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THIS CONSENT, ASSUMPTION AND ACKNOWLEDGEMENT AGREEMENT
(this “Agreement”) is made as of

the 30 dayof  November ,2017

BETWEEN:

2225228 ONTARIO INC.
a corporation formed under the laws of Ontario
(the “Supplier”);

-and —

CONCORD ALFRED PARTNERSHIP
a partnership formed under the laws of Ontario
(the “Assignee™);

-and —

INDEPENDENT ELECTRICITY SYSTEM OPERATOR,
a statutory corporation without share capital amalgamated under the laws of the
Province of Ontario (the “IESO”);

WHEREAS the Supplier and the predecessor entity to the IESO (“OPA”), which entity
amalgamated with the Independent Electricity System Operator on January 1, 2015, entered into
a Feed-In Tariff Contract dated April 26, 2010 designated as FIT# F-000621-SPV-130-505 (the
“Contract”);

AND WHEREAS the Contract Facility reached Commercial Operation on November 25, 2015;

AND WHEREAS the Supplier granted security over its assets, and in accordance with the
Contract, the Supplier, The Manufacturers Life Insurance Company (the “Security Agent”) and
the IESO entered into a Secured Lender Consent and Acknowledgement Agreement dated May
25,2017,

AND WHEREAS the Supplier wishes to assign the Contract (the “Assignment”) to the
Assignee pursuant to Section 15.5(a) of the Contract;

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the mutual
covenants and agreements herein contained and for other good and valuable consideration (the
receipt and sufficiency of which are hereby acknowledged) the parties hereto covenant and agree
as follows:
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1. Defined Terms

Capitalized terms not otherwise defined herein shall have the respective meanings ascribed
thereto in the Contract, and “including (or includes)” shall mean “including (or includes) without
limitation”. References to particular articles, sections or subsections of the Contract shall be
deemed to be references to Schedule 1 of the Contract, unless the context otherwise requires.
This Agreement is being entered into pursuant to the Contract only, and shall not be deemed to
be notice to, or an acknowledgement or consent of, the IESO for the purposes of the IESO
Market Rules.

2. Representations and Warranties

The Supplier and the Assignee hereby jointly and severally represent and warrant to and agree
and covenant with the IESO, as at the date hereof and as at the date of the Assignment,
acknowledging that the IESO is relying on such representations as a condition of entering into
this Agreement and as a condition precedent to Sections 4(e), (g) and 5 hereof, that:

(a) the recitals preceding Section 1 in this Agreement are true and correct;

(b) the Supplier and the Assignee each have, and shall have as at the date of the
Assignment, complied with all Laws and Regulations in respect of the
Assignment;

() the information provided to the IESO in relation to the Assignment, the Assignee
and the Supplier is true, accurate and complete in all material respects, and does
not contain any misleading information, or omit any information which would
render the information or documents submitted to the IESO misleading;

(d) no Supplier Event of Default that has not been remedied has occurred nor shall
have occurred or be occurring prior to or at the time of the Assignment;

(e except for Section 6.1(f) of the Contract, the representations set out in Section 6.1
of the Contract are restated by the Assignee and the Supplier with effect as of the
date hereof and the date of the Assignment and references to “Supplier” and
“Agreement” therein shall be deemed to be references to the Assignee and this
Agreement, respectively.  Other than in respect of the Assignment, the
representations set out in Section 6.1(f) of the Contract are restated by the
Supplier and the Assignee with effect as of the date hereof and the date of the
Assignment;

) the Contract Facility has achieved Commercial Operation;

(2) the Assignee has, or by the date of the Assignment will have, acquired all of the
ownership or leasehold interests in the Facility and, in particular, all existing
agreements and rights, including leases, options, priority permits and Aboriginal
Community permits, relating to the Facility or the lands pertaining to the Facility
which are required to operate the Facility in accordance with the terms of the
Contract, including Section 2.7(a) of the Contract, have been, or by the date of the
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Assignment will have been, assigned to the Assignee and the Assignee has, or by
the date of the Assignment will have, Access Rights to the Site;

there are no actual or potential actions, causes of action, suits, debts, dues,
accounts, bonds, claims or demands whatsoever of the Supplier, the Assignee, or
any Affiliate of the Supplier or the Assignee, against or in respect of the IESO, by
reason of, or in any way arising out of any FIT Contract, including but not limited
to the Contract, any Application or the FIT Rules, or any other contract or
obligations as between the Supplier, the Assignee, or any Affiliate of the Supplier
or the Assignee, and the IESO (collectively, “Claims”), and none of the Supplier,
the Assignee, or any Affiliate of the Supplier or the Assignee is aware, after due
inquiry, of any actual or potential Claims, or any act, event, circumstance or thing
which, with notice or the passage of time or lapse of cure period, would give rise
to a Claim, that it or its successors, heirs, executors, estate trustees, administrators
or assigns, had, have or may have;

all requirements for the Supplier or the Assignee to make any filing, declaration
or registration with, give any notice to or obtain any licence, permit, certificate,
registration, authorization, consent, or approval of, any Governmental Authority
as a condition to entering into this Agreement have been satisfied;

the Assignment will not have a Material Adverse Effect on the ability of the
Supplier, or post-Assignment, the Assignee, to perform its obligations under the
Contract;

no Force Majeure is occurring and the Supplier is not aware of any reason that
any Force Majeure may occur;

there is no Secured Lender or Secured Lender Security Agreement in respect of
the Contract nor shall there be at the date of the Assignment or, if there is, each
Secured Lender has executed this Agreement and consented hereto as provided
below;

the Assignment will not cause the Supplier, or, post-Assignment, the Assignee, to
breach the obligation to own or lease the Facility as set out in Section 2.7(a) of the
Contract;

the Assignee is not a non-resident of Canada for the purposes of the Income Tax
Act (Canada), or if it is a non-resident of Canada, the Assignee acknowledges
payments under the Contract may be reduced pursuant to Section 15.5(¢e);

the Supplier has complied with Article 5 of the Contract (as may be modified by
Section 15.7(a), (b) and (g) in the case of an Aboriginal Participation Project,
Section 15.8(a), (b) and (g) in the case of a Community Participation Project or
15.9(a), (b) and (c) in the case of a combined Aboriginal Participation Project and
Community Participation Project) and the Assignee has provided, or will have
provided by the date of the Assignment, where required by Section 6 of this
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Agreement, the IESO with Completion and Performance Security to replace the
Completion and Performance Security provided by the Supplier;

the Supplier or the Assignee have paid the legal expenses of the IESO in
connection with preparation and review of this Agreement and related matters in
respect of which the Supplier or the Assignee have received an invoice from
counsel to the IESO and such counsel has received such payment; and

the Contract is not in relation to an Aboriginal Participation Project or a
Community Participation Project.

3. Conditions Precedent

As conditions precedent to Section 4(e), (g) and 5 hereof, as at the date and time of the
Assignment:

(@)

(b)

the representations and warranties contained in Section 2 hereof shall be true and
accurate; and

the Assignee and the Supplier shall have complied with the security requirements
contained in Section 6 of this Agreement.

4. Agreements

(@)

(b)

©

(d)

©)

The Assignee agrees to assume all of the Supplier’s obligations under the
Contract and be bound by the terms thereof as at the date and time of the
Assignment.

The Assignee acknowledges that if an Aboriginal Price Adder or a Community
Price Adder is to be applied to the Project, regardless of whether the Supplier has
previously provided the required declaration pursuant to Section 15.7 or 15.8 of
the Contract, the Assignee must provide an Aboriginal Participation Project
Declaration or Community Participation Project Declaration Project, as
applicable, pursuant to Section 15.7 or 15.8, in order for the Aboriginal Price
Adder or Community Price Adder, as applicable, to apply to the Project.

The Supplier and the Assignee shall notify the IESO in writing by notice executed
jointly by the Supplier and the Assignee, not more than three (3) Business Days
following the Assignment, of such Assignment and the time thereof.

The Assignment shall have taken place by no later than sixty (60) days after the
date hereof, following which date, if such Assignment has not occurred, this
Agreement, including Section 4(e), (g) and 5 hereof, shall be null and void and of
no further effect in respect of the Assignment.

Subject to the terms of this Agreement, the IESO hereby consents to the
Assignment pursuant to Section 15.5(a) of the Contract as requested by the
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Supplier provided that the Assignment takes place in accordance with and subject
to all applicable provisions of the Contract.

This Agreement shall not be deemed to waive or modify in any respect any rights
of the IESO under the Contract except as expressly provided in this Agreement.

Upon completion of the Assignment in accordance with this Agreement and all
other requirements of the Contract applicable thereto, the Supplier shall be
relieved of all its duties, obligations and liabilities under the Contract.

5. Acknowledgment of the IESO

Subject to the terms of this Agreement, the IESO hereby acknowledges that, as at the date of the
Assignment the Supplier and the Assignee shall have complied with the requirements of Section
15.5(a) of the Contract in respect of the Assignment.

6. Completion and Performance Security

In respect of the requirement to provide Completion and Performance Security to the IESO under
Article 5 of the Contract, either:

(@)

(b)

in the case of Completion and Performance Security in the form of a letter of
credit, the Assignee, in the place and stead of the Supplier, shall have provided
the IESO with replacement Completion and Performance Security, or

in the case of Completion and Performance Security in the form of a bank draft or
certified cheque, as of the date hereof,

@) each of the Supplier and the Assignee directs and authorizes the IESO to
use the Completion and Performance Security previously provided to the
IESO by the Supplier, in accordance with Section 5.1 of the Contract, as
the Completion and Performance Security for the Contract following the
Assignment and in respect of the Assignee, and this direction shall be the
IESO’s good and sufficient authority for doing so; and

(i))  the Supplier releases all its rights in and to the Completion and
Performance Security previously delivered to the IESO in respect of the
Contract, including its right to return of the Completion and Performance
Security under Sections 5.1(c), 5.2(c) and 5.4(c) of the Contract and, for
clarity, the Supplier acknowledges and agrees that if such Completion and
Performance Security is returned by the IESO it will be returned to the
Assignee.

7 Contract in Full Force and Effect

The parties hereto confirm that the Contract remains in full force and effect in accordance with
its terms and that this Agreement shall not be deemed to waive or modify in any respect any
rights of the IESO under the Contract or the FIT Rules, and shall not constitute or be deemed to



constitute a waiver of any Supplier Event of Default or other default of the Supplier, nor shall it
constitute an acknowledgement that there has been or will be compliance by the Supplier with
the Contract, except as expressly provided in this Agreement. In particular, except as expressly
provided in this Agreement:

(a) no assignment of any FIT Contract or any Application shall be made or permitted
to be made pursuant to this Agreement other than the Assignment; and

(b)  the IESO has not, whether by virtue of the recitals hereto or otherwise, waived
any restriction on, consented to or otherwise passed on the validity of any
assignment of the Contract other than the Assignment.

8. . Confidentiality

This Agreement constitutes Confidential Information of the IESO and shall be subject to Article
7 of the Contract. The IESO may, in its sole and absolute discretion, publicly disclose, on the
Website or otherwise, details in respect of the subject matter of this Agreement.

9. Execution and Delivery

This Agreement may be executed by the parties hereto in counterparts and may be executed and
-delivered by facsimile and all such counterparts and facsimiles shall together constitute one and
the same agreement.

10. Other

(a) The Supplier and the Assignee jointly and severally shall bear the external legal
fees incurred by the IESO in connection with the preparation and review of this
Agreement and related matters, including the review of any supporting
documentation. The IESO may deduct or set-off an amount equal to such costs
from or against amounts payable by the IESO to the Supplier, the Assignee, or to
any Affiliate of the Supplier or Assignee at any time and from time to time under
any FIT contract or other contract to which the Suppher the Assignee, or any
such Affiliate thereof, is a party.

(b)  Breach of any representation, warranty, covenant or other provision hereof shall
be deemed to be a Supplier Event of Default under the FIT Contract pursuant to
which the IESO may infer alia pursue any remedy available to it under Section
9.2 of the FIT Contract, including without limitation drawing on the Completion
and Performance Security.

(c) Except where the context requires otherwise, the provisions contained in Sections
1.2,1.3,14,1.5, 1.6, 1.8, 1.9, 1.10, 1.12, 14.6, 15.1, 15.2, 15.4, 15.13 and 15.14
of the Contract apply in the construction and interpretation of this Agreement,
provided references therein to the “Agreement” shall be construed and deemed to
be references to this Agreement.



11. Notices

All notices to the Supplier and the IESO shall be addressed to each of them as provided in the
Contract. All notices to the Assignee shall be addressed to it as follows:

Concord Alfred Partnership

1095 West Pender Street, 9™ Floor

Vancouver, British Columbia, V6E 2M6

ATTN: Cliff McCracken / Calvin Chan

Tel: 1 (604) 681-8882

Fax: 1 (604) 895-8296

Email: cliff.mccracken@concordpacific.com / calvin.chan@concordpacific.com

12. Governing Law

This Agreement'shall be governed by and interpreted in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable therein.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF the patrties hereto have executed this Agreement as of the day first
written above.

2225228 ONTARIO INC,

/
\
By: C{(_«//// { /(_,H_
Name: / ;'(
Title: fod

I have the authority to bind the corporation.

CONCORD ALFRED PARTNERSHIP, by its
general partners, CONCORD ALFRED GP1
LTD. and 2225228 ONTARIO INC.

CONCORD ALFRED GP1 LTD.
3
By: C/@_‘/Z A A
Name: =N (
Title: /

I have the authority to bind the corporation.

2225228 ONTARIO INC,
Lol
By: (. LA o
Name: )
Title: /

4

I have the authority to bind the corporation.



INDEPENDENT ELECTRICITY SYSTEM
OPERATOR

By: /V/ W
Name: Michae®Killeavy. PEng.

Title: Director, Contract Management

I have the authority to bind the corporation.

The undersigned, as Security Agent, hereby consents to the foregoing as of the day first written
above.

THE MANUFACTURERS LIFE
INSURANCE COMPANY
By:
Name:
Title:
By:
Name:
Title:

I/We have the authority to bind the
corporation.



INDEPENDENT ELECTRICITY SYSTEM

OPERATOR
By:
Name:
Title:

[ have the authority to bind the corporation.

The undersigned, as Security Agent, hereby consents to the foregoing as of the day first written
above.

THE MANUFACTURERS LIFE
INSURANCE COMPANY
7 / T -_‘_H-_H‘H-‘-*
By: / -
Nadme: © Mighael Gadacz
Tite: Managing Director
) Project Finance & Infrastructure

Name:
Title:

I/We have the authority to bind the
corporation.





