loan), any other condition or restriction, and the result of any of the foregoing is to increase the cost to
CIBC of making or maintaining the Credits or any amount thereunder or to reduce any amount otherwise received by CIBC under the Credits,
CIBC will promptly notify the Borrower of such event and the Borrower will pay to CIBC such additional amount calculated by CIBC as is
necessary to compensate CIBC for such additional cost or reduced amount received. A certificate of CIBC as to any such additional amount
payable to it and containing reasonable details of the calculation thereof shall be conclusive evidence thereof.

42 Currency Indemnity. Interest and fees hereunder shall be payable in the same currency as the principal to which they relate. Any
payment on account of an amount payable in a particular currency (the “proper currency”) made to or for the account of CIBC in a currency (the
“other currency™) other than the proper currency, whether pursuant to a judgement or order of any court or tribunal or otherwise and whether
arising from the conversion of any amount denominated in one currency into another currency for any purpose, shall constitute a discharge of the
Borrower’s obligation only to the extent of the amount of the proper currency which CIBC is able, in the normal course of its business within one
Business Day after receipt by it of such payment, to purchase with the amount of the other currency so received. If the amount of the proper
currency which CIBC is able to purchase is less than the amount of the proper currency due to CIBC, the Borrower shall indemnify and save
CIBC harmless from and against any loss or damage arising as a result of such deficiency.

43 Tax Indemnity. All payments by the Borrower under this Agreement shall be made free and clear of, and without reduction for or on
account of, any present or future income, stamp or other taxes, levies, imposts, duties, charges, fees, deductions or withholdings, other than taxes
imposed on the overall net income of CIBC or franchise taxes, taxes on doing business or taxes measured by the capital or net worth of CIBC
(collectively “Excluded Taxes™), now or hereafter imposed, levied, collected. withheld or assessed by any country or any political subdivision
thereof (collectively “Taxes”); provided, however, that if any Taxes are required to be withheld from any interest or other amount payable to the
CIBC hereunder, the amount so payable to the CIBC shall be increased to the extent necessary to vield to CIBC, on a net basis after payment of
all Taxes and after payment of all Excluded Taxes imposed by any relevant jurisdiction on any additional amounts payable under this section,
interest or any such other amount payable hereunder at the rate or in the amount specified in this Agreement. The Borrower shall be fully liable
and responsible for and shall, promptly following receipt of a request from CIBC, pay to CIBC any and all sales, goods and services taxes
payable under the laws of Canada or any political subdivision thereof with respect to any and all goods and services made available hereunder to
the Borrower by CIBC, and such taxes shall be included in the definition of “Taxes” for all purposes hereof. Whenever any Taxes are payable by
the Borrower, as promptly as possible thereafter it shall send to C IBC, a certified copy of an original official receipt showing payment thereof, If
the Borrower fails to pay any Taxes when due or fails to remit to CIBC as aforesaid the required documentary evidence thereof, the Borrower
shall indemnify and save harmless CIBC from any incremental taxes, interest, penalties or other liabilities that may become payable by CIBC or
to which CIBC may be subjected as a result of any such failure. A certificate of CIBC as to the amount of any such taxes, interest or penalties
and containing reasonable details of the calculation thereof shall be prima facie evidence thereof,

44 Default Indemnity. The Borrower shall indemnify and save harmless CIBC from all claims, demands. liabilities, damages, losses,
costs, charges and expenses, including any loss or expense arising from interest or fees payable by CIBC to lenders of funds obtained by it in
order to make or maintain any amount under the Credits and any loss or expense incurred in liquidating or re-employing deposits from which
such funds were obtained, which may be incurred by CIBC as a consequence of (i) default by the Borrower in the payment when due of any
amount hereunder or the occurrence of any other default relative to any of the Credits, (ii) default by the Borrower in obtaining any amount after
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the Borrower has given notice hereunder that it desires to obtain such amount, (iii) default by the Borrower in making any optional repayment of
any amount after the Borrower has given notice hereunder that it desires to make such repayment, or (iv) the repayment by the Borrower of any
LIBOR Loan otherwise than on the expiration of any applicable LIBOR Period, or the repayment of any loan on which interest is payable at a
fixed annual rate otherwise than on the expiration of the fixed interest rate period applicable thereto, or the repayment of any other amount
otherwise than on any specified maturity date thereof. A certificate of CIBC as to any such loss or expense and containing reasonable details of
the calculation thereof shall be prima facie evidence thereof.

5. CONDITIONS PRECEDENT

5.1 Conditions Precedent to the Initial Amount

CIBC shall not be obliged to make available the initial amount under the Credits unless:

(a)

CIBC shall have received the Security, which shall have been duly registered and filed as required hereby.

(b) CIBC shall have received such financial and other information relating to the Borrower and its Subsidiaries, and any
guarantor, as it shall have reasonably requested.

(c) CIBC shall have received confirmation of all insurance maintained by the Borrower and its Subsidiaries, and such
insurance shall comply with the requirements of this Agreement.

(d) The Borrower shall have paid to CIBC all fees and other amounts which shall have become due and payable by it to CIBC
on or prior to the initial borrowing date.

(e) The following documents in form, substance and execution acceptable to CIBC shall have been delivered to CIBC:

(i) a certified copy of the constating documents and by-laws of each of the Borrower and its Subsidiaries, and of
each corporate guarantor, and of all corporate proceedings taken and required to be taken by each of them to
authorize the execution and delivery of such of this Agreement and the Security to which it is a party and the
performance of the transactions by it contemplated therein;

(it) a certificate of incumbency for each of the Borrower and its Subsidiaries, and for each corporate guarantor,
setting forth specimen signatures of the persons authorized to execute such of this Agreement and the Security
to which it is a party:

(iii) such legal opinions addressed to CIBC relative to the Borrower, this Agreement and the Security as CIBC may
require; and

(iv) such other documents relative to this Agreement and the transactions contemplated herein as CIBC may
reasonably require.

52 Conditions Precedent to All Amounts

CIBC shall not be obliged to make available any amount under the Credits unless:

(a)

(b)

(©)

(d)
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CIBC shall have received any applicable Notice of Borrowing,

On the applicable borrowing date the Borrower shall not have failed to observe or perform any of its covenants in this
Agreement, and the Borrower shall have delivered to CIBC, if so requested by CIBC, an Officers’ Certificate to such
effect.

The representations and warranties contained in this Agreement shall be true on and as of the applicable borrowing date
with the same effect as if such representations and warranties had been made on and as of the applicable borrowing date,
and the Borrower shall have delivered to CIBC, if so requested by CIBC, an Officers’ Certificate to such effect.

All other conditions specified herein, to the extent not previously satisfied for any reason, other shall have been satisfied.

In respect of any amount that would result in the aggregate amount outstanding under the Credits being increased, there
shall not have occurred subsequent to the date of last annual financial statements of the Borrower, in the opinion of CIBC,
any event which (individually or with any other events) has had, or which has a reasonable possibility of having, a Material
Adverse Effect.
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6 REPRESENTATIONS AND WARRANTIES
6.1 Representations and Warranties. To induce CIBC to establish and maintain the Credits, the Borrower represents and warrants as
follows:

(a) Each of the Borrower and its Subsidiaries has all necessary power and authority to own its property, to carry on the

(b)

(c)

(e)

()

(g)

(h)
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business carried on by it, to enter into and perform its obligations under such of this Agreement and the Security to which it
is a party, and in the case of the Borrower to obtain amounts under the Credits. Each of the Borrower and its Subsidiaries is
in compliance with all applicable laws except to the extent that the failure to comply therewith would not, in the aggregate,
have, or reasonably be expected to have, a Material Adverse Effect.

The Borrower has taken all action necessary to be taken to authorize the execution and delivery of and the performance of
its obligations under this Agreement and the Security, and the obtaining of amounts under the Credits. Except as has been
obtained and is in full force and effect, no consent, waiver or authorization of, or filing with or notice to, any person is
required to be obtained in connection with the execution and delivery of and the performance by each of the Borrower and
its Subsidiaries of its obligations under this Agreement and the Security, or the obtaining by the Borrower of amounts
under the Credits. This Agreement and the Security have been duly executed and delivered by each of the Borrower and its
Subsidiaries as are parties thereto, and constitute the legal, valid and binding obligation of each of them enforceable in
accordance with their terms.

The execution and delivery by the Borrower and its Subsidiaries of this Agreement and the Security and the performance
by them of their obligations thereunder, and the obtaining by the Borrower of amounts under the Credits, will not conflict
with or result in a breach of any applicable law, and will not conflict with or result in a breach of or constitute a default
under, or permit the termination of, or cause any material right of any of the Borrower and its Subsidiaries to be adversely
affected under, any of the provisions of its constating documents or by-laws or any agreement, permit, instrument,
Judgement, injunction or other contractual obligation to which it is a party or by which it is bound, or result in the creation
or imposition of any Lien (other than the Security) upon any of its property or assets.

Except as disclosed in writing by the Borrower to CIBC prior to the date of this Agreement with specific reference to this
paragraph or. with respect to events occurring subsequent to the date of this Agreement, as the Borrower has otherwise
disclosed in writing to CIBC with specific reference to this paragraph, there is no action, suit or proceeding (whether or not
purportedly on behalf of any of the Borrower and its Subsidiaries) pending or, to the knowledge of the Borrower,
threatened, against or affecting any of its Borrower and its Subsidiaries before any court or before or by any governmental
department, commission or agency. in Canada or elsewhere, or before any arbitrator or board, and none of the Borrower
and its Subsidiaries is in default with respect to any order or award of any arbitrator or government department,
commission or agency.

The Borrower has delivered to CIBC a true and complete copy of its most recent financial statements, and such financial
statements present fairly the financial position of the Borrower, in accordance with GAAP, as of the date thereof and for
the fiscal period then ended. All financial statements of the Borrower delivered by the Borrower to CIBC after the date of
this Agreement will present fairly the financial position of the Borrower, in accordance with GAAP, as of the dates thereof
and for the fiscal periods then ended.

Since the date of the most recent financial statements of the Borrower delivered to CIBC, there has occurred no event
which (individually or with any other events) has had, or which may reasonably be expected to have, a Material Adverse
Effect.

The Borrower has not failed to observe or perform (beyond any period of grace permitted by CIBC) any of its covenants in
this Agreement.

Except as disclosed in writing by the Borrower to CIBC prior to the date of this Agreement with specific reference to this
paragraph, to the best knowledge of the Borrower, (i) the business carried on and the property owned or used at any time
by any of the Borrower and its Subsidiaries and their respective predecessors (including the lands owned or occupied by
any of them and the waters on or under such lands) have at all times been carried on, owned or used in compliance with all
environmental laws; (ii) none of the Borrower and its Subsidiaries is subject to any proceeding alleging the violation of any
environmental law, and no part of its business or property is the subject of any proceeding to evaluate whether remedial
action is needed as a result of the release from or presence of any hazardous substance on any lands owned or occupied by
it; (iii) there are no circumstances that could reasonably be expected to give rise to any civil or criminal proceedings or
liability regarding the release from or presence of any hazardous substance on any lands used in or related to the business
or property of any of the Borrower and its Subsidiaries or on any lands on which any of the Borrower and its Subsidiaries
has disposed or arranged for the disposal of any materials arising from the business carried on by it, or regarding the
violation of any environmental law by any of the Borrower and its Subsidiaries or by any other person for which it is
responsible; (iv) all hazardous substances disposed of, treated or stored on lands owned or occupied by any of the Borrower
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and its Subsidiaries have been disposed of, treated and stored in compliance with all environmental laws; (v) there are no
proceedings and there are no circumstances or material facts which could give rise to any proceeding in which it is or could
be alleged that any of the Borrower and its Subsidiaries is responsible for any domestic or foreign clean up or remediation
of lands contaminated by hazardous substances or for any other remedial or corrective action under any environmental
laws; (vi) each of the Borrower and its Subsidiaries has maintained all environmental and operating documents and records
relating to its business and property in the manner and for the time periods required by any environmental laws and has
never had conducted an environmental audit of its business or property; and (vii) the Borrower is not aware of any pending
or proposed change to any environmental law which would render illegal or materially adversely affect its business or
property.

(i) No representation or warranty made by the Borrower herein or in any other document furnished to CIBC from time to time
contains or will contain any untrue statement of a material fact or omits or will omit to state any material fact necessary to
make the statements herein or therein, in light of the circumstances under which they are made, not misleading. All
projections and pro forma information delivered to CIBC from time to time by the Borrower were prepared in good faith
based on assumptions believed by the Borrower to be reasonable at the time of delivery. There is no fact known to the
Borrower on the date of this Agreement which has had, or which has a reasonable possibility of having, a Material Adverse
Effect.

6.2 Survival. All representations and warranties contained in this Agreement shall survive the execution and delivery of this Agreement
and the obtaining of amounts under the Credits, and the delivery of each Notice of Borrowing and the obtaining of any amount under any Credit
shall constitute a reaffirmation on and as of such delivery date and such borrowing date, in each case by reference to the then-existing facts and
circumstances, of all representations and warranties contained in this Agreement.

74! FINANCIAL COVENANTS

71 Calculation. All financial covenants will be calculated including the Borrower and its Subsidiaries on a consolidated basis. and each
amount derived from the Borrower’s profit and loss statement shall be calculated as the total of such amount during the Borrower’s four most
recently-completed fiscal quarters (or, if agreed upon by CIBC in its sole discretion, during the Borrower’s most recently-completed fiscal year),
as shown in the Borrower’s most recent financial statements delivered to CIBC.

72 Certain Definitions. In this Agreement the following terms have the following meanings:
“Capitalization™ means Debt plus Sharcholders” Equity plus minority interest.

“Current Assets” means assets that would be shown as current assets on a consolidated balance sheet of the Borrower prepared in
accordance with GAAP, and would include such assets as cash, accounts receivable, inventory, capitalized inventory, current portion
of regulatory assets and other assets that are likely to be converted into cash, sold, exchanged or expended in the normal course of
business within one year or less, but shall exclude for the purpose of this definition all amounts due from Affiliates.

“Current Liabilities” means liabilities that would be shown as current liabilities on a consolidated balance sheet of the Borrower
prepared in accordance with GAAP including customer deposits and credit balances, less long term security deposits, and would
include such liabilities as Debt that is or will become payable within one year or one operating cycle, whichever is longer, including
current portion of demand notes, accounts payable, accrued expenses and deferred revenue.

“Current Ratio” means the ratio of Current Assets to Current Liabilities.

“Debt” means, with respect to any person, (i) an obligation of such person for borrowed money, (ii) an obligation of such person
evidenced by a note, bond, debenture or other similar instrument, (iii) an obligation of such person for the deferred purchase price of
property or services. excluding trade payables and other accrued current liabilities incurred in the ordinary course of business in
accordance with customary commercial terms. (iv) a capitalized lease obligation of such person, (v) a guarantee, indemnity, or
financial support obligation of such person, determined in accordance with GAAP, (vi) an obligation of such person or of any other
person secured by a Lien on any property of such person, even though such person has not otherwise assumed or become liable for the
payment of such obligation, (vii) an obligation arising in connection with an acceptance facility or letter of credit issued for the
account of such person, or (viii) a share in the capital of such person that is redeemable by such person either at a fixed time or on
demand by the holder of such share (valued at the maximum purchase price at which such person may be required to redeem,
repurchase or otherwise acquire such share).

“Debt to Capitalization Ratio” means the ratio of all Debt of the Borrower and its Subsidiaries on a consolidated basis, to
Capitalization.

Westario Power Inc.
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“Debt Service Ratio” means the ratio of EBITDA less payments in lieu of income taxes to Debt Service Requirements, on a
consolidated basis.

“Debt Service Requirements™ means (i) all permanent principal payments in respect of Debt made or required to be made during such
period, (ii) Interest Expense for such period, and (iii) all dividends paid during such period on all preferred and common shares of the
Borrower.

“EBIT” means, for any period, Net Income for such period plus all amounts deducted in the calculation thereof on account of Interest
Expense and income taxes.

“EBITDA” means, for any period, Net Income for such period plus all amounts deducted in the calculation thereof on account of
Interest Expense, income taxes, depreciation and amortization.

“Intangible™ includes without limitation such personal property as goodwill; copyrights, patents and trademarks; franchises; licences,
leases; research and development costs; and deferred development costs.

“Interest Expense” means, for any period, the aggregate amount accrued (whether or not payable or paid) during such period in
accordance with GAAP on account of (i) interest expense including amortization of debt discount and debt issuance costs, capitalized
interest, standby fees, commissions, discounts and other fees and charges owed with respect to letters of credit and bankers’
acceptances and (ii) the interest expense components of all capitalized lease obligations.

“Net Income™ means, for any period, the consolidated net income (loss) of the Borrower for such period, calculated in accordance
with GAAP before extraordinary items

“Postponed Debt™ means any Debt for borrowed money of any of the Borrower and its Subsidiaries that is incurred at such time as no
failure by the Borrower to perform or observe any of its covenants in this Agreement is continuing or would be created by the
incurrence thereof (to be evidenced by pro forma financial statements delivered to CIBC) and which has the following attributes: (i)
no principal thereof is repayable so long as any amount is owed by the Borrower to CIBC (or until such earlier date as CIBC may
agree upon in writing), (ii) no covenant with respect to such Debt is more onerous than or in addition to the covenants specified
herein, and (iii) all rights of the holder of such Debt are postponed and subordinated to all rights of CIBC under or in respect of the
Credits pursuant to a subordination agreement containing payment and non-payment default standstills and other provisions
satisfactory in form and substance to CIBC.

“Restricted Payments™ means any payment by any person (i) of any dividends on any of its shares, (ii) on account of the purchase,
redemption or other acquisition of any of its shares or any rights to acquire any such shares, or any other distribution in respect of any
of its shares, (iii) of any principal, interest or other amount in respect of any Postponed Debt, or (iv) by way of gift or other gratuity or
in an amount exceeding an arms-length amount to any of its shareholders or affiliates or to any director or officer thereof.

“Senior Debt” means all Debt of the Borrower and its Subsidiaries, less all Postponed Debt.

“Shareholders’ Equity” means the amount which would, in accordance with GAAP. then be included as shareholders’ equity on a
consolidated balance sheet of the Borrower.

“Tangible Net Worth” means Shareholders” Equity less all amounts that would be included on a consolidated balance sheet of the
Borrower as amounts owed by any Affiliate of the Borrower or as Intangibles.

8. BANKERS’ ACCEPTANCES

8.1 Power of Attorney. To facilitate the issuance of Bankers’ Acceptances under the Credits, the Borrower appoints CIBC to execute,
endorse and deliver on behalf of the Borrower drafts in the form or forms prescribed by CIBC for bankers” acceptances denominated in Canadian
dollars (each such executed draft which has not yet been accepted by CIBC is referred to herein as a “Draft”). Each Bankers’ Acceptance
executed and delivered by CIBC on behalf of the Borrower as provided herein shall be binding upon the Borrower as if it had been executed and
delivered by a duly authorized officer or officers of the Borrower.

82 Drafts. Notwithstanding the above section, the Borrower will from time to time provide to CIBC if so required by CIBC an
appropriate number of Drafts drawn by the Borrower upon CIBC and payable and endorsed as specified by CIBC. The dates, maturity dates and
face amounts of all Drafts delivered by the Borrower shall be left blank, to be completed by CIBC as required. All such Drafts shall be held by
CIBC subject to the same degree of care as if they were such Lender’s own property. CIBC will, upon written request by the Borrower, advise
the Borrower of the number and designations, if any, of the Drafis of the Borrower then held by it. CIBC shall not be liable for its failure to
accept a Draft as required hereby if the cause of such failure is. in whole or in part, due to the failure of the Borrower to provide appropriate
Drafis to CIBC on a timely basis.
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83 Term and Amount. The term of all Bankers’ Acceptances issued pursuant to any Notice of Borrowing must be identical. Each
Bankers® Acceptance shall be in a face amount of $100,000 or any whole multiple thereof, and the aggregate face amount of Bankers’
Acceptances issued pursuant to any Notice of Borrowing must not be less than $500,000. Each Bankers™ Acceptance will be dated the date on
which it is issued, and will be for a term of one. two, three or six months or such other period as may be agreed to by CIBC.

8.4 Calculation of Fee. The fee for any Bankers” Acceptance will be calculated, at the rate specified, on the basis of the face amount and
term of such Bankers® Acceptance.

85 Payment of Fee. Upon acceptance of a Draft the Borrower will pay to CIBC the related fee specified in this Agreement, and to
facilitate payment CIBC will be entitled to deduct and retain for its own account the amount of such fee from the amount to be paid by CIBC to
the Borrower as the purchase price for the resulting Bankers” Acceptance.

8.6 Purchase by CIBC. Each Bankers” Acceptance will be purchased by CIBC for a price which produces a vield thereon equal to the
Bankers” Acceptance Yield then in effect. Such price will be credited by CIBC to the applicable Operating Account.

8.7 No Market. If CIBC determines in good faith, which determination will be conclusive and binding on the Borrower, and so notifies
the Borrower, that there does not exist at the applicable time a normal market in Canada for the purchase and sale of bankers’ acceptances, then
notwithstanding any other provision hereof any obligation of CIBC to purchase Bankers™ Acceptances will be suspended until CIBC determines
that such market does exist and gives notice thereof to the Borrower, and any Notice of Borrowing requesting Bankers™ Acceptances will be
deemed to be a Notice of Borrowing requesting Loans in Canadian dollars in a similar aggregate principal amount.

8.8 Payment on Maturity. On the maturity of each Bankers” Acceptance the Borrower will pay to CIBC, for the account of the holder of
such Bankers’ Acceptance, Canadian dollars in an amount equal to the face amount of such Bankers’ Acceptance. The obligation of the
Borrower to make such payment is absolute and unconditional, and will not be prejudiced by the fact that the holder of any such Bankers’
Acceptance is CIBC. No days of grace may be claimed by the Borrower for the payment at maturity of any Bankers’ Acceptance. If the
Borrower does not make such payment, the amount of such payment shall be deemed to be a loan in Canadian dollars made to the Borrower by
CIBC and payable on demand. The Borrower hereby confirms the application of the proceeds of such loan in payment of the liability of the
Borrower with respect to the related Bankers® Acceptance.

8.9 Cash Collateralization. If any Bankers™ Acceptance is outstanding at any time that an Event of Default occurs, the Borrower will
forthwith upon demand by CIBC pay to CIBC, for the account of the holder of such Bankers’ Acceptance, Canadian dollars in an amount equal to
the face amount thereof. Such funds shall be held by CIBC for payment of the liability of the Borrower in respect of such Bankers’ Acceptance
on the maturity thereof.

8.10 Signatures on Drafts. The signature of any duly authorized officer of the Borrower on a Draft may be mechanically reproduced in
facsimile, and all Drafts bearing such facsimile signature shall be binding upon the Borrower as if they had been manually signed by such officer,
notwithstanding that such person whose manual or facsimile signature appears on such Draft may no longer hold office at the date thereof or at
the date of acceptance of such Draft by CIBC or at any time thereafter.

8.11 Undisbursed Credit. For the purpose of calculating the undisbursed amount of any Credit and for any other relevant provision of this
Agreement, the amount constituted by any Bankers’ Acceptance shall be the face amount thereof.

8.12 Certain Definitions. In this Agreement the following terms shall have the following meanings:
“Bankers” Acceptance” or “B/A” means a Draft which has been accepted by CIBC pursuant to a Credit.

“Bankers Acceptance Yield” means, with respect to any Bankers™ Acceptance to be purchased by CIBC at any time, the annual yield
resulting from the price at which CIBC is offering to purchase at such time bankers’ acceptances accepted by it having a term identical
to such Bankers” Acceptance and in a comparable face amount to the Bankers’ Acceptances to be purchased by CIBC from the
Borrower at such time.

“face amount” means, with respect to any Bankers™ Acceptance, the principal amount thereof payable on the maturity thereof.
9. LETTERS OF CREDIT
The following terms apply to each Letter of Credit issued by CIBC for the Borrower whether issued under any Credit or otherwise.

9.1 Reimbursement, Payment or Prepayment. The Borrower agrees, forthwith upon demand by CIBC, to provide CIBC with cash in the
proper currency to meet each drawing that CIBC is required to pay under an L/C or to reimburse CIBC for each drawing that CIBC has paid
under an L/C. If we demand payment of any Credit under which a Letter of Credit is outstanding, or if the Borrower elects to permanently repay
or terminate any Credit under which a Letter of Credit is outstanding, the Borrower must provide CIBC with cash, in the same currency as the
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L/C, or marketable securities satisfactory to us (collectively the “Cash Collateral™) in an amount equal to CIBC’s maximum potential liability
under the L/C. The Cash Collateral will be held by us as security for, and may be applied to satisfy obligations under the L/C or otherwise under
any Credit. We shall release any Cash Collateral that is no longer required for such purposes.

9.2 Neither CIBC nor any of its correspondents shall be liable for the use which may be made with respect to any L/C; any acts or omissions of
the beneficiary of any L/C including the application of any payment made to such beneficiary: the form, validity, sufficiency, correctness,
genuineness or legal effect of any document relating to any L/C, even if such document should prove to be in any respect invalid, insufficient,
inaccurate, fraudulent or forged; any failure of the beneficiary of any L/C to meet the obligations of such beneficiary to the Borrower or to any
other person; or any failure by CIBC to make payment under any L/C as a result of any law, control or restriction rightfully or wrongfully
exercised or imposed by any domestic or foreign court or government or governmental authority or as a result of any other cause beyond the
control of CIBC. The obligations of the Borrower under this Clause 9 are absolute and unconditional under all circumstances including without
limitation any matter referred to above.

9.3 Indemnity. The Borrower hereby indemnifies and agrees to hold CIBC harmless from all losses, damages, costs, demands, claims,
expenses (including out-of-pocket expenses) and other consequences which CIBC may incur, sustain or suffer, other than as a result of its own
negligence or wilful misconduct, as a result of issuing or amending an L/C, including legal and other expenses incurred by CIBC in any action to
compel payment by CIBC under an L/C or to restrain CIBC from making payment under an L/C. Any amounts due under this indemnity shall
form part of the Debt.

9.4 L/C Fees. Unless the Borrower has made other arrangements with us, we will automatically debit the operating account of the Borrower
for all fees payable with respect to L/Cs. Any Overdraft in the operating account in excess of any Credit Limit attached to the operating account
will bear interest at the Excess Interest Rate.

9.5 Standard Agreements. The terms and conditions of our standard Application for Irrevocable Documentary Credit or Application for
Standby Letter of Credit, as applicable, and any of our other standard documentation relating to L/C’s, in effect from time to time will be
applicable to each L/C whether or not any such Application or other documentation has been executed by or on behalf of the Business. A copy of
any such Application or other documentation is available from CIBC.

9.6 Unless otherwise specified in the applicable Application or other documentation referred to above, and subject to any provision herein to
the contrary, each L/C shall be subject to the Uniform Customs and Practice for Documentary Credits or the International Standby Practices, as
applicable, of the International Chamber of Commerce current at the time of issuance of such L/C.

9.7 Cash Collateralization. If any Letter of Credit is outstanding at any time that the Borrower has failed to perform or
observe (beyond any period of grace permitted by CIBC) any of its covenants in this Agreement, the Borrower will forthwith pay to CIBC, in the
currency of such Letter of Credit, funds in an amount equal to the total maximum actual and contingent liability of CIBC pursuant thereto. Such
funds will be held by CIBC for payment of the liability of the Borrower in respect of such Letter of Credit, and any excess thereof will be applied
to any other liabilities of the Borrower pursuant to the Credits or will be returned to the Borrower at such time as no such liabilities exist or may
arise.

9.8 Undisbursed Credit. For the purpose of calculating the undisbursed amount of any Credit and for any other relevant provision of this
Agreement, the amount constituted by any Letter of Credit shall be the total maximum actual and contingent liability of CIBC pursuant thereto.

9.9 Definitions. In this Agreement, the following terms shall have the following meanings:

“Documentary L/C Sublimit” has the meaning specified under “Description and Rate™ in the description of the Demand Operating
Credit herein.

“Letter of Credit” or “L/C” means a documentary or standby letter of credit, a letter of guarantee or a similar instrument, in form and
substance satisfactory to CIBC.

“L/C Acceptance” means an outstanding bill of exchange drawn by the beneficiary of a documentary L/C and which CIBC has
accepted and is therefore obligated to pay at maturity.

“Undrawn Documentary L/C Sublimit” means the Documentary L/C Sublimit then in effect less the undrawn amount of all documentary
L/Cs then outstanding under the Demand Operating Credit herein.

10. INSTALMENT LOANS
10.1 Instalment Loans. The following terms apply to each Instalment Loan:
(a) Non-revolving Loans. Unless otherwise stated in this Agreement, any Instalment Loan is non-revolving. This means that

any principal repayment is not available to be re-borrowed, and permanently reduces the amount of such Instalment Loan.
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Floating Rate Instalment Loans. Floating Rate Instalment Loans may have either (i) blended payments or (ii) payments

of fixed principal amounts, plus interest, as described below:

(c)

(d)

(1) Blended payments. If a Floating Rate Instalment Loan has blended payments, the amount of the monthly
payments is fixed for the term of such Loan, but the interest rate will vary with changes in the Prime Rate on the US Base
Rate (as the case may be). If the Prime Rate or the US Base Rate during any month is lower than it was at the outset, a
larger portion of the monthly payment will be allocated to principal and as a result such Loan may be repaid prior to its
original maturity. If, however, the Prime Rate or the US Base Rate is higher than it was at the outset, the amount of
principal that is repaid will be reduced. and as a result there may remain principal outstanding on the original maturity date.

(ii) Payments of principal plus interest. If a Floating Rate Instalment Loan has specified principal payments, in
addition to interest, such principal payments are due on each specified payment date. The interest payment is also due on
the same date. and will usually be a different amount each month due to the reducing balance of the Loan, the number of
days in the month, and changes in the Prime Rate or the US Base Rate (as the case may be) during the month and from
month to month.

Prepayment. Unless otherwise specified in this Agreement:
(i) all or part of a Floating Rate Instalment Loan may be prepaid at any time without penalty; and

(ii) all (but not part) of a Fixed Rate Instalment Loan may be prepaid provided that the Borrower also pays to
CIBC, on the prepayment date, any amount determined by CIBC pursuant to clause 4.4(iv) of this Schedule.

Demand of Fixed Rate Instalment Loans. Upon demand for payment of a Fixed Rate Instalment Loan the Borrower will

pay to CIBC the prepayment fee specified in clause 10.1(c)(ii) above.

(e)

Certain Definitions. In this Agreement the following terms have the following meanings:

“Fixed Rate Instalment Loan™ means an Instalment Loan with respect to which interest is payable at a fixed annual rate of interest (as
opposed to being payable on the basis of the Prime Rate or the US Base Rate).

“Floating Rate Instalment Loan” means an Instalment Loan with respect to which interest is payable on the basis of the Prime Rate or
the US Base Rate.

“Instalment Loan™ means a loan that is repayable either in fixed instalments of principal, plus interest, or in blended instalments of
both principal and interest, and that (notwithstanding any such specified instalments) is repayable on demand by CIBC at any time if
so specified in this Agreement.
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(l BC CIBC Canadian Imperial Bank of Commerce
— . . Public Sector and Not-for-Profit Group
f— CommerCIal Banki ng 560 Wellington Street — 3 floor

London, Ontario
N6A 3R4

January 11, 2018

Westario Power Inc.

24 Eastridge Road, R.R. #2

Walkerton, Ontario

NOG 2V0

Attention: Mr. Malcolm McCallum, CPA, CMA, MBA Vice President Finance / CFO
Dear: Mr. McCallum,

Re: Credit Agreement

Please find enclosed two copies of a credit agreement for your review that reflects the
new interest rate swap schedule.

Should you find this agreement in order, kindly return one executed copy, signed in
accordance to your current authorized signatories, to my attention prior to January 31,

2018. The other copy is for your records.

As always, should you have any questions, please feel free to contact me any time.

Yours truly,

lMark Waréing
Manager, Public Sector & Not-for-Profit Group
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