ADDENDUM No. 3
Dated July 31, 2006, to the
CHP Contract
associated with the Ontario Power Authority’s Reque st for Proposals
for up to 1,000 MW of Combined Heat and Power Gener ation
in Ontario (CHP RFP)
referenced as RFP No. CHP- 2006

In accordance with Section 4.1.2 of the CHP RFP, this Addendum No. 3 contains
amendments to the Final CHP Contract posted on the OPA’s website, as ammended, which
will be reflected and incorporated into the Final CHP Contract.

This Addendum No. 3 contains the “clean” version of the Final CHP Contract. A blackline
copy is also provided on the CHP RFP website for the ease of reference of prospective
Proponents.



Reference:[e]

REVISED: July 31, 2006

COMBINED HEAT AND POWER
(CHP Contract)
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[°]

-and -

ONTARIO POWER AUTHORITY

DATED as of the P ], 200[ ® ]
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CHP CONTRACT

This CHP Contract is dated as of the day of ®, 200° between [°]
(the “Supplier”), and the Ontario Power Authority (th8tiyer”).

WHEREAS the Buyer, pursuant to and in accordance with thetdieeissued by
the Ontario Minister of Energy to the Ontario Powerthority dated June 15, 2005, issued a
request for proposals dated , 2006, to solicit the supply of GO MW of high
efficiency combined heat and power generation from projec@@ntario (the CHP RFP”),
comprising District Energy Facilities and natural gasdirby-product fuel-fired industrial and
renewable fuel-fired industrial cogeneration facilities;

AND WHEREAS the Supplier submitted the Proposal in response to tHeé CH
RFP and the Proposal was selected by the Buyer;

AND WHEREAS the Supplier and the Buyer wish to execute this Agreement
order to formalize the long-term contractual arrangemdot the Supplier to develop and
operate the Facility, and to supply Electricity and Reeld®roducts from the Facility, directly or
indirectly, to the IESO-Administered Markets or toEmd-User and Useful Heat Output from
the Facility to a Host Facility, all on the termglazonditions set out herein;

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

ARTICLE 1
DEFINITIONS

1.1 Definitions

In addition to the terms defined elsewhere hereinfdl@wing capitalized terms
shall have the meanings stated below when used in thigegre:

“Actual Useful Heat Output Percentagé has the meaning ascribed to it in Section 15.7(a).
“Adjusted Contract Capacity” or “ACC” has the meaning ascribed to it in Exhibit J.

“Affiliate ” means any Person that: (i) Controls a Party; §iilControlled by a Party; or (iii) is
Controlled by the same Person that Controls a Party.

“Agreement’ means, subject to Section 1.11, this CHP ContraciCHiié RFP and the Proposal,
collectively, as the same may be amended, restateglaiced from time to time.

“Amendment’ has the meaning ascribed to it in Section 2.1(c).

“Ancillary Services’ has the meaning ascribed to it in the IESO Market Rules.
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“Annual Average Contract Capacity’ means the simple average of the Contract Capacity for
Season 1, Season 2, Season 3 and Season 4 as set oubitrBExhi

“Annual Operating Plan” has the meaning ascribed to it in Section 15.3(c)(ii).

“Arbitration Panel” has the meaning ascribed to it in Exhibit F.

“Arm’s Length” means, with respect to two or more Persons, thdt Becsons are not related
to each other within the meaning of subsections 251(2), (3), (3.2), (4), (5) and (6) of the
Income Tax Ac{Canada) or that such Persons, as a matter ofdaat,with each other at a
particular time at arm’s length.

“Assigneé has the meaning ascribed to it in Section 16.5(c).
“Assignment Period has the meaning ascribed to it in Section 16.5(e).

“Assumed Deemed Dispatch Paymehimeans an amount equivalent to the Monthly Payment
that would have been payable by the Buyer to the Supplipayable by the Supplier to the
Buyer in a given Settlement Month, as the case neayf bhe Adjusted Contract Capacity of the
Facility had been subject to Deemed Dispatch for alldhouthe entire Settlement Month.

“Availability ” or “AV” has the meaning ascribed to it in Exhibit E.
“Average Test Capacity has the meaning ascribed to it in Section 15.6(d).
“Bank Act” means théBank Act(Canada), as amended from time to time.
“BTU” means British thermal unit (HHV).

“Business Day means a day, other than a Saturday or Sunday or stattdiday in the
Province of Ontario or any other day on which banking insbigtin Toronto, Ontario are not
open for the transaction of business.

“Buyer” means the Ontario Power Authority and its succesaadspermitted assigns.
“Buyer Event of Default’ has the meaning ascribed to it in Section 10.3.

“Buyer Statement has the meaning ascribed to it in Section 12.2(g).

“Capacity Check Test has the meaning ascribed to it in Section 15.6(a).
“Capacity Confirmation” has the meaning ascribed to it in Section 15.6(c).

“Capacity Products’ means any products related to the rated, continuous loagnta
capability of a generating facility to generate and delslectricity at a given time.

“Capacity Reduction Factot' or “CRF” has the meaning ascribed to it in Section 15.6(e).
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“CHP Contract” means a contract entered into by the Ontario Pédwéhority pursuant to the
CHP RFP.

“CHP Credit” means, as applicable, the amount, expressed in MMBIWH, applicable to
Season 1, Season 2, Season 3 and Season 4 as set oubitnBExhi

“CHP Credit Payment’ means the payment calculated in accordance with Sedti@dnof
Exhibit J.

“CHP RFP” has the meaning ascribed to it in the recitals to Agseement and, for greater
certainty, shall include all addenda in respect of thé®> @GP provided in writing by or on
behalf of the Ontario Power Authority from time tmé prior to the date of this Agreement. A
copy of the CHP RFP is attached as Exhibit | and isrpwated herein.

“Claim” means a claim or cause of action in contractom uinder any Laws and Regulations or
otherwise.

“Commercial Operation” has the meaning ascribed to it in Section 2.6.

“Commercial Operation Daté¢’ means the date on which Commercial Operation is first
attained.

“Commercially Reasonable Efforts means efforts which are designed to enable a Partiy (o
the case of a Host Facility Force Majeure, the Hastgctly or indirectly, to satisfy a condition
to, or otherwise assist in the consummation of, téwesactions contemplated by this Agreement
(or in the case of a Host Facility Force Majeure, @f€Take Agreement) and which do not
require the performing Party to expend any funds or assaiméties, other than expenditures
and liabilities which are reasonable in nature and amoumie context of the transactions
contemplated by this Agreement (or in the case of & Haaility Force Majeure, the Off-Take
Agreement).

“Company Representativé has the meaning ascribed to it in Section 15.1.
“Completion and Performance Security has the meaning ascribed to it in Section 6.1(c).

“Confidential Information ” means all information that has been identified asfidential and
which is furnished or disclosed by the Disclosing Party an&épresentatives to the Receiving
Party and its Representatives in connection with this ékgeat, whether before or after its
execution, including all new information derived at any tifm@m any such confidential
information, but excluding: (i) publicly-available infortm@n, unless made public by the
Receiving Party or its Representatives in a manner nohigped by this Agreement; (i)
information already known to the Receiving Party ptorbeing furnished by the Disclosing
Party; and (iii) information disclosed to the ReceiviRgrty from a source other than the
Disclosing Party or its Representative, if such soura®issubject to any agreement with the
Disclosing Party prohibiting such disclosure to the ReceiveagyPand (iv) information that is
independently developed by the Receiving Party.
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“Connection Agreement means the agreement entered into by a TransmitteLD&hor an
End-User, as the case may be, with the Supplier wéteis to the connection of the Facility to a
Transmission System, a Local Distribution Systemaar End-User Load, respectively, in
accordance with the Transmission System Code, therilidisbn System Code or the
specifications of the End-User, as applicable, and goverhmdetrms and conditions of such
connection.

“Connection Costs mean those costs which are payable by the Suppligedeta the reliable
connection of the Facility to a Transmission Systarhocal Distribution System or an End-User
Load, as applicable, as more particularly specified purdisatite System Impact Assessment,
Customer Impact Assessment, and Connection Impact Assassase applicable, and/or
Distribution System Code and Transmission System Cadgefeerator connections. For greater
certainty, Connection Costs consist of Transmittenr@ation Costs and Supplier Connection
Costs, but shall not include Network Upgrade Costs.

“Connection Impact Assessmefitmeans an assessment conducted by an LDC to determine the
impact on the Local Distribution System of connectihg Facility to its Local Distribution
System, a Transmission System or an End-User Loahisable.

“Connection Point means: (i) the electrical point or points of conmact as defined in the
IESO Market Rules, between the Facility and the IEQ@t@lled Grid; (i) where the Facility is
connected to a Local Distribution System, the embeddedeabion point or points, as defined in
the IESO Market Rules, between the Facility and thealL®istribution System; and (iii) where
the Facility is connected to an End-User Load, the pmintoints where the End-User Load is
connected to either a Transmission System or a LDgdlibution System or, where not so
connected, the Delivery Point. For certainty, the @ation Point is defined by reference to
electrical connection points.

“Contingent Support Payment or “CSP’ means the positive amount, if any, by which the
Total Monthly Fixed Capacity Payment exceeds the ImputedReeenue less the CHP Credit
Payment for a Settlement Month, expressed in Dolard calculated in accordance with
Exhibit J.

“Contract Capacity” or “CC” means, as applicable, that portion of the NamepGdpacity,
expressed in MW, applicable in Season 1, Season 2, SeasdrS@ason 4, as set out in Exhibit
B. On and after the Restatement Date, if any, thatr@ot Capacity shall be deemed to be
replaced by the Restated Contract Capacity.

“Contract Heat Rate’ or “CHR” means, as applicable, the heat rate, expressed in
MMBTU/MWHh, applicable to Season 1, Season 2, SeasonSeason 4, as further set out in
Exhibit B. On and after the Restatement Date, if anyCibwetract Heat Rate shall be deemed to
be replaced by the Restated Contract Heat Rate.

“Contract Year” means a twelve (12) month period during the Term whichnsegim the Term
Commencement Date or an anniversary date thereof.
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“Control” means, with respect to any Person at any time, (Blilng, whether directly or
indirectly, as owner or other beneficiary, other tisately as the beneficiary of an unrealized
security interest, securities or ownership interestghat Person carrying votes or ownership
interests sufficient to elect or appoint fifty percb0%) or more of the individuals who are
responsible for the supervision or management of thesoRgor (i) the exercise of de facto
control of that Person, whether direct or indiraatl whether through the ownership of securities
or ownership interests, by contract or trust or othexwis

“CPI” or “Consumer Price IndeX means the consumer price index for “All Iltems” publidhe
or established by Statistics Canada (or its successorahy relevant calendar month in relation
to the Province of Ontario.

“Credit Rating” means, (i) with respect to the Supplier (or the Guararnf a Guarantee is in
place), its long-term senior unsecured debt rating (not ostgmp by third party credit
enhancement) or its corporate credit rating (as appdtedd provided by S&P, Moody’s or
DBRS or any other established and reputable debt rating aggnegd to by the Parties from
time to time, each acting reasonably, and (ii) witlpees to any other Person, its long-term
senior unsecured debt rating or its deposit rating as providédbbgy's, S&P, Fitch IBCA or
DBRS or any other established and reputable rating agenegresd to by the Parties, acting
reasonably, from time to time.

“Creditworthiness Valu€’ has the meaning ascribed to it in Section 6.4(b).
“Current Credit Entitlement ” has the meaning ascribed to it in Section 2.12(c).

“Customer Impact Assessmeritmeans a study conducted by a Transmitter to assesnplaet
of the connection of the Facility on the transnussicustomers in the area and a Local
Distribution System, if applicable.

“Day-Ahead Energy Forward Market” means a forward market, established under the IESO
Market Rules or otherwise, for Electricity or for Efecity and Related Products for each hour
of a given day, that clears the day before based upontsedbinids to buy and offers to sell, and
shall include, for purposes of this Agreement, such othehamsms or amendments to the
IESO Market Rules to enhance pre-dispatch scheduling andammitment of generators on a
day-ahead basis.

“DBRS’ means Dominion Bond Rating Service Limited or its s8soes.
“Deemed Dispatchis the deemed dispatch described in Exhibit G.

“Delivery Point” means (i) if the Supplier is a “market participant'tlwthe IESO, a uniquely
identified reference point determined in accordance wighlB5O Market Rules and used for
settlement purposes in the real-time markets and heifSupplier is not a “market participant”
with the IESO, the point at which the Facility’s raue-quality meter records the net Electricity
delivered by the Facility to the End User.

“Directed Dispatch Option’ is the directed dispatch option described in Exhibit G.
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“Directed Dispatch Order’ means a Directed Dispatch Order (DA) or Directed Dlisip&rder
(LT), as applicable.

“Directed Dispatch Order (DA)’ means a daily directed dispatch order issued by therBaye
the form attached as Exhibit H.

“Directed Dispatch Order (LT)” means a long term directed dispatch order issuedeéBtiyer
in the form attached as Exhibit H.

“Disclosing Party’, with respect to Confidential Information, is the r®aproviding or
disclosing such Confidential Information and may be thgeBor the Supplier, as applicable.

“Discriminatory Action” has the meaning ascribed to it in Section 13.1.
“Discriminatory Action Compensation” has the meaning ascribed to it in Section 13.2.

“Discriminatory Action Compensation Amount” has the meaning ascribed to it in
Section 13.3(e)(i).

“Discriminatory Action Compensation Notic€é has the meaning ascribed to it in
Section 13.3(e)(i).

“Dispatcher’ has the meaning ascribed to it in Section 3.3(a).
“Dispatch Rights’ has the meaning ascribed to it in Section 3.1.

“Distribution System Cod€ means the code approved by the OEB, as amended fratdim
time, which, among other things, establishes the obligatmf an LDC with respect to the
services and terms of service to be offered to cuswmed retailers and provides minimum
technical operating standards of Local Distribution System

“District Energy Facility” means a cogeneration project that, regardless of foelce,
generates Electricity while simultaneously producing Usefeat Output, either directly or
indirectly for industrial, commercial and/or residanhtacilities for which more than 70% of the
thermal energy provided by the cogeneration project wouldideel for space conditioning
purposes (either space heating or cooling, or a combinattiooth).

“Dollars” or “$” means Canadian dollars and cents.
“Earliest Restatement Daté has the meaning ascribed to it in Section 2.13(a)(i).
“Electricity ” means electric energy.

“Electricity Act” means theElectricity Act, 1998Ontario), as amended or replaced from time to
time.

“Emission Reduction Credits means the credits associated with the amount c§®aoms to the
air avoided by reducing the emissions below the loweraatial historical emissions or
regulatory limits, including “emission reduction credits® defined in O. Reg. 397/01 made
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under theEnvironmental Protection A¢Ontario), as amended from time to time, or suchrothe
regulation as may be promulgated underBhgironmental Protection A¢Ontario).

“End-User’ means a Person who owns or operates an End-Usdr Loa

“End-User Load’ means a load facility which utilizes electricity suggli through a direct
connection to the Transmission System, the LocdliDigion System or the Facility.

“Environmental Attributes” means environmental attributes associated with a gemgra
facility having decreased environmental impacts, and includes:

(a) rights to any fungible or non-fungible attributes, wise arising from the
generating facility itself, from the interaction dfet generating facility with the
IESO-Controlled Grid, the Local Distribution Systemaor End-User or because
of applicable legislation or voluntary programs establis by Governmental
Authorities;

(b) any and all rights relating to the nature of the ena@yce as may be defined
and awarded through applicable legislation or voluntarygnams. Specific
environmental attributes include ownership rights to EonsReduction Credits
or entitlements resulting from interaction of the g@ting facility with the IESO-
Controlled Grid, the Local Distribution System or ardE#ser or as specified by
applicable legislation or voluntary programs, and tgbtrto qualify and register
these with competent authorities; and

(c) all revenues, entitlements, benefits and other procaesiag from or related to
the foregoing,

but which excludes,

(d) any right, title and interest to any nitric oxide and Bulpdioxide emission
allowances, and any nitric oxide and sulphur dioxide EmisRieduction Credits,
that pertain to the Facility that were available athefdate of the CHP RFP under
the Ontario Emissions Trading Program operating under |[Rgmyu 397/01 of the
Environmental Protection A¢Ontario), as amended from time to time.

“EPT” means Eastern Prevailing Time.

“EST’ means the Eastern Standard Time applicable in th©1E&ministered Markets, as set
forth in the IESO Market Rules.

“Event of Default” means a Supplier Event of Default or a Buyer Evdridefault.

“Facility” means the generation facility developed, construadweahed (or leased) and operated
by the Supplier, as described in Exhibit A hereto.

“Federal Emissions Credits has the meaning ascribed to it in Section 2.12(c).
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“Final Capacity Check Test has the meaning ascribed to it in Section 15.6(f).

“Financial Closing’ means the first date on which drawdown is permissiloigeu the credit
facility for the financing of the Facility or that fdimg is otherwise available and dedicated for
the financing of the Facility.

“Financial Indicators” means the Tangible Net Worth and the Credit Rating.

“FIPPA” means the Freedom of Information aRiotection of Privacy ActOntario), as
amended or supplemented from time to time.

“FIPPA Records’ has the meaning ascribed to it in Section 8.5.

“First Additional Completion and Performance Security’ has the meaning ascribed to it in
Section 6.1(b)(i).

“Fitch IBCA ™ means Fitch IBCA, Duff & Phelps, a division of Fitéfc., or its successors.

“Fixed Capacity Payment or “FCP” means an amount, expressed in Dollars per year, as set
forth in Exhibit B. On and after the Restatement D#tany, the Fixed Capacity Payment shall
be deemed to be replaced by the Fixed Capacity Paymenth@ Incremental Fixed Capacity
Payment.

“Fixed Capacity Payment Indexing Factot or “FCPIF” means the factor set forth in
Exhibit B.

“Force Majeure” has the meaning ascribed to it in Section 11.3.
“Further Capacity Check Test has the meaning ascribed to it in Section 15.6(d).
“Further Credits” has the meaning ascribed to it in Section 2.12(d)(iv).

“Future Contract Related Products means all Related Products (including, for greater
certainty, Environmental Attributes) that relate to t@entract Capacity and that were not
capable of being traded by the Supplier in the IESO-Admieidt&larkets or other markets on

or before the date of this Agreement, but shall ndude Useful Heat Output produced by the
Facility.

“GAAP” means Canadian or U.S. generally accepted accountimgigdes approved or
recommended from time to time by the Canadian Instiddit€hartered Accountants or the
Financial Accounting Standards Board, as applicable, orsangessor institutes, applied on a
consistent basis.

“Gas’ means natural gas as supplied by pipeline.
“Gas Price or “GPd’ means either Gas Price (DA) or Gas Price (LT)g@glicable.
“Gas Price (DA} or “GP(DA)d” means the “day-ahead” price of natural gas applicaie f

day“d”, determined in accordance with the Gas Price Inded converted from US dollars per
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MMBTU into Dollars per MMBTU as follows: the Gas Bei (DA) applicable during each day
“d”, which is posted on the Gas Price Index on day “dvihi¢h for purposes of the Gas Price
Index shall be the last Business Day prior to day “d”) Wd converted from US dollars to
Dollars utilizing the Bank of Canada noon spot exchangeh@tween US dollars and Dollars on
day “d-1".

“Gas Price (LT) or “GP(LT)4 ” means the price of natural gas determined in accordarthe wi
Section 3 of Exhibit G in connection with a Directed DispeOrder (LT).

“Gas Price Index (DAJ means the Union Dawn Daily Spot Gas Price Index (dagad)
administered by NGx.

“Good Engineering and Operating Practices means any of the practices, methods and
activities adopted by a significant portion of the Nortiekican electric utility industry as good
practices applicable to the design, building and operatigeneration facilities of similar type,
size and capacity or any of the practices, method<tositees which, in the exercise of skill,
diligence, prudence, foresight and reasonable judgment bydemir generator in light of the
facts known at the time the decision was made, couldorably have been expected to
accomplish the desired result at a reasonable cosistamiswith good business practices,
reliability, safety, expedition and Laws and RegulatioB®od Engineering and Operating
Practices are not intended to be limited to the optinpractices, methods or acts to the
exclusion of all others, but rather are intended tindate acceptable practices, methods or acts
generally accepted in the North American electric tytilindustry. Without limiting the
generality of the foregoing and in respect of the operaifahe Facility, Good Engineering and
Operating Practices include taking reasonable steps toeeihsiir

(a) adequate materials, resources and supplies, including feedvailable to meet
the Facility’s needs under reasonable conditions andonadly anticipated
abnormal conditions;

(b) sufficient operating personnel are available and are addgueatperienced and
trained to operate the Facility properly, efficientipdataking into account
manufacturers’ guidelines and specifications and arebtape responding to
reasonably anticipated abnormal conditions;

() preventative, routine and non-routine maintenancergpairs are performed on a
basis that ensures reliable long-term and safe operafidrtaking into account
manufacturers’ recommendations and are performed by kdgedéble, trained
and experienced personnel utilizing proper equipment, tools asddures; and

(d)  appropriate monitoring and testing is done to ensure eguipis functioning as
designed and to provide assurance that equipment wiltidemproperly under
both normal and reasonably anticipated abnormal conditio

“Government of Canadd means Her Majesty the Queen in right of Canada.

“Government of Ontario” means Her Majesty the Queen in right of Ontario.
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“Governmental Authority” means any federal, provincial or municipal governmentijgrment

or legislature, or any regulatory authority, agency, trdjucommission, board or department of
any such government, parliament or legislature, or anyt @yuother law, regulation or rule-
making entity, having jurisdiction in the relevant circtamges, including the IESO, the OEB,
the Electrical Safety Authority and any Person actindeurthe authority of any Governmental
Authority, but excluding the Ontario Power Authority.

“GST’ means the goods and services tax exigible pursuanetixtise Tax Ac{Canada), as
amended from time to time.

“Guarante€’ has the meaning ascribed to it in Section 6.4(a).
“Guarantor” has the meaning ascribed to it in Section 6.4(a).
“HHV” means higher heating value.

“HOEP” or the "Hourly Ontario Energy Price” has the meaning provided to it in the IESO
Market Rules, and expressed in Dollars per MWh.

“Host” meanse or, pursuant to Section 2.14(b), such other Personstfento time that have
entered into an Off-Take Agreement with the Supplier.

“Host Developed Contract Facility means:

(@) for a Facility other than a District Energy Fagilia Facility for which the legal
entity that is the Host or Controls the Host (ijalso the legal entity that is the
Supplier or (i) owns thirty percent (30%) or more of thepdier. If the legal
entities are not the same, then, if required pursuanhe CHP RFP, the legal
entity that is the Host or Controls the Host shallvite a guarantee of the
Supplier’s obligations under this Agreement in the forrxfibit U.

(b) for a District Energy Facility, a Facility for whicthe legal entity that is or
Controls the Host or the district energy business(glso the legal entity that is
the Supplier or (ii) owns thirty percent (30%) or morehaf Supplier. If the legal
entities are not the same, then, if required pursuanhe CHP RFP, the legal
entity that is the Host or Controls the Host or th&trict energy business shall
provide a guarantee of the Supplier’s obligations under thigekgent in the
form of Exhibit U.

“Host Facility” means the facility or facilities owned or operated by Host which receives
Useful Heat Output generated by the Facility.

“Host Facility Force Majeure’” means any act, event, cause or condition thas (Delyond the
Host’'s reasonable control, (i) causes an unplanned owtlatiee Host Facility that completely
prevents the Host Facility from receiving any UsefubH®utput generated by the Facility, (iii)
results from an equipment failure or other Host Rycdhutdown that could not reasonably have
been anticipated by the Host and (iv) was not caused byitiseé and could not have been
prevented by the Host exercising Commercially Reasotfuets to prevent.
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“Host Facility Force Majeure Period’ has the meaning ascribed to it in Section 11.1(j).

“Host Facility Outagé€’ an outage of the Host Facility, whether planned grlaimed, that is not
a Host Facility Force Majeure.

“IESO” means the Independent Electricity System Operat@bkshed under Part Il of the
Electricity Act, or its successor.

“IESO-Administered Markets” has the meaning ascribed to it by the IESO Market Rules.
“IESO-Controlled Grid” has the meaning ascribed to it by the IESO Market Rules.

“IESO Market Rules” means the rules governing the IESO-Controlled Grid estéblishing
and governing the IESO-Administered Markets, together wWitlharket manuals, policies and
guidelines issued by the IESO, all as amended or replemectine to time.

“Imputed Gross Energy Market Revenué or “IGEMR " is the total gross revenue deemed to
be earned by the Supplier for the Facility for a Seitlet Month, as calculated in accordance
with Exhibit J.

“Imputed Net Revenué or “INR” means, for a Settlement Month, the Imputed Grossdyner
Market Revenue less the Imputed Variable Energy Cost,alsilated in accordance with
Exhibit J.

“Imputed Production” or “IP” means, for a specified period within the Term, the agagte
amount of Electricity, expressed in MWh, deemed to beuwred by the Facility in accordance
with Exhibit J.

“Imputed Shut-Down Hour” has the meaning ascribed to it in Exhibit J.
“Imputed Start-up” or “ISU” has the meaning ascribed to it in Exhibit J.
“Imputed Start-up Hour” has the meaning ascribed to it in Exhibit J.

“Imputed Variable Energy Cost’ or “IVEC” means the total Variable Energy Cost in relation
to the Imputed Production as calculated in accordance withpiE J.

“including” means “including, without limitation”.

“Incremental Fixed Capacity Payment means the additional annual Fixed Capacity Payment,
expressed in Dollars per year, as set out under the polmitled “On and After the
Restatement Date, if Applicable” in Exhibit B. On anceafthe Restatement Date, if any, the
Fixed Capacity Payment shall be deemed to be replacdelfyixed Capacity Payment plus the
Incremental Fixed Capacity Payment.

“Indemnifiable Loss’ has the meaning ascribed to it in Section 14.3.

“Indemnitees’ has the meaning ascribed to it in Section 14.3.
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“Independent Engineet is an engineer that is: (i) a Professional Engirgidy qualified and
licensed to practice engineering in the Province of Gotand (ii) employed by an independent
engineering firm which holds a certificate of authorzatissued by the Professional Engineers
Ontario that is not affiliated with or directly ordimnectly controlled by the Supplier and that does
not have a vested interest in the design, engineeringu@ment, construction, metering and/or
testing of the Facility.

“Initial Completion and Performance Security’ has the meaning ascribed to it in
Section 6.1(a).

“Insolvency Legislatiof means theBankruptcy and Insolvency A@anada), th&Vinding Up
and Restructuring ActCanada) and th€ompanies’ Creditors Arrangement A&anada) and
the bankruptcy, insolvency, creditor protection or similaws of any other jurisdiction
(regardless of the jurisdiction of such application empetence of such law), as they may be
amended from time to time.

“Interest Rate’ means the annual rate of interest established bRétyal Bank of Canada or its
successor, from time to time, as the interest ratgllicharge for demand loans in Dollars to its
commercial customers in Canada and which it designatiés ‘ggime rate” based on a year of
365 or 366 days, as applicable. Any change in such prime rdtéasledfective automatically on
the date such change is announced by the Royal Bank of Canada

“ITA” means théncome Tax ActCanada), as amended from time to time.
“kW” means kilowatt.

“kWh” means kilowatt hour.

“Laws and Regulation$ means:

(a) applicable Canadian federal, provincial or municipal lasvglers-in-council, by-
laws, codes, rules, policies, regulations and statutes;

(b) applicable orders, decisions, codes, judgments, injunctaeees, awards and
writs of any court, tribunal, arbitrator, Governmentaithority or other Person
having jurisdiction;

() applicable rulings and conditions of any licence, pernattiftccate, registration,
authorization, consent and approval issued by a Governhdertterity;

(d) any requirements under or prescribed by applicable comemgrahd

(e) the IESO Market Rules, as well as any manuals or irdtgion bulletins issued
by the IESO from time to time that are binding on the Sappli

“Letter of Credit” means one or more irrevocable and unconditional statetters of credit
issued by a financial institution listed in either Schedwe Il of theBank Act(Canada) or such
other financial institution having a minimum Credit Ratiog(i) A- with S&P, (ii) A3 with
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Moody’s, (i) A low with DBRS, or (iv) A with FitchiBCA, in substantially the form attached
as Exhibit C or in a form acceptable to the Buyer, aatagonably, and otherwise conforming
to the provisions of Section 6.3.

“Local Distribution Company” or “LDC” means a Person licensed by the OEB as a
“Distributor” in connection with a Local DistributioBystem.

“Local Distribution System” means a system for conveying Electricity at voltagésS®
kilovolts or less and includes any structures, equipmeothar things used for that purpose.

“Locational Marginal Pricing” or “LMP” means the form of pricing of Electricity, as
determined and modified by the IESO from time to timehaaconsidered and implemented by
the IESO, if at all, based upon a non-uniform, reaétiprice of Electricity at each point, node,
zone or other price reference location on the IES@u@ded Grid and having the effect that
such real-time prices reflect the costs of transimmssongestion.

“Long Term Operating Plan” has the meaning ascribed to it in Section 15.3(c)(i).

“Market Price” means the spot price per MWh for Electricity in theS{EAdministered
Markets applicable to the class of generator to whielStpplier belongs in accordance with the
IESO Market Rules.

“Market Settlement Charge$ means all market settlement amounts and charges bleddn
Chapter 9 of the IESO Market Rules.

“Material Adverse Effect’” means any change (or changes taken together) infemt @n, the
affected Party that materially and adversely affehts ability of such Party to perform its
obligations hereunder.

“Metering Plan” has the meaning ascribed to it in Section 2.9(Qg).

“Milestone Dates means those dates set forth in the second coluntheofable contained in
Exhibit K, with respect to the attainment of the corresidog Milestone Events set out in the
first column of the table contained in Exhibit K.

“Milestone Events means those events set forth in the first columheftable contained in
Exhibit K which are considered critical by the Parties tlog timely construction, financing,
completion and operation of the Facility, and which tardde completed by the corresponding
Milestone Dates.

“MMBTU ” means one million BTUs (HHV).
“Monthly Payment” has the meaning ascribed to it in Section 4.2.
“Moody’s” means Moody’ s Investors Service, Inc. or its successor

“MW?” means megawatt.
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“MWh” means megawatt hour.

“Nameplate Capacity means the rated, continuous load-carrying capability, sgpcein MW,
of the Facility to generate and deliver Electricityaaiven time, and which includes the Contract
Capacity.

“Negative OutlooK means, with respect to any credit rating agency progi@ Credit Rating
for purposes of this Agreement, a potential or threatdoedgrade to the Credit Rating of any
Person.

“Network Upgrade CostSs means all costs for facilities in relation to NetkwoUpgrades.
Responsibility for these costs is defined by the Trassiom System Code. For greater certainty,
Network Upgrade Costs shall not include Connection Costs.

“Network Upgrades’ means all additions, improvements and upgrades to theoretacilities,

as defined by the Transmission System Code, for the commed the Facility to a Transmission
System, as more particularly specified pursuant to thete8y Impact Assessment, Customer
Impact Assessment and Transmission System Code ferajenconnections.

“New Agreement means a new agreement substantially in the forthisfAgreement, which is
to be entered into with a Secured Lender who is at Atrgyth with the Supplier or a Person
identified by such Secured Lender following termination of tAgreement, as set out in
Section 12.2(g).

“NGx” means the Natural Gas Exchange of the Toronto Stackdnge, or its successor.
“Notice of Discriminatory Action” has the meaning ascribed to it in Section 13.3(a).
“Notice of Disputé has the meaning ascribed to it in Section 13.3(b).

“Off-Take Agreement’ means an agreement to purchase Useful Heat Outputagieddsy the
Facility.

“O&M Cost” or “O&M " means the costs required to operate and maintain thhty-aas set
out in Exhibit B, as adjusted from time to time in acl@oce with Exhibit J.

“O&M " and “O&M y.,” mean the O&M Costs for Contract Yeaf’ ‘and ‘y-1", respectively.
“OEB” means the Ontario Energy Board, or its successor.

“Ontario Emissions Trading Program’ or “OETP” means the Ontario Emissions Trading
Program operating under Regulation 397/01 oheironmental Protection A¢Ontario).

“Operating Reservé has the meaning ascribed to it in the IESO Market Rules.

“Other Suppliers” means all of the other suppliers that have a CHPtr@onor other bilateral
arrangements with the Buyer similar in nature to Agseement.
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“Outag€’ means the removal of equipment from service, unauéilador connection of
equipment or temporary de-rating, restriction of useeduction in performance of equipment
for any reason, including to permit the performance of ictspes, tests, repairs or maintenance
on equipment, which results in a partial or total intetion in the ability of the Facility to make
the Contract Capacity available and deliver the Elettritom the Facility. For greater
certainty, in the event that the capacity of the [fgads de-rated, the amount by which such
capacity is reduced shall be deemed to first reduce thei&tp@apacity, with any excess of
the reduction of the capacity over the Supplier's Capatiéyn being deemed to reduce the
Contract Capacity.

“Outage Noticé means the notice issued by the Supplier to the Buyspesified in the form
set out as Exhibit P.

“Outage Hours’ means the duration, expressed in hours, of any Outages.

“Party” means each of the Supplier and the Buyer, and the Suppiliérthe Buyer are
collectively referred to as théarties'.

“Payment Daté has the meaning ascribed to it in Section 5.3.

“Persorf means a natural person, firm, trust, partnership, limpadnership, company or
corporation (with or without share capital), joint ueme, sole proprietorship, Governmental
Authority or other entity of any kind.

“Planned Outagé means an Outage which is planned and intentional anddesdisclosed to
the Buyer pursuant to Section 15.3(a)(i) or Section 15.3(b).

“Planned Outage Hours means those hours in which the Facility is in a Pd@ah®utage.

“Pre-Dispatch Pricé means the pre-dispatch price for Electricity, being thourly price
determined from the Pre-Dispatch Schedule for a specifiedber of hours in advance of
clearing of the Real-Time Market, as determined by the HAS@inistered Markets.

“Pre-Dispatch Schedulghas the meaning ascribed to it in the IESO Market Rules.
“Preliminary Notice” has the meaning ascribed to it in Section 13.3(a).
“Prevailing Party” has the meaning ascribed to it in Section 13.3(e)(ii).

“Price Evolution Event’ has the meaning ascribed to it in Section 1.8(a).

“Price Unavailability Event” has the meaning ascribed to it in Section 1.9(a).

“Proposal means the proposal submission made by the Suppliesponse to the CHP RFP in
respect of constructing and developing the Facility andhwvigs selected by the Ontario Power
Authority, and all clarifications in respect of such pysal provided by the Supplier in writing as
requested by or on behalf of the Ontario Power Authdrign time to time in accordance with
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the CHP RFP prior to the date of this Agreement. A adffiire Proposal is attached as Exhibit L
and is incorporated herein.

“Proposed Useful Heat Output means the Useful Heat Output for the Facility, expeesin
MW (thermal) proposed by the Supplier in its Proposdlset forth in Exhibit B.

“Proposed Useful Heat Percentagemeans the ratio obtained by dividing (i) the Prombse
Useful Heat Output by (ii) the sum of the Proposed Uskfieht Output and the Contract
Capacity.

“PST’ means the Ontario provincial sales tax exigible undeRetail Sales Tax A¢Dntario),
as amended from time to time.

“Real-Time Market” has the meaning ascribed to it in the IESO Market Rules.

“Receiving Party’, with respect to Confidential Information, is the Ramceiving Confidential
Information and may be Buyer or the Supplier, as appkcabl

“Records means any recorded information in any form: (a) providedth®y Buyer to the
Supplier, or provided by the Supplier to the Buyer, for purpostdss Agreement, or (b) created
by the Supplier in the performance of this Agreement.

“Related Products means all Capacity Products, Ancillary Services, trassion rights, any
Environmental Attributes and any other products or servigathy be provided by the Facility
from time to time (excluding Useful Heat Output producedheyFacility) that may be traded in
the IESO-Administered Markets or other markets, or etlser sold, and which shall be deemed
to include products and services for which no market may, exish as capacity reserves.

“Remaining Completion and Performance Security has the meaning ascribed to it in
Section 6.1(c).

“Replacement Guaranteé has the meaning ascribed to it in Section 6.4(c).

“Replacement Pricé has the meaning ascribed to it in Sections 1.7(a)(i) k&fa)(i), as
applicable.

“Replacement Provision(s) has the meaning ascribed to it in Sections 1.7(al(i9(a), 1.10(d)
and 2.12(c), as applicable.

“Reportable Event$s means the following:
(a) obtaining project and site approvals and permitting foFdlity;

(b) completion of connection assessments, including recdigtpprovals from the
IESO, the Transmitter, the LDC and the End-User pasicable;

() execution of engineering, equipment procurement and camhisin contract(s) in
respect of the Facility;
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(d) Financial Closing in respect of the Facility;

(e) ordering of major equipment for the Facility;
) delivery of major equipment for the Facility;
(9) commencement of construction of the Facility;
(h) completion of construction of the Facility;

(1) connection of the Facility to the Transmission Systé DC or End-User, as
applicable; and

) Commercial Operation.

“Representatives means a Party’'s directors, officers, employeegditars, consultants
(including economic and legal advisors), contractotsagents and those of its Affiliates and, in
the case of the Buyer, shall include without limitataoty Person from time to time appointed as
the Dispatcher, and the agents and advisors of such Beisthile the Buyer is the Ontario
Power Authority, this definition shall also include thev@mment of Ontario, the IESO and
their respective directors, officers, employees, awslitconsultants (including economic and
legal advisors), contractors and agents.

“Restated Contract Capacity means the restated Contract Capacity, expressed in MW
applicable during Season 1, Season 2, Season 3 and Seas®rset, out under the column
entitled “On and After the Restatement Date, if Apgltile” in Exhibit B.

“Restated Contract Heat Raté means the restated Contract Heat Rate applicable during
Season 1, Season 2, Season 3 and Season 4, as set otiheicdérmn entitled “On and After
the Restatement Date, if Applicable” in Exhibit B.

“Restatement means a restatement in accordance with the restse submitted in the
Proposal and subject to section 2.13, of the Contraat Rate, Contract Capacity and/or Fixed
Capacity Payment on or after the Restatement DatéRestateé has a corresponding meaning.

“Restatement Daté has the meaning ascribed to it in Section 2.13(a)(iv).

“Revenue Sharing Paymeritor “RSP’ means the positive amount, if any, by which the
Imputed Net Revenue less the CHP Credit Payment extleedotal Monthly Fixed Capacity
Payment, expressed in Dollars, and calculated in acocedaith Exhibit J.

“S&P” means the Standard and Poors Rating Group (a divisiadvic@raw-Hill Inc.) or its
SuCCessors.

“Seasoifi means, as applicable, Season 1, Season 2, Season&on 8e

“Season 1 means that portion of each Contract Year thatxegt the beginning of the hour
ending 01:00 (EST) on January 1 and ending at 24:00 (EST) on Btamheach Contract Year.
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“Season 2 means that portion of each Contract Year thatrxegt the beginning of the hour
ending 01:00 (EST) on April 1 and ending at 24:00 (EST) on Junée&frb Contract Year.

“Season 3 means that portion of each Contract Year thatrxegt the beginning of the hour
ending 01:00 (EST) on July 1 and ending at 24:00 (EST) on Sept&tibaf each Contract
Year.

“Season 4 means that portion of each Contract Year that gt the beginning of the hour
ending 01:00 (EST) on October 1 and ending at 24:00 (EST) oenibes 31 of each Contract
Year.

“Second Additional Completion and Performance Securityhas the meaning ascribed to it in
Section 6.1(b)(ii).

“Secured Lendel means a lender under a Secured Lender’s Security Agréemen

“Secured Lender’s Security Agreemeritmeans an agreement or instrument, including a deed
of trust or similar instrument securing bonds or debesfucentaining a charge, mortgage,
pledge, security interest, assignment, sublease, deaasbbtrsimilar instrument with respect to
all or any part of the Supplier's Interest granted by $upplier that is security for any
indebtedness, liability or obligation of the Supplier, togetwith any amendment, change,
supplement, restatement, extension, renewal or matdn thereof.

“Senior Conferencé has the meaning ascribed to it in Section 16.1.

“Settlement Month’ has the meaning ascribed to it in Section 5.2, providedfttie remaining
Term is less than one calendar month, the SettleMenth shall be the remaining Term of this
Agreement.

“Start-up Costs or “SUCUO’ is as set out in Exhibit B.
“Statement has the meaning ascribed to it in Section 5.2.

“Station Service Loads means energy consumed to power the on-site maintenand
operation of generation facilities, but excludes enargysumed in association with activities
which could be ceased or moved to other locations withopeding the normal and safe
operation of the Facility.

“Supplier” meanss and its successors and permitted assigns.

“Supplier Connection Costs means those Connection Costs associated with prgvithe
required connection facilities to connect the Facility a Transmission System, a Local
Distribution System or an End-User Load, as applicablg, not including Transmitter
Connection Costs.

“Supplier Event of Default’ has the meaning ascribed to it in Section 10.1.

“Supplier Non-acceptance Noticehas the meaning ascribed to it in Section 13.3(e).
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“Supplier's Capacity’ means the Nameplate Capacity less the Contractdigpa

“Supplier's Interest” means the right, title and interest of the Supplweoi to the Facility and
this Agreement, or any benefit or advantage of any ofategbing.

“System Impact Assessmehimeans a study conducted by the IESO pursuant to sectiorno®.1.5
Chapter 4 of the IESO Market Rules to assess the inghachew connection of the Facility to
the IESO-Controlled Grid, or of the modification af axisting connection of the Facility to the
IESO-Controlled Grid, on the reliability of the intetgd power system.

“Tangible Net Worth” means, in respect of the Supplier or a Guarant@nytime and without
duplication, an amount determined in accordance with GAgkid calculated as (a) the sum of
capital stock, preferred stock, paid-in capital, contadusurplus, retained earnings, capital
reserves and cumulative translation adjustment (vengiositive or negative), minus (b) the sum
of any amounts shown on account of any common stoclqu&ad by the Supplier or the
Guarantor, as applicable, patents, patent applicationsjcesemarks, industrial designs,
copyrights, trade marks and trade names and licenses, (pregssats, goodwill and all other
intangibles.

“Taxes means allad valorem property, occupation, severance, production, transmissioity,
gross production, gross receipts, sales, use, excise aad tattes, governmental charges,
licenses, permits and assessments, other than (i) GEFS&hand (ii) taxes based on profits, net
income or net worth.

“Term” has the meaning ascribed to it in Section 9.1(b).
“Term Commencement Daté has the meaning ascribed to it in Section 9.1(b).

“Termination Date” means the date on which this Agreement terminatesrasudt of an early
termination of this Agreement in accordance with thise&gnent.

“Test Protocol has the meaning ascribed to it in Section 15.6(a).

“Third Additional Completion and Performance Security’ has the meaning ascribed to it in
Section 6.1(b)(iii).

“Total Monthly Fixed Capacity Payment or “TMFCP " means the total fixed capacity
payment applicable to the Facility for a Settlement Mpexpressed in Dollars, and calculated
in accordance with Exhibit J.

“Transmission Systert means a system for conveying Electricity at voltagesore than 50
kilovolts and includes any structures, equipment or othegshiised for that purpose.

“Transmission System Codemeans the code approved by the OEB and in effect frow to
time, which, among other things, sets the standards foamasmitter's existing Transmission
System and for expanding the Transmitter’s transmisfagilities in order to connect new
customers to it or accommodate increase in capaclpadrof existing customers.
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“Transmitter” means a Person licensed as a “transmitter” by the @E®&nnection with a
Transmission System.

“Transmitter Connection Costs means those Connection Costs associated with roatdns

to Transmitter-owned facilities required to connece tRacility. These costs involve
modifications that only the Transmitter can perfornd @me payable by the Supplier to the
Transmitter as required by the Transmission System Code.

“Useful Heat Output’” means thermal energy (expressed in MWh-thermal) producetheoy
Facility and used for a gainful commercial or industgalrpose such as district energy,
manufacturing, mining, chemical or other industrial preceshere such use: (a) avoids or
reduces the use of fuel to produce thermal energy intamaile process; and (b) is not a use
within the Facility’s combined heat and power cycle for abine injection, inlet conditioning,
fuel heating, natural gas compression or other similar purpeske(c) is not a use outside the
Facility’'s combined heat and power cycle for applicatisash as heating rivers, lakes or the
atmosphere. For greater certainty, gainful commercialdustrial purpose also does not include
the use of the thermal energy primarily for generatilegtécity.

“Variable Energy Cost means the amount calculated on a daily basis inrdaoce with
Exhibit J, and which is abbreviated as “VECd".

1.2  Exhibits

The following Exhibits are attached to and form part of Agseement:

Exhibit A Description of Facility
Exhibit B Contract Capacity, Fixed Capacity Payment and (Bteted Variables

Exhibit C Form of Irrevocable Standby Letter of Credit

Exhibit D Form of Guarantee

Exhibit E Determination of Availability

Exhibit F Arbitration Provisions Applicable to Sections 1.6,, 18, 1.9, 1.10 and
2.12

Exhibit G Dispatch Options
Exhibit H Form of Directed Dispatch Order

Exhibit | CHP RFP

Exhibit J Calculation of CSP, RSP and CHP Credit Paymen
Exhibit K Milestone Events and Milestone Dates for Faeility
Exhibit L Proposal

Exhibit M Records under FIPPA

Exhibit N Form of Statutory Declaration

Exhibit O Form of Force Majeure Notice
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Exhibit P Form of Outage Notice

Exhibit Q Form of Quarterly Report

Exhibit R Form of Annual Report

Exhibit S Form of Restatement Report

Exhibit T Form of Buyer Guarantee to Support Directed DEpALT)
Exhibit U Form of Guarantee for Host Developed Contraciliy

The Buyer may, at any time and from time to timeratbe date hereof, upon written notice to
the Supplier, amend or replace the forms of certifg;atetices and reports set out in Exhibits H,
N, O,P,Q,RandS.

1.3 Headings and Table of Contents

The inclusion of headings and a table of contents in Algikement are for convenience of
reference only and shall not affect the constructiointerpretation of this Agreement.

1.4 Gender and Number

In this Agreement, unless the context otherwise requivesis importing the singular include
the plural and vice versa and words importing gender includgeatiers.

1.5 Currency

Except where otherwise expressly provided, all amountisisnAgreement are stated, and shall
be paid, in Dollars.

1.6 IESO Market Rules and Statutes

Unless otherwise expressly stipulated, any referendesgreement to the IESO Market Rules
or to a statute or to a regulation or rule promulgateder a statute or to any provision of a
statute, regulation or rule shall be a reference toEB®I Market Rules, statute, regulation, rule
or provision as amended, re-enacted or replaced fromtartiene. If the Supplier is a “market
participant” with the IESO, in the event of any conflictinconsistency with the IESO Market
Rules and the terms of this Agreement, the IESO Md&kéts shall govern to the extent of such
conflict or inconsistency. If the Supplier is a “marltrticipant” with the IESO, to the extent
that there is a change in the IESO Market Rulesvotig the date hereof, which such change
has the effect of materially affecting the Suppliet®nomics as contemplated hereunder prior
to the introduction of such change, then:

(a) either Party upon becoming aware of the consequencasiabif change shall
promptly notify the other Party;

(b)  the Parties and, at the Buyer’s discretion, thodeeOSuppliers that are required

by the Buyer to participate, shall engage in good faith treggas to amend this
Agreement and the respective agreements of those Otipgrliers on the basis
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that such amendments together with the change ihE8® Market Rules will
substantially reflect the economics as contemplatesuineer of the Supplier and,
at the Buyer’s discretion, those Other Suppliers,rgaahe introduction of such
change in the IESO Market Rules;

(c) if the Parties fail to reach agreement on the amenthmelescribed in
Section 1.6(b), the matter shall be determined by mandaaoad binding
arbitration, from which there shall be no appeal, vgtitch arbitration(s) to be
conducted in accordance with the procedures set out in Eghitbitowever, if the
Supplier fails to participate in such arbitration, the Seppicknowledges that it
waives its right to participate in such arbitration, evhishall nevertheless
proceed, and the Supplier shall be bound by the award ofrthigation Panel
and the subsequent amendments to this Agreement madkebBuyer to
implement such award of the Arbitration Panel setio&action 1.6(d)(iii);

(d) the terms of this Agreement shall be amended either:

(1) by the agreement of the Parties, where no award @frbitration Panel
has been made pursuant to Section 1.6(c);

(i) by the agreement of the Parties made pursuant to andplenent an
award of the Arbitration Panel made pursuant to Sectiog)1 &(

(i) by an amendment prepared by the Buyer made pursuant to and to
implement an award of the Arbitration Panel made pursuant
Section 1.6(c), where the Supplier failed to participasuch arbitration,

with such agreement or amendment, as the case mdaweag effect from and
after the date that the change in the IESO Marketschdeame effective; and

(e) this Section 1.6 shall not apply to the circumstancksessed in Sections 1.7,
1.8,1.9,1.10 and 2.12.

1.7 Introduction of the Day-Ahead Energy Forward Market

(a) If a Day-Ahead Energy Forward Market is opened for opmnati Ontario, then
the Replacement Price and the Replacement Provisiavl{spe based on the
following principles with such modifications to take effédom and after the date
set out in Section 1.7(d):

(1) in Exhibit J, all references to HOEP will be replacedhwan hourly
Electricity price established under the Day-Ahead Enecgwé&rd Market
(the "Replacement Pricé); and

(i) in Exhibit J, all references to Imputed Start-up Hour and Incp&teut-
Down Hour shall continue, but be modified (th&keplacement
Provision(s)’) by using information or prices made available under the
Day-Ahead Energy Forward Market to deem an operating pafbera
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facility with the attributes as set out in this Agresmthat emulates a
facility’s commitment that will maximize deemed op@atduring hours
of positive Imputed Net Revenue and minimize deemed operdtiong
hours of negative Imputed Net Revenue, with due considerdbion
compensatory market-based payments that may be made avéolanich
generators to off-set incurred non-recovered costs.

If () the IESO has made an announcement that the Dead Energy Forward
Market is likely to be opened within the succeeding twéh®) calendar months,
and (ii) the amendments to the IESO Market Rulestter Day-Ahead Energy
Forward Market have been substantially developed by th® |E% Buyer shall

propose a Replacement Price and Replacement Prosgisiob@sed on

Sections 1.7(a) and 1.7(c), to the Supplier and, at thyerBudiscretion, those
Other Suppliers that are required by the Buyer to paatieiplf the Parties are
unable to agree on the Buyer’s proposal or that of the Buppl any of those

Other Suppliers, as the case may be, within thirty (30) dégs the Day-Ahead

Energy Forward Market is opened for operation in Ontahien the Replacement
Price and the Replacement Provision(s), as applicabkd] be determined by
mandatory and binding arbitration, from which there shald appeal, with such
arbitration(s) to be conducted in accordance with thecquhares set out in
Exhibit F. However, if the Supplier fails to participatesuch arbitration, the
Supplier acknowledges that it waives its right to partteipa such arbitration,

which shall nevertheless proceed, and the Supplier shalbbnd by the award of
the Arbitration Panel and the subsequent amendmerntstadreement made by
the Buyer to implement such award of the Arbitratioandt set out in

Section 1.7(d)(iii).

For the purposes of Section 1.7(b), the following additigminciples shall apply
in Exhibit J if the Day-Ahead Energy Forward Marketened for operation:

0] Start-up Costs shall continue to be imputed for only oné&S(aijt-up per
day;

(i) the Facility shall continue to be deemed to commendecaase operation
based on an Imputed Start-up Hour and Imputed Shut-down Halr; an

(i)  any amendments to this Agreement to accommodate thengpehthe
Day-Ahead Energy Forward Market as contemplated bySaition 1.7
shall be made on the basis that the economic effesticf amendments
substantially reflect the Supplier's economics as coptated hereunder
prior to the introduction of the Day-Ahead Energy Fodwstarket.

The terms of this Agreement shall be amended either:

(1) by the agreement of the Parties, where no award @frbitration Panel
has been made pursuant to Section 1.7(b);
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(i) by the agreement of the Parties made pursuant to andplenent an
award of the Arbitration Panel, made pursuant to Sedtiofb); or

(i) by an amendment prepared by the Buyer made pursuant to and to
implement an award of the Arbitration Panel made pursuant
Section 1.7(b), where the Supplier failed to participaguch arbitration,

with such agreement or amendment, as the case mdaweag effect from and
after the date the Day-Ahead Energy Forward Marketopased for operation in
Ontario.

(e) Until such time as this Agreement is amended in accoedanitt Section 1.7(d),
Exhibit J will continue to apply to calculate CSP and R&Papplicable, and all
references to HOEP shall continue, and payments ofd®8HARSP shall continue
to be made until such time, provided that all such paynsrdd be subject to
recalculation and readjustment as a result of the amgnateor award set out in
Section 1.7(d), and any Party owing monies to the other mirdioa such
recalculation shall pay, within ten (10) Business Dayesrattceipt of an invoice
from the other Party, such monies owing together witerest at the Interest
Rate, calculated daily, from and including the time such paysnwere due to the
date of payment thereof. If Pre-Dispatch Prices ar@applicable in the context of
the Day-Ahead Energy Forward Market, then all refezeno Stage Il of Exhibit
J to Pre-Dispatch Prices and their use in determinimyited Start-up Hours and
Imputed Shut-down Hours shall be deleted.

1.8 Evolution of the IESO-Administered Markets

(a) For the purposes of Section 1.8(b), Rrite Evolution Event’” means that the
IESO Market Rules have changed (including the implementatidMP by the
IESO) such that HOEP, or the replacement value for PlQBder a Day-Ahead
Energy Forward Market as determined through the applicaticGection 1.7, is
no longer provided for, and is replaced by another marlssebarice signal(s).
In such a case, this Agreement will be modified basetth@following principles,
with such modifications to take effect from and aftee date set out in
Section 1.8(d):

(1) in Exhibit J, HOEP, or its replacement value under a-Plagad Energy
Forward Market, if applicable, will be replaced with tl@ntario
Electricity market price that most closely emulates price actually paid
by the Ontario Electricity market for Electricity quit from the Facility
(the ‘Replacement Pricé); and

(i) it is expected that all other features of Exhibit J dlapplicable.

(b) If () the IESO or the Government of Ontario havedsman announcement with
the effect that a Price Evolution Event is likelydocur within the succeeding
twelve (12) calendar months, and (i) the replacemetds and regulations
pertaining to the Price Evolution Event have been apprdyethe applicable
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authority, the Buyer shall propose a Replacement Frsased on Section 1.8(a),
to the Supplier and, at the Buyer’s discretion, thoskeeOSuppliers that are
required by the Buyer to participate. If the Parties @mable to agree on the
Buyer’s proposal or that of the Supplier or those Oghgrpliers, as the case may
be, within thirty (30) days after the Price Evolution Bverwcurs, then the
Replacement Price shall be determined by mandatory ambihdpimrbitration,
from which there shall be no appeal, with such arbitragjotg be conducted in
accordance with the procedures set out in Exhibit F. Hewel/the Supplier
fails to participate in such arbitration, the Suppliekreowledges that it waives its
right to participate in such arbitration, which shavertheless proceed, and the
Supplier shall be bound by the award of the ArbitratiorePand the subsequent
amendments to this Agreement made by the Buyer to mgpiesuch award of
the Arbitration Panel set out in Section 1.8(d)(ii).

() If the IESO Market Rules are amended to provide for atalled capacity
market, then either Party may propose, by notice iningrito the other Party,
amendments to this Agreement and the Buyer and the Suppdleat the Buyer’'s
discretion, those Other Suppliers that are requiredhbyBuyer to participate,
shall then engage in good faith negotiations to amend thisefAggnt and the
respective agreements of those Other Suppliers so fasilitate the Supplier’s
participation in such installed capacity market, on thsidbthat the economic
effect of such amendments substantially reflect the ks economics as
contemplated hereunder prior to the introduction ofitk&alled capacity market.
If the Parties are unable to agree on such amendmiesmatter shall be
determined by mandatory and binding arbitration, from whichetiséall be no
appeal, with such arbitration to be conducted in acceelanth the procedures
set out in Exhibit F. However, if the Supplier fails participate in such
arbitration, the Supplier acknowledges that it waivesgis to participate in such
arbitration, which shall nevertheless proceed, and theli®ugpall be bound by
the award of the Arbitration Panel and the subsequent camems to this
Agreement made by the Buyer to implement such awardgeohtbitration Panel
set out in Section 1.8(d)(iii).

(d) In respect of the matters set forth in Sections 1.8(lo) 1.8(c), the terms of this
Agreement shall be amended either:

(1) by the agreement of the Parties, where no award @dfrbitration Panel
has been made pursuant to Section 1.8(b) or 1.8(c), aagbanay be;

(i) by the agreement of the Parties made pursuant to anglenmantation of
an award of the Arbitration Panel made pursuant to @ecti.8(b) or
1.8(c), as the case may be; or

(i) by an amendment prepared by the Buyer made pursuant to and to
implement an award of the Arbitration Panel made pursuant
Sections 1.8(b) or 1.8(c), as the case may be, wheisughelier failed to
participate in such arbitration,
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with such agreement or amendment, as applicable, haffegt #om and after
the date the Price Evolution Event occurred or the iestalapacity market was
introduced, respectively.

Until such time as this Agreement is amended in accoedaitt Section 1.8(d),

Exhibit J will continue to apply to calculate CSP and R&Papplicable, using the
Buyer’s proposal submitted under Section 1.8(b), providedathatich payments
shall be subject to recalculation and readjustment asudt of the agreement or
award set out in Section 1.8(d), and any Party owing maaidte other pursuant
to such recalculation shall, within ten (10) Business Dafysr receipt of an

invoice from the other Party, pay such monies owing t@getlith interest at the

Interest Rate, calculated daily, from and including thee tsuch payments were
due to the date of payment thereof.

This Section 1.8 shall not apply in the circumstancesesddd in Section 1.7.

1.9 Price Unavailability Events

(@)

(b)
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For the purposes of Section 1.9(b),Rrite Unavailability Event” means that if
HOEP, or the replacement value for HOEP under a Day-dABeeergy Forward
Market as determined through the application of Sectiondt.7he replacement
market-based price signals referred to in Section 1.8¢ ionger available. In
such a case, this Agreement will be modified based ofotlzaving principles,
with such modifications to take effect from and aftee date set out in
Section 1.9(c):

(1) this Agreement will be amended as necessary to enseir®upplier will
participate in any revised processes determined by the tES&zilitate
unit commitment, unit dispatch and/or outage scheduling;

(i) Exhibit J will be modified to define the Imputed Net Revetmée based
on Imputed Variable Energy Costs for the actual Elagtrproduced in a
month and any actual Electricity payments made to the Bupfur
Electricity produced by the Contract Capacity. In cakiagpthe Imputed
Variable Energy Cost, the stated variables containdgeiximbit B of this
Agreement will be used; and

(i) in Exhibit J, HOEP, or the replacement value for HOEBeura Day-
Ahead Energy Forward Market as determined through thecapiph of
Section 1.7, or the replacement market-based pricalsigeferred to in
Section 1.8, will be replaced with the actual price ik@zkby the Supplier
for Electricity produced by the Facility,

and the modifications and amendments described inio8sd.9(a)(i) and
1.9(a)(ii) are collectively referred to as tHeeplacement Provision(s)

If (i) the IESO or the Government of Ontario has madeannouncement to the
effect that a Price Unavailability Event is likely e@cur within the succeeding
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twelve (12) calendar months, and (i) the replacemetds and regulations
pertaining to the Replacement Provision(s) have been aggpbyvthe applicable
authority, the Buyer shall propose Replacement Proysjp based on
Section 1.9(a), to the Supplier and, at the Buyer’s eligsr, those Other
Suppliers that are required by the Buyer to participatdeliarties are unable to
agree on the Buyer’'s proposal or that of the Suppliearty of those Other
Suppliers, as the case may be, within thirty (30) days #feenccurrence of the
Price Unavailability Event, then the Replacement Pror(s) shall be determined
by mandatory and binding arbitration, from which there shaldappeal, with
such arbitration(s) to be conducted in accordance wéhptbcedures set out in
Exhibit F. However, if the Supplier fails to participatesuch arbitration, the
Supplier acknowledges that it waives its right to partteipa such arbitration,
which shall nevertheless proceed, and the Supplier shalbbnd by the award of
the Arbitration Panel and the subsequent amendmente tAgreement made by
the Buyer to implement such award of the Arbitratioandé? set out in
Section 1.9(c)(iii).

() The terms of this Agreement shall be amended either:

(1) by the agreement of the Parties, where no award @frbitration Panel
has been made pursuant to Section 1.9(b);

(i) by the agreement of the Parties made pursuant to andplenent an
award of the Arbitration Panel, made pursuant to Sedtifb); or

(i) by an amendment prepared by the Buyer made pursuant to and to
implement an award of the Arbitration Panel made pursuant
Section 1.9(a), where the Supplier failed to participateigh arbitration,

with such agreement or amendment, as the case mdawag effect from and
after the date the Price Unavailability Event occurred.

(d) Until such time as this Agreement is amended in accoedaitth Section 1.9(c),
Exhibit J will continue to apply to calculate CSP and R&Papplicable, using the
Buyer’s proposal submitted under Section 1.9(b), providedathatich payments
shall be subject to recalculation and readjustment asudt rof the agreement or
award set out in Section 1.9(c), and any Party owing maaid®e other pursuant
to such recalculation shall pay, within ten (10) BusineagsDafter receiving an
invoice from the other Party, such monies owing togethén wterest at the
Interest Rate, calculated daily, from and including thee tsuch payments were
due to the date of payment thereof.

(e) This Section 1.9 shall not apply to the circumstanceseaddd in Sections 1.7
and 1.8.
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1.10 Invalidity, Unenforceability, or Inapplicability of Indices and Other Provisions

In the event that either the Buyer or the Supplieingeeasonably, considers that any provision
of this Agreement is invalid, inapplicable or unenforceabtein the event that any index or
price quotation referred to in this Agreement, including@aes Price Index (DA), ceases to be
published, or if the basis therefor is changed materidign:

(a) if a provision is considered to be invalid, inapplicable omimreeable, then the
Party considering such provision to be invalid, inapplicablanenforceable may
propose, by notice in writing to the other Party, daggment provision and the
Buyer and the Supplier and, at the Buyer’s discretiomse Other Suppliers that
are required by the Buyer to participate, shall engage in fgatbdhegotiations to
replace such provision with a valid, enforceable and aggbcprovision, the
economic effect of which substantially reflects tbathe invalid, unenforceable
or inapplicable provision which it replaces;

(b) if any index or price quotation referred to in this Agreemetiter than the Gas
Price Index (DA), ceases to be published, or if thesbt#serefor is changed
materially, then the Buyer and the Supplier and, aBinger’s discretion, those
Other Suppliers that are required by the Buyer to partejsall engage in good
faith negotiations to substitute an available repla@nmdex or price quotation
that most nearly, of those then publicly available, apipnates the intent and
purpose of the index or price quotation that has so cearsedanged and this
Agreement shall be amended as necessary to accomnmmgddtereplacement
index or price quotation;

() if the Gas Price Index (DA) ceases to be publishednoounced, or if the basis
therefor is changed materially (the date that thé dfsuch events occurs being
herein called the Gas Price Redetermination Dat®), then the Buyer and the
Supplier and, at the Buyer’s discretion, those OthgpSers that are required by
the Buyer to participate, shall engage in good faith nagomis to substitute an
available replacement index or price source that mesrly) of those then
publicly available, approximates the intent and purpose @f@hs Price Index
(DA). During the negotiations (and any subsequent arlotratonducted in
accordance with Section 1.10(d)) for determining an ateriias Price Index
(DA), the last Gas Price (DA) in effect before thas Price Redetermination Date
shall continue to be used for purposes of this AgreemetiteaGas Price (DA),
but if a replacement index or price source is determimedthis Agreement is
amended pursuant to Section 1.10(e), an adjustment will la raad such
replacement index or price source shall be used asthé€sas Price Index (DA)
for purposes of this Agreement, retroactive from the Base Redetermination
Date to the date that the Agreement is amended pursu&@wctmn 1.10(e), on
which basis the Monthly Payment in respect of such aetiee period shall be
recalculated and readjusted by the Parties;

(d) if a Party does not believe that a provision is invalidapplicable or
unenforceable, or that the basis for any index or pricdatjoa is changed
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materially, or the negotiations set out in Sections &)10(.10(b) or 1.10(d)are
not successful, then if the Parties are unable toeagmeall such issues and any
amendments required to this Agreement (tlikeplacement Provision(s)
within thirty (30) days after either the giving of the wetunder Section 1.10(a)
or the occurrence of the event in Section 1.10(b) or 1.10h), the Replacement
Provision(s) shall be determined by mandatory and bindirmtration from
which there shall be no appeal, with such arbitratjomgs be conducted in
accordance with the procedures set out in Exhibit F. Hewel/the Supplier
fails to participate in such arbitration, the Suppliekreowledges that it waives its
right to participate in such arbitration, which shavertheless proceed, and the
Supplier shall be bound by the award of the ArbitratiorePand the subsequent
amendments to this Agreement made by the Buyer to mgpiesuch award of
the Arbitration Panel set out in Section 1.10(e)(iii);

(e) the terms of this Agreement shall be amended either:

(1) by the agreement of the Parties, where no award @frbitration Panel
has been made pursuant to Section 1.10(d);

(i) by the agreement of the Parties made pursuant to anglenmantation of
an award of the Arbitration Panel made pursuant to Settif(d); or

(i) by an amendment prepared by the Buyer made pursuant to and to
implement an award of the Arbitration Panel made purst@ar@ection
1.10(d), where the Supplier failed to participate in suchrathn,

with such agreement or amendment, as applicable, havex) at of the date of
the invalidity, inapplicability or unenforceability oroim and after the date that
the relevant index or quotation ceased to be publishedeobdhis therefor is
changed materially, as the case may be.

This Section 1.10 shall not apply to the circumstances adtés Sections 1.7, 1.8 and 1.9.
1.11 Entire Agreement

This Agreement, the CHP RFP and the Proposal togethstittde the entire agreement between
the Parties pertaining to the subject matter of this Agese. Notwithstanding the foregoing, the
Parties acknowledge and agree that even though the CARB®&iEits District Energy Facilities
and natural gas-fired, by-product fuel-fired industrial and waide fuel-fired industrial
cogeneration projects, any references to, or provisiorthe CHP RFP addressing only by-
product fuel-fired industrial and renewable fuel-fired industcagjieneration projects are not
intended to apply to this Agreement. There are no wHes conditions, or representations
(including any that may be implied by statute) and tla@eeno agreements in connection with
the subject matter of this Agreement, except as spdbifisat forth or referred to in this
Agreement, the CHP RFP and the Proposal. No reliascgplaced on any warranty,
representation, opinion, advice or assertion of faaderprior to the issuance of the CHP RFP on
°, 2006 by a Party to this Agreement, or its directorszers, employees or agents, to the other
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Party to this Agreement or its directors, officenspéoyees or agents, except to the extent that
the same has been reduced to writing and included as atéhm Agreement. Any conflict or
inconsistency between this Agreement, the CHP RFP landPtoposal shall be resolved by
interpreting such documents in the following order, froghbst to lowest priority, namely:

° this Agreement;
° the CHP RFP; and
° the Proposal,

where a document of a higher priority shall govern @avelocument of a lower priority to the
extent of any conflict or inconsistency.

1.12 Waiver, Amendment

Except as expressly provided in this Agreement, no amendonemaiver of any provision of
this Agreement shall be binding unless executed in writinth&yarty to be bound thereby. No
waiver of any provision of this Agreement shall constitatwaiver of any other provision nor
shall any waiver of any provision of this Agreement cougia continuing waiver or operate as
a waiver of, or estoppel with respect to, any subsequelnred to comply, unless otherwise
expressly provided.

1.13 Governing Law

This Agreement shall be governed by and construed in acu®ddth the laws of the Province
of Ontario and the laws of Canada applicable therein.

1.14 Preparation of Agreement

Notwithstanding the fact that this Agreement was draftedtigy Buyer's legal and other
professional advisors, the Parties acknowledge and alga¢eany doubt or ambiguity in the
meaning, application or enforceability of any term or prioviof this Agreement shall not be
construed or interpreted against the Buyer or in favouh®fSupplier when interpreting such
term or provision, by virtue of such fact.

ARTICLE 2
DEVELOPMENT AND OPERATION OF THE FACILITY

2.1  Design and Construction of the Facility

(a) The Supplier agrees to design and build the Facility usirmdd@mgineering and
Operating Practices and meeting all relevant requiresneihthe IESO Market
Rules, Transmission System Code, Distribution Sys@ode, the Connection
Agreement, in each case, as applicable, and all otives had Regulations. The
Supplier shall ensure that the Facility is designed, eagaeand constructed to
operate in accordance with the requirements of thisekgeat.
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The Supplier agrees to provide a single line electdealing which identifies the
as-built Connection Point(s), clearly showing areadmission and distribution
facilities, including the transmission station(s) tigtelectrically closest to the
Facility.

The Supplier shall at no time after the date of thisedgrent modify, vary or
amend in any material respect any of the features orfispgioins of the Facility
outlined in Exhibit A (an Amendment’) without first notifying the Buyer in
writing and obtaining the Buyer’s consent in writing, whednsent shall not be
unreasonably withheld, provided that it shall not be unreddetiar the Buyer to
withhold its consent to any modification, variationamnendment which would, or
would be likely to, materially adversely affect the @pilof the Supplier to
comply with its obligations under this Agreement. Any Acha@ent that has not
been consented to by the Buyer (other than in instambese such consent has
been unreasonably withheld) shall constitute a Supphentof Default. For
purposes of this paragraph, the failure of the Facilitgatee a Connection Point
as described in Exhibit A shall be deemed to be an Amertdmen

If the Buyer’s consent in writing has been givenefation to a reduction in the
Contract Capacity pursuant to Section 2.1(c), the Cdn@apacity shall be
deemed to be reduced to the lower amount, effectiveeatirtte stated in such
notice. If the Buyer's consent has been given intimrlato an increase in the
Contract Capacity pursuant to Section 2.1(c), the Cdn@apacity shall be
increased to the higher amount, effective as of the stated in such notice,
provided that such increase shall not be effective Wijtihe Supplier performs a
Capacity Check Test confirming the increased amount o€Cthdract Capacity,
and (ii) the Supplier has delivered to the Buyer the amoti€ompletion and
Performance Security corresponding to the increased dnwduthe Contract
Capacity, as calculated in accordance with Section 6.1.

For purposes of Section 2.1(c), in the event that thméplate Capacity of the
Facility will be reduced as a result of a term, cooditor restriction imposed by,
or contained in a permit, certificate, licence or oth@proval issued by, a
Governmental Authority in respect of the Facility, thea@ amount by which such
Nameplate Capacity is reduced shall be deemed to &dsice the Supplier's
Capacity, with any excess of the reduction of the NaatepCapacity over the
Supplier’s Capacity then being deemed to reduce the Coapetcity.

2.2 Additional Development and Construction Covenants

(@)

(b)
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The Supplier agrees that the Facility shall be locatdtie Province of Ontario.
The Supplier agrees that the Facility shall have an€ction Point on the® and
shall affect supply or demand in the IESO-Administeredkietat:

The Supplier agrees to arrange, at its expense (includingepayohall Supplier
Connection Costs), for all Facility connection regoiests in accordance with
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the Connection Agreement to permit the delivery of Eieity to the IESO-
Controlled Grid, Local Distribution System or End-Uses the case may be.

The Supplier agrees to provide, at its expense, all povesgeraycomponents on
the Supplier's side of the Connection Point, including taéinsformation,
switching, metering and auxiliary equipment, such as spmiting and
protection and control equipment, pursuant to requiresnge¢med necessary by
the IESO, the Transmitter, the LDC (and as specifiredhe System Impact
Assessment, the Customer Impact Assessment and thee@om Impact
Assessment, as applicable) and the End-User, as applitalgeotect the safety
and security of the IESO-Controlled Grid, the LocaltBlisition System, each of
their customers and the End-User Load, as the casdendyhe equipment to be
so provided by the Supplier shall include such electrical ewgmp as the IESO,
the Transmitter, the LDC and the End-User, as aggécaleem necessary, from
time to time, for the safe and secure operation ol H&O-Controlled Grid, the
Local Distribution System and the End-User Load, as reduby the IESO
Market Rules, the Transmission System Code, the Bugion System Code and
the End-User, as applicable.

2.3  Allocation and Treatment of Connection Costs and Network Upgrad Costs

(@)

(b)

(€)
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The Supplier agrees to arrange for all Network Upgradesihgtbe required to
permit the delivery of Electricity and Related Productsh® IESO-Controlled

Grid, the Local Distribution System or the End-Uses, the case may be.
Network Upgrade Costs shall, subject to Section 2.3éallbcated as set forth in
the Transmission System Code.

All Connection Costs shall be for the account of the@dier and, as applicable,
the Transmitter and/or LDC with which the Supplier haarayed connection of
the Facility.

If pursuant to an order or directive of the OEB or thansmission System Code,
the Supplier is required to pay, without reimbursement, Netyvork Upgrade
Costs, the Buyer shall reimburse the Supplier for alh §etwork Upgrade Costs
paid by the Supplier on the following basis:

(1) The Supplier shall pay all Network Upgrade Costs to tlendmitter as
and when due.

(i) The Supplier shall submit to the Buyer an invoice itémgizand
describing the Network Upgrade Costs, together with copieadf of the
paid receipts issued by the Transmitter. If the Networkrélggy Costs are
adjusted subsequent to the Commercial Operation Dete&Supplier shall
forthwith provide written evidence thereof to the Buyer.

(i)  The Buyer shall, within a reasonable time, review thppBer’s invoices
and copies of each of the paid receipts to verify thabfahe amounts
described in each such invoice constitute Network Upgrade @astdy
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the Supplier to the Transmitter. The Supplier consentihe applicable
Transmitter disclosing to the Buyer, on requestinéirmation relating to
Network Upgrade Costs, including any information provided by the
Supplier to the applicable Transmitter that relateotaffects, Network
Upgrade Costs.

(iv)  Subject to the Buyer being satisfied of its review ofSh@plier’s invoices
and paid receipts, the Buyer will reimburse the Network BiggrCosts
(for greater certainty, without any interest accruingrirthe date such
amounts were paid by the Supplier) to the Supplier on fordo¢he later
of (i) the date which is sixty (60) days after submittéach invoice and
(i) the Commercial Operation Date.

(v) If the OEB issues an order or directive resulting in aregxe or decrease
in the Network Upgrade Costs to be paid by the Supplien, tthe amount
of Network Upgrade Costs shall be deemed, from the datech order or
directive, to be adjusted by the amount of such irserea decrease, and
the adjusted unpaid amount shall be paid by the Buyer tougeli&, or
by the Supplier to the Buyer, as applicable, within sig8) days after the
date that the OEB issues such order or directive.

(viy If the Agreement has been terminated by the Buyer assaltrof a
Supplier Event of Default, then the Supplier shall da@rfall rights to
receive any payments after the Termination Date onuamtanf Network
Upgrade Costs pursuant to Sections 2.3(c)(iv) or 2.3(c)évapalicable,
as liquidated damages and not as a penalty.

2.4 Allocation and Treatment of Supplier Connection Costs

If the OEB issues an order or directive resulting inrangmitter or an LDC, instead of the
Supplier as a generator, being responsible for the payafearty Supplier Connection Costs,
then the Supplier shall provide written notice to theyduof the issuance of such order or
directive within ten (10) Business Days of its issuaace, the Supplier shall cooperate in good
faith with the Buyer and/or the Transmitter and/ag tHDC as required by the Buyer to assess
the amount of Supplier Connection Costs for which the Barps no longer responsible.
Notwithstanding anything in this Agreement to the contrtg, Fixed Capacity Payment (or
Incremental Fixed Capacity Payment, as applicable) appdideom and after the effective date
of such order or directive shall be reduced, by mutual agmegerby an amount commensurate
with such reduction in Supplier Connection Costs as dtressuch OEB order or directive,
amortized on a straight-line basis over the balaftleeoTerm.

25 Milestone Dates

The Supplier acknowledges that time is of the essemdbet Buyer with respect to attaining
Commercial Operation of the Facility, and the othetebtone Events, by their corresponding
Milestone Dates set out by the Supplier in Exhibit KJ tre Parties agree:

(@) that each of the Milestone Events corresponding to:
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(1) Financial Closing; and
(i) attaining Commercial Operation,

shall be achieved in a timely manner and by its corresporMilagtone Date, failing
which the Supplier shall pay to the Buyer within five (3)sihess Days after receipt of
an invoice from the Buyer, as liquidated damages andsatpenalty, a sum of money
equal to (A) 50 Dollars per MW multiplied by the Annual AyggaContract Capacity for
each calendar day after the Milestone Date in resgieleinancial Closing; and (B) 150
Dollars per MW multiplied by the Annual Average Contr@apacity for each calendar
day after the Milestone Date in respect of Commef@geration, until the corresponding
Milestone Event has been achieved. However, if ComialdeDperation is achieved on or
before its corresponding Milestone Date, then allitigted damages for delay in
achieving Financial Closing paid by the Supplier under this Se2ti{a) shall be
refunded to the Supplier, without interest, two weekBowiong the Commercial
Operation Date; and

(b) the maximum time period that liquidated damages shall loalated and payable
under Section 2.5(a) by the Supplier (A) for failure to intke Milestone Date in
respect of Financial Closing shall be ninety (90) days andoBfailure to meet
the Milestone Date in respect of Commercial Operadluadl be five hundred and
forty-five (545) days.

Requirements for Commercial Operation

The Facility will be deemed to have achieveaiolmmercial Operation” at the point in time
when the Buyer has (i) received and approved the Metelamga® set out in Section 2.9 and (ii)
received a certificate addressed to it from an Indeperifiegineer, procured at the expense of
the Supplier, in a form acceptable to the Buyer, actingpregbly, stating that:

(a) the Facility has been completed in all material eetqp excepting punch list items
that do not materially and adversely affect the abdityhe Facility to operate in
accordance with this Agreement;

(b) the Connection Point of the Facility &; and

(©) the Facility has been constructed, connected, cononisgiand synchronized to
the IESO-Controlled Grid, a Local Distribution Systeman End-User Load,
such that at least 100% of the Contract Capacity is ablailto generate
Electricity in accordance with the requirements of afiplicable Laws and
Regulations;

(d) the Facility has successfully undertaken a performaesein accordance with
recognised standards demonstrating the maximum capacihig &atility and that
the Facility has met the Contract Capacity. A copyhefperformance test report
is to be attached to the Independent Engineer’'s ceatfic For avoidance of
doubt, the Supplier’s obligation to put into effect andntan insurance based on
Nameplate Capacity and any other obligations of the Suppl@er this
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Agreement relating to Nameplate Capacity shall remamffect, unamended, if
the maximum capacity demonstrated during the performastéstéess than the
Nameplate Capacity; and

(e) the Facility has generated Electricity in compliancinall Laws and Regulations
for four (4) continuous hours at an uninterrupted rate egg than 100% of the
Contract Capacity. This requirement shall be evaluaasddon calculation of the
generator output at the Delivery Point net of any &tatbervice Loads, in
accordance with the Metering Plan, and shall be sdisf the energy output in
each of the four (4) hours (in MWh), divided by one houedgsal to or greater
than the Contract Capacity. The Supplier acknowledges agmneles that the
Contract Capacity, the energy output of the Faciting Station Service Loads
and the energy attributable to Useful Heat Output, ag lmameasured by the
foregoing test, shall not be adjusted for ambient vexatr other conditions
whatsoever.

2.7 Buyer Information During Design and Construction and After Term
Commencement Date

(@) Prior to the Term Commencement Date, the Supplidl gtavide the Buyer with
progress reports as follows:

(1) By the fifteenth (15th) day of each calendar quarteovatg the date of
this Agreement and continuing until the Term Commencerbane, the
Supplier shall provide the Buyer with quarterly progress report
substantially in the form of Exhibit Q, describing the wabof efforts
made by the Supplier to meet each Milestone Date angrdiggess of the
design and construction work and the status of perignitiimd approvals
relating to the Facility. Such quarterly progress repsintd| report on the
progress of all applicable Reportable Events. At the Bsiyequest, the
Supplier shall provide an opportunity for the Buyer to meath
appropriate personnel of the Supplier to discuss and adsessntents of
any such quarterly progress report.

(i) In addition to the quarterly reports it is required toyite pursuant to
Section 2.7(a)(i), the Supplier shall also provide the Buyith notice of
any material incident, event or concern which may occuarise during
the course of the development, construction or comnmsgjoof the
Facility, promptly and, in any event, within ten (10) Bussd3ays
following the later of: (i) the Supplier becoming awanf any such
incident, event or concern occurring or arising; and tfig Supplier
becoming aware of the materiality of same, with suring in each case
based upon the Supplier having acted in accordance with Good
Engineering and Operating Practices.

(b) On and after the Term Commencement Date, in additionther notices or
reports as set out in this Agreement, the Supplier skalige the Buyer with:
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(1) an annual report in the form and covering the mattersfsgzein Exhibit
R; and

(i) a Restatement report in the form and covering the rsafjgecified in
Exhibit S, if the Supplier is entitled under this Agreemerd Restatement
and, upon such Restatement, the Supplier proposes to igerenthe
equipment at the Facility.

2.8  Operation Covenants

(@)

(b)

(€)

The Supplier agrees to own or lease the Facility duhiegTerm and to operate
and maintain the Facility during the Term using Good Engingemd Operating
Practices, and meeting all applicable requirementseofE8O Market Rules, the
Transmission System Code, the Distribution System Cadlde Connection
Agreement and all other Laws and Regulations. For iogytathe Parties
acknowledge that the Buyer is not purchasing from the Sarpphior is the
Supplier selling to the Buyer, any Electricity or Rela®edducts.

The Supplier agrees to assume all risk, liability andgabibn and to indemnify,
defend and hold harmless the Indemnitees in respect @icadins, causes of
action, suits, proceedings, claims, demands, lossesagidesmm penalties, fines,
costs, obligations and liabilities arising out of a disghaof any contaminant into
the natural environment, at or related to, the Facilitg any fines or orders of
any kind that may be levied or made in connection thehepitrsuant to the
Environmental Protection AdfOntario), theOntario Water Resources Adhe
Dangerous Goods Transportation A¢Ontario) or other similar legislation,
whether federal or provincial, except to the degreedhel discharge shall have
been due to the negligence or wilful misconduct ofitdemnitees.

The Supplier agrees to use Commercially Reasonablet&ttomaintain or enter
into any fuel supply contracts that are necessaryhermptroper operation of the
Facility during the Term. Without limiting the generality the foregoing, a
Supplier who is also a load facility under the IESO k¢arRules shall be solely
responsible for all charges (net of any applicable t3edi relation to Electricity
consumed by it in order to operate the Facility in adance with this Agreement.

2.9 Metering and Dispatch Capabilities

(@)

(b)
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If the Supplier becomes a “market participant” with tliESO, the Supplier
covenants and agrees to provide, at its expense, sepatdes mand ancillary
metering and monitoring equipment as required by the IES@dW&ules.

If the Supplier does not become a “market participanthwhe IESO, the
Supplier agrees to ensure that revenue-quality intervierewill be operated and
maintained, at its expense, to calculate the outpulextiicity from the Facility
at the Delivery Point net of any Station Service Lo&¥s/enue meters registered
with the IESO or provided by an LDC can be used to ftiiis obligation, in
whole or in part, so long as the Metering Plan specifi§ how the metered
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(d)

(e)

()

(9)
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guantities from those meters will be adjusted, if ng@gs to account for any
electrical losses that may occur due to differencesdmwhe physical locations
of the meters and the Delivery Point, and (ii) how thetered quantities from
those meters will be totalled, if necessary, with otteenue-quality metered
data to accurately calculate the output of the Faalitthe Delivery Point net of
any Station Service Loads. Furthermore, the Supplier aaghe¢ the Buyer may
retain a metering service provider for such revenue-quatgyval meters and the
Supplier shall reimburse the Buyer for the costs of sowtering service
provider. Such costs may be netted from any Contingent Supagment that the
Buyer owes to the Supplier.

The Supplier also covenants and agrees to provide, apiense, separate meters
and ancillary metering and monitoring equipment in ordercalculate energy
attributable to Useful Heat Output generated by the Bagioviding a level of
accuracy acceptable to the Buyer, acting reasonably.

The Buyer retains the right to audit, at any time durlvg Term, on reasonable
notice to the Supplier and during normal business hours, ¢bering equipment
to confirm the accuracy of the Metering Plan. The Sapphall have the
Metering Plan approved by the Buyer and shall deliver a tmgye Buyer for its
approval no later than one hundred and twenty (120) days tpri@ommercial
Operation. The Buyer agrees to review the Meteringn Blabmitted by the
Supplier and to either approve the plan or provide the Sarppiih its comments
within thirty (30) days after receipt. If, within ten (10)ydaafter the Buyer has
delivered its comments on the Metering Plan to the Seppphe parties are not
able to agree on the final terms of the Metering Rlam Parties shall submit the
matter for determination by the Independent Engineer, whesermination on
the terms of the Metering Plan shall be final and bindimghe parties (and from
whose determination there shall be no recourse to dibpute resolution
provisions of this Agreement). The Supplier will provide tBuyer with a
commissioning report for all revenue meters referencedda Metering Plan prior
to any use of metered data for the purposes expressedionSEL6.

The Supplier shall not make any material changes to &terivig Plan following
approval by the Buyer or determination by the IndepenBagineer as set out in
Section 2.9(d) without the prior written approval of Bigyer.

The Supplier shall maintain (or be responsible forreyireg on its behalf) a
system satisfactory to the Buyer commencing the dagr pio the Term
Commencement Date and continuing every day throughouleha, to receive
Directed Dispatch Orders from either the Buyer odigpatcher, as the case may
be, prior to the applicable daily deadlines set out in Eix@ib

“Metering Plan” means a report that is provided by the Supplier to theeBand
that (a) verifies that the revenue-quality interval ten@ conform with
Measurement Canada Regulations, and (b) provides alredguiformation and
equipment specifications needed to permit the Buyeenwotely access, verify,
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adjust and/or total revenue meter readings to accyreddtulate the generator
output at the Delivery Point net of any Station Senlioads and to calculate
energy attributable to Useful Heat Output generated by#cdity, and which is
updated promptly, and, in any event, within ten (10) Business Bfigs any
change to the metering installation occurs.

2.10 Insurance Covenants

(@)
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The Supplier hereby agrees to put in effect and maimaioause its contractors
and subcontractors, where appropriate, to maintain fltancommencement of
construction of the Facility to the expiry of the firgrat its own cost and expense,
with insurers having an overall A.M. Best rating of atskeA- and financial size
of category VIII or equivalent rating and permitted to proviggurance in the
Province of Ontario (in the case of the “all-risk” pragansurance under clause
(i) below) or licensed to underwrite insurance in the Paeviof Ontario (in the
case of the commercial general liability and envirorsaéuollution liability
under clauses (ii) and (iii) below), all the necessarg appropriate insurance that
a prudent Person in the business of the Supplier devel@mdgoperating the
Facility would maintain including the following:

0] “all-risk” property and equipment breakdown insurance dageproperty
of every description, in the joint names of at least Supplier and, during
construction, its principal contractors, insuring not Iélsan the full
replacement value of the Facility with deductibles fbperils as follows:

(A)  prior to the Commercial Operation Date:

an amount equal to the greater of: (i) $100,000 and (ii) $5,000 per
MW of Nameplate Capacity to a maximum of $250,000 for any
one loss (but the lesser of (x) $3,000,000 and (y) $50,000 per MW
of Nameplate Capacity with respect to start up and tegtearils
and major equipment). The policy shall also provide daelestart-
up coverage on not less than a gross earnings form awith
indemnity period of not less than twelve (12) months awaditing
period deductible of not more than sixty (60) days; and

(B) from and after the Commercial Operation Date:

an amount equal to the greater of: (i) $100,000 and (ii) $5,000 per
MW of Nameplate Capacity to a maximum of $250,000 for any
one loss (but the lesser of (x) $3,000,000 and (y) $50,000 per MW
of Nameplate Capacity with respect to major equipmenhbe
policy shall also provide for business interruption covenatje a
waiting period of not more than sixty (60) days.

In the event that such insurance coverage is not availalthe Supplier
on commercially reasonable terms, the insurance regemts may be
modified provided that the Supplier provides to the Buyeidence
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confirming the unavailability of such insurance coveragea@mmercially
reasonable terms. Any modification to such insuraneerege shall be
subject to the approval of the Buyer acting reasonably.

These policies shall contain a waiver of subrogatiofavour of the Buyer
and each of its directors, officers and employees arsgverability of
interest and cross-liability endorsement. During thastwiction of the
Facility until the Commercial Operation Date, theipplshall include as
additional insureds all subcontractors and the coveradkraitabe less
than the insurance required by IBC Forms 4042 and 4047 exteaded t
include testing and commissioning or their equivalent replaogm

commercial general liability insurance on an occurreragsbfor death,
bodily injury and property damage that may be caused @ plirties as a
result of the Supplier's activities in connection withe Facility or
performance of its obligations under this Agreemengrtonclusive limit

of not less than $10,000,000 per occurrence and in the aggredate,
deductible not exceeding $100,000. The coverage shall not libdesthe
insurance required by IBC Forms 2100 and 2320, or their equivalen
replacement. The policy shall include the following clause

(A) the Buyer and each of its directors, officers andleyges shall be
additional insureds with respect to liability arising e tcourse of
performance of the obligations under, or otherwise imneotion
with, this Agreement;

(B)  cross-liability and severability of interest endorsetsgn

(C) coverage for non-owned automobile liability with blanket
contractual coverage for hired automobiles;

(D)  coverage for contingent employer’s liability;

(E) coverage for tenant's legal liability (if applicable darwith
applicable sub-limits);

(F)  coverage for broad form property damage;

(G) coverage for contractual liability of the Supplier undiiis
Agreement;

(H) coverage for liability resulting from completed productsd an
operations extended for a period of twenty-four (24) moafter
the Commercial Operation Date; and

0] coverage for liability on the part of the Supplier résgl from
activities or work performed by its contractors and sobeztors;
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(i)  environmental/pollution liability insurance, providing coverdge first
party property damage and site clean-up and any third partysclair
bodily injury, property damage and clean-up for pollutiond an
environmental incidents arising out of the constructioperation or
maintenance of the Facility, with a limit of nosgethan $5,000,000 per
occurrence and in the aggregate. The policy shall inclgdadditional
insureds the Buyer and each of its directors, offie@ employees with
respect to liability arising in the course of performaatéhe obligations
under, or otherwise in connection with, this Agreement. gdiey shall
include a severability of interest and cross-liabilitd@sement; and

(iv)  professional liability insurance covering liability arisingut of the
rendering or failure to render professional services bynobehalf of the
Supplier and its contractors, with a limit per claindan the aggregate
equal to the greater of: (i) $1,000,000; and $25,000 per MW of Naraeplat
Capacity to a maximum of $5,000,000, and a deductible not to dexcee
$250,000. This insurance shall be written on a claims mads, &t an
extended reporting period of 24 months from the Comme@jedration
Date. The policy shall contain a severability of iat#s clause.

(b) For purposes of the insurance coverage under Section Zijl @feg Supplier may
procure and maintain separate insurance policies tercbe construction period
prior to the Commercial Operation Date and the opearaferiod from and after
the Commercial Operation Date.

(c) The Supplier shall provide the Buyer with proof of theunasice required by this
Agreement in the form of valid certificates of insuranithat reference this
Agreement and confirm the required coverage, on or bé#iereommencement of
construction of the Facility, and renewals or reptaests on or before the expiry
of any such insurance. Upon the request of the Buyerpy @beach insurance
policy shall be made available to it. The policiestfar insurance coverage under
Sections 2.10(a)(ii), (iii) and (iv) shall be endorsegtovide the Buyer with not
less than thirty (30) days notice in writing in advance of @amcellation, and of
any change or amendment restricting coverage.

(d) If the Supplier is subject to tA&orkplace Safety and Insurance A@ntario), it
shall submit a valid clearance certificateVdbrkplace Safety and Insurance Act
coverage to the Buyer prior to the commencement datbi® Agreement. In
addition, the Supplier shall, from time to time at tequest of the Buyer, provide
additional Workplace Safetyand Insurance Actclearance certificates. The
Supplier agrees to pay when due, and to ensure that &dtshcontractors and
subcontractors pays when due, all amounts required to debyait and its
contractors and subcontractors, from time to time filoencommencement date of
this Agreement, under th&orkplace Safety and Insurance Afetling which the
Buyer shall have the right, in addition to and nagubstitution for any other right
it may have pursuant to this Agreement or otherwise ablaw equity, to pay to
the Workplace Safety and Insurance Board any amount due pursudine
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Workplace Safety and Insurance Acid unpaid by the Supplier or its contractors
and subcontractors and to deduct such amount from any amioerdand owing
from time to time to the Supplier pursuant to this Agreetrtogether with all
costs incurred by the Buyer in connection therewith.

2.11 Compliance with Laws and Regulations and Registration with théESO

(@)

(b)

(€)

The Buyer and the Supplier shall each comply, in @temal respects, with all
Laws and Regulations required to perform or comply wvilthir respective
obligations under this Agreement.

The Buyer and the Supplier shall each furnish, in a timenner, information to

Governmental Authorities and shall each obtain and taiainn good standing

any licence, permit, certificate, registration, authaian, consent or approval of
any Governmental Authority required to perform or compish their respective

obligations under this Agreement, including such licencing asqgaired by the

OEB.

Unless required by the IESO, registration by the Supplidn the IESO as a
“Metered Market Participant” and as a “Generator” purst@anhe IESO Market
Rules will be optional. If the IESO requires or the Signpchooses such
registration:

(1) the settlement of Market Settlement Charges shall fd&ee directly
between the Supplier as the “Metered Market Participand’ the IESO,
and any costs incurred by the Supplier acting as the “Erbtétarket
Participant” pursuant to the IESO Market Rules in respsctthis
Agreement shall be charged to and be the sole respdgsibil the
Supplier and

(i) the Supplier agrees to meet all applicable Facility stegfion
requirements as specified in the IESO Market Rules.

2.12 Environmental Attributes and Future Contract Related Produds

(@)

(b)
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The Supplier shall from time to time during the Term lok tAgreement, on
behalf of the Buyer, obtain, qualify, and registerhwtihe relevant authorities or
agencies all Environmental Attributes that are createdadlodated or credited
with respect to the Facility pursuant to applicable letista and same shall be
immediately transferred or assigned to, or to the éxtansfer or assignment is
not permitted, held in trust for, the Buyer who therza$hall, subject to Section
2.12(g), retain, all rights, title, and interest to orah such Environmental
Attributes. The Supplier shall not participate in any wtduy programs with
respect to any Environmental Attributes associated wehFaucility without the
prior written consent of the Buyer, which consent rhayunreasonably withheld.

Notwithstanding Section 2.12(a), the Supplier shall conttoulee entitled to all
rights, title and interest to all emission allowan@esl Emission Reduction
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Credits that pertain to the Facility and of a typet thare available under the
Ontario Emissions Trading Program as of as of the a@la@HP RFP. However,
the amount of the Supplier’s entitlement to any such eomsallowances or
Emission Reduction Credits shall be determined withreefee to the levels in
effect as of the date of the Supplier’s claim to anyhritlement. For certainty,
revenue arising from such OETP credits and allowancksati be included in

Imputed Net Revenue for purposes of Exhibit J.

The Parties acknowledge that the Government of Casadiaposing upcoming
regulations covering greenhouse gas emissions that mapdieable to the
Facility that may contain provisions for greenhouse gaissons permits, credits
or other allowances (theFéderal Emissions Credit¥), and those Federal
Emissions Credits to which the Buyer is entitled frime to time pursuant to
Section 2.12(a) shall be referred to as t@mirfent Credit Entitlement”. If
these regulations are promulgated, and once the applickéls of such
regulations and their effect on the Buyer and Supplierknown, then the Buyer
agrees to propose such amendments to this Agreemtmd &upplier and, at the
Buyer’s discretion, to all of the Other Suppliers thed required by the Buyer to
participate, based on the principles set out in Se&i@f(d) (the Replacement
Provision(s)). If the Parties are unable to agree on the Baywoposal or that
of the Supplier or any of those Other Suppliers, ac#ise may be, within thirty
(30) days after the applicable details of such regulatorsring greenhouse gas
emissions have been published, then the Replacement i@n¢sjisshall be
determined by mandatory and binding arbitration, from whichetiséall be no
appeal, with such arbitration(s) to be conducted in accoedaith the procedures
set out in Exhibit F. However, if the Supplier fails participate in such
arbitration, the Supplier acknowledges that it waivesgis to participate in such
arbitration, which shall nevertheless proceed, and theli®ugpall be bound by
the award of the Arbitration Panel and the subsequenindments to the
Agreement made by the Buyer to implement such awarleoAtbitration Panel
pursuant to Section 2.12(e).

For the purposes of Section 2.12(c), the Replacementsiena(s) shall reflect the
following principles:

(1) the Supplier shall, pursuant to Sections 2.12(d)(ii), 2.12(@X)y)or
2.12(d)(iv)(B), but subject to Section 2.12(d)(iv)(C), obtdiose Federal
Emissions Credits that are required pursuant to legisl&iothe Supplier
to operate the Facility in accordance with this Agrednaam for the
Facility or the Host Facility to meet emissionggets, in exchange for no
direct or indirect payment from, or set-off againkg Supplier;

(i) the Buyer will transfer or assign to, or to the exteansfer or assignment
is not permitted, hold in trust for, the Supplier, or othsewelinquish the
Buyer’'s rights to, such Federal Emissions Credits @& required
pursuant to legislation for the Supplier to operate theilia in
accordance with this Agreement or for the Facilitytrer Host Facility to
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meet emissions targets, provided that, except as provided in
Section 2.12(d)(iv)(B), the Buyer has no obligation tangfar, assign,
hold in trust or otherwise relinquish to the Supplier atgrest in Federal
Emissions Credits under the regulations in excessefCilrrent Credit
Entitlement;

(i)  that the Supplier will not be entitled to any Federaligsmns Credits
otherwise allocated to it under the regulations othan tthose that are
required pursuant to legislation for the Supplier to opdrae~acility in
accordance with this Agreement or for the Facilitytrer Host Facility to
meet emissions targets and shall transfer or assigretBuyer, or to the
extent transfer or assignment is not permitted, hotdusst for, the Buyer,
or otherwise relinquish the Supplier’s rights to, such sxcEederal
Emissions Credits;

(iv) if, for any Settlement Month, the Supplier requires Fald&missions
Credits in an amount that is in excess of the Cur@edit Entitlement
and sufficient for the purposes of either clause A or oB
Section 2.12(d)(iv)(A)(2) (the Further Credits”), then, at the sole
discretion of the Buyer, the Buyer may select onthefoptions set out in
Section 2.12(d)(iv)(A), (B), or (C) below:

(A) the Imputed Net Revenue shall be deemed to be reduced by an
amount equal to the reasonable cost of the Furthert€itbdt are:

(1) available to the Supplier (acting prudently and excluding
transaction costs); and

(2) either:

A. in the case of operation of the Facility pursuant to
the Deemed Dispatch Option, sufficient to allow
deemed emissions in respect of such Settlement
Month reasonably appropriate to the operation of
the Facilty as contemplated under Deemed
Dispatch; or

B. in the case of operation of the Facility pursuant to
the Directed Dispatch Option, sufficient to allow
emissions in respect of such Settlement Month
reasonably appropriate to the operation of the
Facility as contemplated under the Directed
Dispatch Option;

and the relevant Contingent Support Payment or Revenareng
Payment, as the case may be, shall be adjusted aagigrdin
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(B)  the Buyer shall obtain the Further Credits and tearthem to the
Supplier at no cost to the Supplier; or

(C) in the event that, in the Settlement Month referred irio
Section 2.12(d)(iv), the Buyer is unable, at reasonatgerese and
effort, to exercise one of the options described in
Sections 2.12(d)(iv)(A) or (B), then the relevant ameeadi® to
this Agreement will otherwise ensure that the requirgmef the
Supplier for Further Credits do not result in an advecssm@mic
effect on the Supplier, but only to the extent of anesask
economic effect that would have been remedied by tingeiBs
exercise of an option described in either Sections 2.12)(@Bfior
(B), and no other adverse economic effect. For greateainty,
such relevant amendments may include, without limitatibwe
option of the Buyer to require the Supplier, under bbghDeemed
Dispatch Option and the Directed Dispatch Option, thuce the
output of the Facility by operating at a lower Contr@etpacity
and/or for fewer number of hours, such that the emmssio
corresponding to such reduced operations will not requirthé&ur
Credits;

(V) any revenue to the Supplier arising from the Current iCEadtitlement
will not be included in Imputed Net Revenue for purposekxdfibit J;
however, any revenue to the Supplier arising from thehEuCredits will
be included in Imputed Net Revenue for purposes of Exhibitd]; an

(vi)  subject to the Buyer complying with its obligations hemgilating to the
portion of the Current Credit Entitlement required to apethe Facility
in accordance with this Agreement, the Buyer shall élexhto transfer,
trade, sell, encumber or otherwise deal with the CtuCeadit Entitlement
in its sole discretion.

(e) The terms of this Agreement shall be amended either:

(1) by the agreement of the Parties, where no award @dfrbiration Panel
has been made pursuant to Section 2.12(c);

(i) by the agreement of the Parties made pursuant to andplenent an
award of the Arbitration Panel, made pursuant to Se&tib?(c); or

(i) by an amendment prepared by the Buyer made pursuant to and to
implement an award of the Arbitration Panel made pursuant
Section 2.12(c), where the Supplier failed to participasuah arbitration,

with such agreement or amendment, as the case mdawag effect from and

after the date that the applicable details of such goemehgas regulations and
their effect on the Buyer and Supplier were known.
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The Supplier will provide the Buyer with prior writtentiee of the development
by the Supplier of any Future Contract Related Products froentb time.

Upon the expiry of the Term or any termination of #higeement:

(1) to the extent that the Buyer determines, acting ressy, that any portion
of the Current Credit Entitlement relates to thegukup to and including
the expiry of the Term or the termination of this Agrent, then such
portion of the Current Credit Entitlement shall remahe sole and
absolute property of the Buyer, without compensation teetroff in
favour of the Supplier and where the Supplier was holgligdy portion of
the Current Credit Entitlement in trust for the Byydtre Supplier shall
continue to hold such portion of the Current Credittiemtient in trust for
the Buyer; and

(i) to the extent that the Buyer determines, acting reddy, that any portion
of the Current Credit Entitlement relates to the gubrfter the expiry of
the Term or the termination of this Agreement, thea Buyer shall
transfer or assign to, or to the extent transferassignment is not
permitted, hold in trust for, the Supplier, the Buyerghts, title and
interest to or in such portion of the Current Crediitiement.

Notwithstanding the foregoing, in the event of a ternmmaof this Agreement as
a result of a Supplier Event of Default, then in additto any other remedies
available to the Buyer under this Agreement, the enGurent Credit
Entitlement, regardless of the period to which the Cur@mdit Entitlement
relates, shall remain the sole and absolute propertyhefBuyer, without
compensation to or set-off in favour of the Supplierligq@dated damages and
not as a penalty.

2.13 Restatements

(@)
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If the Facility is not a District Energy Facility dnf permitted in accordance with
its Proposal, the Supplier may, one time during the Tema minimum of ninety
(90) days’ written notice to the Buyer, restate the t€mh Heat Rate, Contract
Capacity and/or Fixed Capacity Payment, subject to thewoiy:

(1) a Restatement shall not be permitted if the Proposed dot specify a
Restated Contract Heat Rate expressed in the sametféumts and
seasonality) as the Contract Heat Rate, a RestatedraCt Capacity
expressed in the same format (units and seasonalityheagContract
Capacity and the earliest Restatement date (Hzliest Restatement
Date”) as set out in Exhibit B;

(i) Restatement of the Fixed Capacity Payment shall ngebaitted if the
Proposal does not specify an Incremental Fixed Capaajtment;
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(iii)

(iv)

(v)

(vi)
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the Restated Contract Heat Rate may not exceed 9.0 NUIVNBWh
(HHV) and any Restated Contract Heat Rate in excess9.6f
MMBTU/MWh (HHV) shall be deemed to be 9.0 MMBTU/MWh (HHV

the ‘Restatement Daté shall be the later of: (A) the date specified for
Restatement in the Proposal, provided that the Sup@®dbémonstrated
to the Buyer's reasonable satisfaction the matters @et in
Section 2.13(a)(v); and (B) the date the agreement batthee Supplier
and the Host Facility for the supply of Useful Heattg from the
Facility expires in accordance with its terms, inahgdany renewals
thereof,

a Restatement shall not be permitted unless the Suppdisr first
demonstrated to the Buyer’s reasonable satisfaction that

(A) the Host Facility has permanently ceased to purchasefathe
Facility’s Useful Heat Output;

(B) to the knowledge of the Supplier, the Host Facility has n
acquired, nor does it intend to acquire during the remaiidire
Term, any thermal energy from any source other thaifralodity,
where such acquired thermal energy could reasonably be
considered a replacement, in whole or in part, ofUkeful Heat
Output provided by the Facility; and

(C) the Supplier has:

A. exhausted all commercially reasonable avenues of
legal recourse to enforce continuation or
reinstatement of the purchase of Useful Heat Output
by the Host Facility; and

B. failing such continuation or reinstatement,
exhausted all commercially reasonable avenues of
legal recourse to obtain financial compensation
from the Host Facility and used the net proceeds of
any compensation so received to defer the
Restatement Date by the same amount of time that
the Restatement Date would otherwise have been
deferred if the compensation so received had
instead been revenue received from continued
Useful Heat Output sales to the Host Facility;

following implementation of a Restatement, the Ubkéfeat Output that
was previously supplied to the Host Facility pursuant toCdfaTake

Agreement may not, without the consent of the Buyiich consent may
not be unreasonably withheld, be used for any purpose othartth
generate additional Electricity at the Facility foe thurpose of meeting
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the Supplier's obligations arising from a Restatementhef €Contract
Capacity; and

(vii)  unless the Buyer agrees otherwise, the Supplier shaleimgpit, on or
before the Restatement Date, or as soon as practitadreafter, the
reconfiguration of the Facility equipment as set fartithe Proposal to
occur on a Restatement.

The Supplier shall be considered to have satisfied tlpireements of
Section 2.13(a)(iv) if it delivers an officer’s certdit® or statutory declaration, in
the form attached as Exhibit N.

Upon a Restatement in accordance with this Agreementarmh after the
Restatement Date:

(1) the Contract Heat Rate shall be replaced by the testaontract Heat
Rate; the Contract Capacity shall be replaced by ttstaRsl Contract
Capacity; the Fixed Capacity Payment shall be replacethéyrFixed
Capacity Payment plus the Incremental Fixed Capacity Patyrand

(i) the CHP Credit will cease to apply.

2.14 Covenants in respect of Host Facility

(@)

(b)

(€)
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If the Host Facility is a Host Developed Contractily and the Supplier is not
also the Host, the Supplier shall have caused the delwer to the date hereof,
or shall cause the delivery concurrently with the exeoutf this Agreement, the
guarantee in the form of Exhibit U.

Except with the prior written consent of the Buyehiath consent may not be
unreasonably withheld, the Supplier shall not change, replacsubstitute the
Host or Host Facility during the Term. Notwithstanding fikegoing, the prior
written consent of the Buyer shall not be requiredfdr) the sale of the Host
Facility, provided that the Supplier has provided prompt writtetice of such
sale to the Buyer and the new owner of the Hostliabas agreed in writing to
assume the Off-Take Agreement and the Host related tibhgaunder this
Agreement, including, if applicable, the provision of a gnége in the form of
Exhibit U or (ii) with respect to a take-over bid made fog voting securities of
the Host or an amalgamation, merger, arrangement dasistatutory procedure
by which the Host combines with another entity, provitlest the Supplier has
provided prompt written notice of such take-over bid, amalggamamerger,
arrangement or other statutory procedure to the Buyer.

The Supplier shall not, during the Term, enter into #Al@ke Agreement with a
Host whose primary business is the generation of Edégtri
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ARTICLE 3
DISPATCH OPTIONS

3.1 Rights to Dispatch the Facility

The Buyer shall have the right, from time to tinlmeoughout the Term, to select the dispatch
mechanism governing the Facility (thBiSpatch Rights’) in any given calendar day of the
Term in accordance with, and subject to, the provisionkisfArticle 3.

3.2  Available Dispatch Options

The Buyer’s Dispatch Rights shall be restricted to e Dispatch and the Directed Dispatch
Option, in each case as described in Exhibit G.

3.3  Appointment of the Dispatcher under the Directed Dispath Option

(@) The Buyer shall be entitled, without the consenthef Supplier, to appoint any
Person from time to time throughout the Term and forsated length of time
up to the balance of the Term (tHeiSpatcher’) to exercise the Dispatch Rights
under the Directed Dispatch Option in the place of thgeB

(b) The appointment of the Dispatcher will be made onalieviing basis:

(1) the Buyer will provide written notice to the Supplier laast five (5)
Business Days prior to the exercise of Dispatch Rightedyispatcher;

(i) the Dispatcher shall be entitled, during the term ®fappointment, to
exercise the Dispatch Rights under the Directed Dagp@iption in the
place of the Buyer and communicate all Directed Ddp&rders directly
with the Supplier. However, the Dispatcher shall imte the authority to
act for, or in the place of, the Buyer in any othespect under this
Agreement and shall not be directly liable to the Supplier

(i)  the appointment of the Dispatcher will not relievee tBuyer of its
obligations to the Supplier under this Agreement and allntklg
Payments shall continue to be made and settled giteetiveen the Buyer
and the Supplier; and

(iv)  the appointment of the Dispatcher may be revoked by thyerBat any
time prior to the expiry of the term of the Dispach appointment by
providing written notice to the Supplier at least oneBd3iness Day prior
to the revocation of the appointment of the Dispatcher.

11981796.6
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ARTICLE 4
OPERATION OF FACILITY AND PAYMENT OBLIGATIONS

4.1  Operation of Facility During the Term

(@) From and after the beginning of the hour ending 01:00 (ESTthe Term
Commencement Date, the Supplier agrees to operateattidtyFin accordance
with the terms of this Agreement and the Monthly Paysiehall begin to accrue
and be payable in accordance with Section 4.2 and Artickobcertainty, the
Parties acknowledge that the Buyer is not purchasing the Supplier, nor is the
Supplier selling to the Buyer, any Electricity or Contridefated Products.

(b) The Supplier will provide the Buyer with prior writtentie@ of the development
by the Supplier of any Future Contract Related Products froentb time.

4.2  Amount of Monthly Payment
The ‘Monthly Payment” shall be an amount equal to one of the following:

(a) the Contingent Support Payment, if any, which shall be dweithe Buyer to the
Supplier; or

(b) the Revenue Sharing Payment, if any, which shall be owedeb@upplier to the
Buyer.

4.3  Supplier's Responsibility for Taxes

The Supplier is liable for and shall pay, or cause tpehe, or reimburse the Buyer if the Buyer
has paid, all Taxes applicable to any Revenue Sharing Paguemno the Buyer. If any GST or
PST is payable in connection with the Revenue Shariggm@at, such GST or PST shall be paid
by the Supplier. In the event that the Buyer is requibeemit such Taxes, the amount thereof
shall be deducted from any sums becoming due to the Supplientere

4.4  Buyer's Responsibility for Taxes

The Buyer is liable for and shall pay, or cause to bd, pa reimburse the Supplier if the
Supplier has paid, all Taxes applicable to any Contingepp&t Payment due to the Supplier.
If any GST or PST is payable in connection with the Cugatint Support Payment, such GST or
PST shall be paid by the Buyer. In the event that the llBupprequired to remit such Taxes, the
amount thereof shall be deducted from any sums becoming the Buyer hereunder.

4.5 Non-residency

If the Supplier is a non-resident of Canada, as #vam is defined in the ITA, and the Buyer
incurs any withholding or other similar Taxes as a redutuch non-residency, then payments
under this Agreement by the Buyer shall be reduced byrttoeiat of such withholding Taxes

and the Buyer shall remit such withholding Taxes toaghi@icable taxing authorities. The Buyer
shall within sixty (60) days after remitting such Taxedjimahe Supplier in writing, providing
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reasonable detail of such payment so that the Supplier lanay @ny applicable rebates, refunds
or credits from the applicable taxing authorities. ffemthe Buyer has paid such amounts, the
Buyer receives a refund, rebate or credit on accousuicf Taxes, then the Buyer shall promptly
remit such refund, rebate or credit amount to the Supplier

ARTICLE 5
STATEMENTS AND PAYMENTS

51 Meter and Other Data

The Supplier agrees to provide to the Buyer access tandters in the Metering Plan to
accommodate remote interrogation of the metered data daily basis at all times. If the
Supplier is not a “market participant” with the IESOe tBupplier shall provide to the Buyer
access at all times to any data or information relatinghe Facility (including information
related to Outages), that would have been provided to the iE8e Supplier were governed by
the IESO Market Rules, forthwith upon request by the Buliee. Buyer agrees to provide to the
Supplier, upon the Supplier’ s request, any Market Pricernmdton and any other information
that the Buyer will be utilizing in preparing the Statetnéat is not available directly to the
Supplier from the IESO. The Supplier shall notify they&uof any errors and omissions in any
such data or information on a timely basis so as to pénmiBuyer, within a reasonable time, to
require the IESO, if applicable, to correct such eram omissions pursuant to the IESO Market
Rules. Upon a Party becoming aware of any errors ors@mms in any data or information
provided in accordance with this Section 5.1, such Party sbdfly the other Party, and if
applicable, the IESO in accordance with the IESO Mdrkges, on a timely basis.

52 Statements

The Buyer shall prepare and deliver a settlement stateftiee ‘Statement) to the Supplier,
within ten (10) Business Days after the end of each calemoath in the Term that is the
subject of the Statement (th&eéttlement Month’), setting out the basis for the Monthly
Payment with respect to the Settlement Month, asagethe basis for any other payments owing
under this Agreement by either Party to the other in tettlegnhent Month (including, if
applicable, any costs of a metering service providernataby the Buyer to be reimbursed by
the Supplier). A Statement may be delivered by the Bagyethe Supplier by facsimile or
electronic means and shall include the reference nungsgned to this Agreement by the
Buyer and a description of the components of the MgriRalyment and other payments owing
to the Supplier for the Settlement Month.

5.3 Payment

The Party owing the Monthly Payment shall remit to abiger Party full payment in respect of
the Statement no later than twenty (20) Business Diggrstae end of the Settlement Month to
which the Statement relates (tHeayment Dat€). Any and all payments required to be made
by either Party under any provision of this Agreement dhalimade by wire transfer to the
applicable account designated in Section 5.5, or as otleeagieed by the Parties.
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54 Interest

The Party owing the Monthly Payment shall pay inteoesany late payment to the other Party,
from the Payment Date to the date of payment, unlesslatechayment was through the fault of
the other Party. The interest rate applicable to suehpgayment shall be the Interest Rate in
effect on the date that the payment went into arrealsulated daily, but shall not, under any
circumstances, exceed the maximum interest rate peduit Laws and Regulations.

5.5 Payment Account Information
Account for payments to Supplier:

Bank:
Bank address:

Account Name:
Account Number:
Transit Number:

GST Registration Number of Supplier:

The Buyer acknowledges that the account information a8@ @gistration number of the
Supplier above constitutes Supplier’'s Confidential Inforomaand is subject to the obligations
of the Buyer as set out in Article 8.

Account for payments to Buyer:

Royal Bank of Canada
Main Branch

200 Bay Street, Main Floor
Toronto, ON M5J 235

Account Number: Pl
Transit Number: 00002

GST Registration Number of Buyer:
85419 5039 RT0001

The Supplier acknowledges that the account informati@h@S8T registration number of the
Buyer above constitutes Buyer’s Confidential Informatand is subject to the obligations of the
Supplier as set out in Article 8.

Either Party may change its account information fronetto time by written notice to the other
in accordance with Section 15.8.
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5.6  Adjustment to Statement

(a) Each Statement shall be subject to adjustment for sermor arithmetic,
computation or other errors raised by a party during thegef one (1) year
following the end of the calendar year in which suchieégtant was issued. If
there are no complaints raised, or if any complaiised in the time period have
been resolved, such Statement shall be final and subjext turther adjustment
after the expiration of such period.

(b) Notwithstanding the foregoing, if the Supplier is a “margatticipant” with the
IESO, the determination by the IESO of any informatidwallsbe final and
binding on the Parties in accordance with the IESO Markdées, and without
limiting the generality of the foregoing, if a Statermneontains an error in the
data or information issued by the IESO which the IESO resmiested be
corrected, then the one (1) year limit set forttsection 5.6(a) shall not apply to
the correction of such error or the Buyer’s ability¢adjust the Statement.

() Subject to Section 5.7, any adjustment to a Statemede rparsuant to this
Section 5.6 shall be made in the next subsequent Statemen

5.7 Disputed Statement

If the Supplier disputes a Statement or any portion thete®fParty owing any amount set forth
in the Statement shall, notwithstanding such dispute, payentire amount set forth in the
Statement to the other Party. The Supplier shall prowidiéen notice to the Buyer setting out
the portions of the Statement that are in dispute wititief explanation of the dispute. If it is
subsequently determined or agreed that an adjustment &iatement is appropriate, the Buyer
will promptly prepare a revised Statement. Any overpaynoseninderpayment of any amount
due under a Statement shall bear interest at the $hfeete, calculated daily, from and including
the time of such overpayment or underpayment to the afatiee refund or payment thereof.
Payment pursuant to the revised Statement shall be madeeaenth (10th) Business Day
following the date on which the revised Statemerdebvered to the Supplier. If a Statement
dispute has not been resolved between the Partieswiithi (5) Business Days after receipt of
written notice of such dispute by the Buyer, the disputg be submitted by either Party to a
Senior Conference pursuant to the terms of Section 16.1.

5.8 Statements and Payment Records

The Parties shall keep all books and records necessaypport the information contained in
and with respect to each Statement and Monthly Paymade thereunder in accordance with
Section 15.2.
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ARTICLE 6
CREDIT AND SECURITY REQUIREMENTS

6.1 Completion and Performance Security

(@)

(b)

(€)

11981796.6

The Parties acknowledge that the Supplier has, pridhéoexecution of this
Agreement, provided to the Buyer security for the perfowaaof the Supplier’s
obligations under this Agreement in an amount equal to $20,000/¥¢ of

Annual Average Contract Capacity up to a maximum of $2,000,000natidk

form described in Section 6.2 (thdnitial Completion and Performance

Security”).

The Parties agree that the Supplier shall provide to tgerBu

0] on or before the date that is thirty (30) days after dlage of this
Agreement, additional security (th&ifst Additional Completion and
Performance Security) for the performance of the Supplier’s obligations
under this Agreement in an amount equal to an additional 3p&OMW
of Annual Average Contract Capacity up to an aggregate maximu
(inclusive of the Initial Completion and Performance Siegurof
$5,000,000 and in the form described in Section 6.2

(i) on or before the date that is sixty (60) days after dage of this
Agreement, additional security (th8écond Additional Completion and
Performance Security) for the performance of the Supplier’s obligations
under this Agreement in an amount equal to an additional $p&0RIW
of Annual Average Contract Capacity up to an aggregate maximu
(inclusive of the Initial Completion and Performance8ig and the First
Additional Completion and Performance Security) of $5,000,and in
the form described in Section 6.2; and

(i)  on or before the date that is ninety (90) days afterddie of this
Agreement, additional security (th@Hird Additional Completion and
Performance Security) for the performance of the Supplier’s obligations
under this Agreement in an amount equal to an additional $H&0RIW
of Annual Average Contract Capacity up to an aggregate maximu
(inclusive of the Initial Completion and Performance8ey, the First
Additional Completion and Performance Security and theco8d
Additional Completion and Performance Security) of $5,000,and in
the form described in Section 6.2;

The Parties agree that the Supplier shall provide to theer3 on or before the
earlier of Financial Closing and the date that is tlhwe®red and sixty-five (365)
days after the date of this Agreement, further securibge (Remaining

Completion and Performance Security, and together with the Initial
Completion and Performance Security, the First Add#@ioCompletion and
Performance Security, the Second Additional Completaod Performance
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Security and the Third Additional Completion and Perfanoe Security,
the “Completion and Performance Security) for the performance of the
Supplier’s obligations under this Agreement in an amount dquah additional
$15,000 per MW of Annual Average Contract Capacity up to an aggrega
maximum (inclusive of the Initial Completion and Perfonoa Security, the First
Additional Completion and Performance Security, thecofid Additional
Completion and Performance Security and the Third Additi@ompletion and
Performance Security) of $25,000,000 and in the form descrilfeelciion 6.2.

(d) Effective upon the Term Commencement Date, and providedtiik Buyer has
determined that any liquidated damages payable by the Supmdier 8ection 2.5
have been paid by the Supplier, then the amount of thep@bton and
Performance Security shall be reduced to an amount tgab,000 per MW of
Annual Average Contract Capacity, to a maximum of $25,000,000aifirzaint
of the Completion and Performance Security shalldoeiced to an amount equal
to (i) $20,000 per MW of Annual Average Contract Capacityctiffe upon the
fifth anniversary of the Term Commencement Date, §iip,000 per MW of
Annual Average Contract Capacity effective upon the tenthvarsary of the
Term Commencement Date and (i) $10,000 per MW of Annualrage
Contract Capacity effective upon the fifteen anniversafy tioe Term
Commencement Date, in each case to a maximum of $25,000,000.

(e) If the Buyer has agreed to an increase in the Contagtacity pursuant to
Section 2.1(c), then the amount of the Completion arébAnance Security shall
be increased in accordance with this Section. In theitetat the Buyer, in
accordance with this Agreement, has recovered moniesvdre due to it using
all or part of the Completion and Performance Segutihe Supplier shall
forthwith provide replacement security to cover an ameqguogl to that recovered
or paid out of the Completion and Performance Seculityexchange for the
Completion and Performance Security in the amended amthen Buyer will
return to the Supplier the original Completion and Reménce Security.

M If prior to Financial Closing or the date of receipt hg Buyer of the Completion
and Performance Security, there occurs or arises insideavents or
circumstances which results, or is likely to resuitaidelay in the aggregate of
thirty (30) days or more in the achievement of CommerQjpération by the
Milestone Date therefor including delays arising fromnéseof Force Majeure,
the Party first becoming aware of such delay or likekaylshall promptly (and,
in any event, within ten (10) Business Days) notify theeoParty and the Parties
shall meet to discuss strategies for restoring, toxtenepossible and practicable
to do so, the development, construction and/or conmnisgy of the Facility to
the schedule which will achieve Commercial Operationth®y Milestone Date
therefor. Notwithstanding the foregoing and any other pi@mvisof this
Agreement, an event of Force Majeure shall not exteeddate by which the
Additional Completion and Performance Security and Reimg Completion and
Performance Security are required to be provided by the iBugplrsuant to
Section 6.1(a) and 6.1(b), respectively.
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6.2  Composition of Security

(a) Prior to the Term Commencement Date, the Compleaod Performance
Security shall be provided in the form of a Letter of Crezhttified cheque, bank
draft or other equivalent form of surety instrument ptalle to the Buyer, acting
reasonably, for the full amount, but for certaintyalénot include guarantees.

(b) From and after the Term Commencement Date, the Gimpland Performance
Security shall be provided as set out in Section 6.2(@)({)) below:

(1) a Letter of Credit, certified cheque, bank draft or odegrivalent form of
surety instrument acceptable to the Buyer for the dmtiount of the
Completion and Performance Security; or

(i) subject to Section 6.2(d), a Guarantee, up to a maximum ramou
determined pursuant to Section 6.4, but not to exceed ninetynperce
(90%) of the amount of the Completion and PerformaBeeurity,
together with a Letter of Credit, certified chequenkbalraft or other
equivalent form of surety instrument acceptable to tlwyeB for the
balance of the amount of the Completion and Perfocen&ecurity.

To the extent that the amount of the Guarantee regameincreases or decreases
from time to time in accordance with this Article 6, #nmount of the Letter of
Credit shall correspondingly be required to be decreagedincreased,
respectively, so that the total amount of the Congoetind Performance Security
held by the Buyer at all times from and after the T&ommencement Date
remains in an aggregate amount equal to the amount spenifgsttion 6.1(d) at
the relevant date.

(c) If the aggregate of the Supplier's Creditworthiness Valeiermined pursuant to
Section 6.4(b) and the principal amount of the LetteCi&dit, certified cheque,
bank draft or other equivalent form of surety instrunecteptable to the Buyer
described in Section 6.2(b)(ii) is equal to or greater then @mount of the
Completion and Performance Security, then no Guaranteguired.

(d) If a Guarantee forms part of the Completion and Perdmce Security and:

0] the Creditworthiness Value of the Supplier determined purst@ant
Section 6.4(b) is equal to or greater than the Creditweass Value of the
Guarantor determined pursuant to Section 6.4(b), provided thea@aar
has a Credit Rating required of a guarantor as set @dation 6.4; or

(i) the aggregate of the Supplier's Creditworthiness Value laagtincipal
amount of the Letter of Credit, certified cheque, bankft or other
equivalent form of surety instrument acceptable to thgeBdescribed in
Section 6.2(b)(ii) is equal to or greater than the amofithe Completion
and Performance Security,
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then, provided the Supplier is not then in default under tgreément, the Buyer
shall, upon request by the Supplier, return the Guarantee ®upplier.

6.3 Letter of Credit Provisions

Any Letter of Credit delivered hereunder shall be suligette following provisions:

(@)

(b)

(€)

11981796.6

The Supplier shall (i) renew or cause the renewal ofi @atstanding Letter of
Credit on a timely basis as provided in the relevaritekeof Credit, (ii) if the
financial institution that issued an outstanding Lette€edit has indicated its
intent not to renew such Letter of Credit, provide bsstute Letter of Credit or
other equivalent form of surety instrument satisfactoryhto Buyer at least ten
(10) Business Days prior to the expiration of the onthtay Letter of Credit, and
(i) if a financial institution issuing a Letter of Gi# fails to honour the Buyer’s
properly documented request to draw on an outstandingr Latt€redit (other
than a failure to honour as a result of a request to thatwdoes not conform to
the requirements of such Letter of Credit), providetfa benefit of the Buyer
(A) a substitute Letter of Credit that is issued by heofinancial institution, or
(B) other surety instrument satisfactory to the Buyeam amount equal to such
outstanding Letter of Credit, in either case withue f(5) Business Days after the
Supplier receives notice of such refusal.

A Letter of Credit shall provide that the Buyer mayvdigoon the Letter of Credit
in an amount (up to the face amount for which the LeifeCredit has been
issued) that is equal to all amounts that are due anagofnom the Supplier but
that have not been paid to the Buyer within the tin@nad for such payments
under this Agreement (including any related notice or gracedoer both). A
Letter of Credit shall provide that a drawing may be n@a¢he Letter of Credit
upon submission to the financial institution issuing thédreof Credit of one or
more certificates specifying the amounts due and owingh& Buyer in
accordance with the specific requirements of the Left€redit.

If the Supplier shall fail to renew, substitute or sufntly increase the amount of
an outstanding Letter of Credit (as the case may dregstablish one or more
additional Letters of Credit or other equivalent fowwh surety instrument
satisfactory to the Buyer when required hereunder, thathout limiting any
other remedies the Buyer may have under this AgreenmenBuyer may draw on
the undrawn portion of any outstanding Letter of Credd estain for its own
account, as liquidated damages and not as a penaltymient of one (1%)
percent of the face value of such outstanding Lett@redflit and/or may draw on
the entire, undrawn portion of any outstanding LetteiCredit, as liquidated
damages and not as a penalty, upon submission to the &harstitution issuing
such Letter of Credit of one or more certificatescdygag the amounts due and
owing to the Buyer in accordance with the specific iregoents of the Letter of
Credit. If the amounts due and owing are less thamath@unt drawn under such
Letter of Credit, then such excess amount shall be &sldCompletion and
Performance Security. The Supplier shall remain liableafty amounts due and
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owing to the Buyer and remaining unpaid after the apmicaif the amounts so
drawn by the Buyer.

The costs and expenses of establishing, renewing, sulbsgitutancelling,
increasing and reducing the amount of (as the case mayé&r more Letters of
Credit shall be borne by the Supplier.

The Buyer shall return a Letter of Credit held by they® to the Supplier, if the
Supplier is substituting a Letter of Credit of a greatelesser amount pursuant to
Section 6.3(a), within five (5) Business Days from the Bsyeeceipt of such
substituted Letter of Credit.

6.4 Guarantee Provisions

(@)

(b)
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The Buyer shall accept a guarantee in the form atthtleeeto as Exhibit D
(the “Guarantee’) from a guarantor of the Supplier (with the applicabletypa
providing the Guarantee being referred to as tlidrantor”), provided
however that the Guarantor shall have a Credit Rasngted in any of the four
rows contained in the table below. Notwithstanding tledgoing, in the event the
Guarantor has a Negative Outlook, then its Credit Batfor purposes of
calculating the Creditworthiness Value of the Guaramd@ection 6.4(b)(i), will
be automatically demoted by one row in the table in Seétid(b)(i). For greater
certainty, a Guarantor with a Credit Rating in the lét/el set forth below without
a Negative Outlook will no longer be able to provide a Guae if it
subsequently receives a Negative Outlook. Subject to Seécg¢a), the amount
of the Guarantee shall be equal to or less than theéit@oethiness Value of the
Guarantor, failing which the Supplier shall be requiredptovide alternative
acceptable security as provided in Section 6.2(c) so asrainmrdn compliance
with the Completion and Performance Security requirgmeset out in
Section 6.1.

() A Person’s creditworthiness value (théréditworthiness Valu€’) shall
be determined by the following formula:

SxT

where S represents the Tangible Net Worth of thedPerexpressed in Dollars,
and T is a figure, used for weighting purposes, taken fteancolumn entitled
“Value of T” in the table below of the appropriate rowrresponding to the
Person’s Credit Rating as adjusted by any Negative Gkiilo accordance with
Section 6.4(a) or 6.4(b)(ii), as applicable, provided thherer the Person has
Credit Ratings from more than one rating agency setnothe table below, then
the lowest of such Credit Ratings, as adjusted by anyafie Outlook in
accordance with Section 6.4(a) or 6.4(b)(ii), as applicabiall be used:



-58-

CREDIT RATING OF PERSON

S&P DBRS Moody’s Value of T

At least A- At least A low At least A3 0.10

At least BBB+ At least BBB high At least Baal 0.08

At least BBB At least BBB At least Baa2 0.06

At least BBB- At least BBB low At least Baa3 0.05

6.5

(€)

(d)

(i) In the event that any Person has a Negative Outlook,ith€redit Rating
will automatically be demoted by one row in the tabl&action 6.4(b)(i).

Upon the consent of the Buyer, which consent shalbaainreasonably withheld,
the Guarantor may substitute its Guarantee with a gusrdram an Affiliate or
from any other Person who would qualify as a guarantaaricamount equivalent
to the amount of the Guarantee (th®eplacement Guarante®. The
Replacement Guarantee shall be in the form of the Giggrabpon delivery of
the Replacement Guarantee, (i) such Replacement Gearsimll be deemed to
be the Guarante€’ and such Affiliate or other Person providing such guarantee
as the case may be, shall be deemed to beGharantor” for all purposes of
this Agreement and (i) the Buyer shall return the inah Guarantee to the
original Guarantor within five (5) Business Days of suchvédgy.

For greater clarity, all provisions of this Agreement tieder to (i) the Guarantor
or similar references, or (i) the Creditworthinegalue of the Guarantor or
similar references, shall:

(1) only apply in respect of the Guarantor if that Guarah&s,
at the applicable time, issued a Guarantee in favotmeof
Buyer and that Guarantee remains in effect at that time
(otherwise, the reference to Guarantor shall be excluded
when interpreting the provision until such time as a
Guarantee is provided); and

(2)  only refer to the Creditworthiness Value of the Supplier
(and not the Creditworthiness Value of its Guarantomgwh
and for so long as its Guarantor has not provided a
Guarantee that remains in effect at the applicable time

Financial Statements

The Supplier shall, on a quarterly basis, provide to tingeB(i) as soon as available and in no
event later than sixty (60) days after the end of d@clal quarter of the Guarantor, unaudited
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consolidated financial statements of the Guarantosudch fiscal quarter prepared in accordance
with GAAP, and (ii) as soon as possible and in naelager than one hundred and twenty (120)
days after the end of each fiscal year, audited catadell financial statements of the Guarantor
for such fiscal year prepared in accordance with GAAPwitlostanding the foregoing, if any
such financial statements are not available in a timeyner due to a delay in preparation or
auditing, such delay shall not be considered a breatthsoEection 6.5 so long as the Guarantor
is diligently pursuing the preparation, audit and deliverguwth financial statements. Quarterly
financial statements may be delivered electronicallyh Buyer in PDF form. Upon each
delivery of the Guarantor’'s financial statements to Buger, the Guarantor providing such
financial statements shall be deemed to represent ®Buyer that its financial statements were
prepared in accordance with GAAP and present fairlyittan€ial position of the Guarantor for
the relevant period then ended. In the event that tharag®tor does not publish financial
statements on a quarterly basis, then unaudited consalidatancial statements shall be
provided by the Guarantor, at a minimum, on a semi-annasis.oTo the extent that the
Supplier’s Creditworthiness Value is such that the Guaeais not required or it is returned to
the Guarantor and cancelled pursuant to Section 6.2(d)thberbligations to provide financial
statements under this Section 6.5 shall apply in futhéoSupplier instead of the Guarantor.

6.6 Notice of Deterioration in Financial Indicators

The Supplier shall provide notice to the Buyer of anyemal deterioration of any of the
Financial Indicators of the Supplier or the Guarantemediately upon the Supplier becoming
aware of such deterioration.

ARTICLE 7
REPRESENTATIONS

7.1  Representations of the Supplier

The Supplier represents to the Buyer as follows, andoaclkedges that the Buyer is relying on
such representations in entering into this Agreement:

(a) The Supplier is a f], incorporated under the laws of ||, is registered or
otherwise qualified to carry on business in the Provinc®mthrio, and has the
requisite power to enter into this Agreement and to parfds obligations
hereunder.

(b) This Agreement has been duly authorized, executed and eelilsgrthe Supplier
and is a valid and binding obligation of the Supplier enforesablaccordance
with its terms, except as such enforcement may beeliimby bankruptcy,
insolvency and other laws affecting the rights of toed’ generally and except
that equitable remedies may only be granted in the tiscref a court of
competent jurisdiction.

(c) The execution and delivery of this Agreement by the Suppdied the
consummation of the transactions contemplated byAtisement will not result
in the breach or violation of any of the provisionsarfconstitute a default under,
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or conflict with or cause the termination, canceaflatior acceleration of any
material obligation of the Supplier under:

(1) any contract or obligation to which the Supplier is aypartby which it or
its assets may be bound, except for such defaults ornaterds to which
requisite waivers or consents have been obtained;

(i) the articles, by-laws or other constating documentgesolutions of the
directors or shareholders of the Supplier;

(i)  any judgment, decree, order or award of any Government&loAtyt or
arbitrator;

(iv) any licence, permit, approval, consent or authorizatiehd by the
Supplier; or

(V) any Laws and Regulations,
that could have a Material Adverse Effect on the Seppli

(d) There are no bankruptcy, insolvency, reorganization, vership, seizure,
realization, arrangement or other similar proceedingglipg against or being
contemplated by the Supplier or, to the knowledge ofSbpplier, threatened
against the Supplier.

(e) As at the date hereof, there are no actions, suibsepdings, judgments, rulings
or orders by or before any Governmental Authority orteatmr, or, to the
knowledge of the Supplier, threatened against the Supphiet,could have a
Material Adverse Effect on the Supplier.

M As at the date hereof, all requirements for the Suppbemake any filing,
declaration or registration with, give any notice tocobtain any licence, permit,
certificate, registration, authorization, consent goraval of, any Governmental
Authority as a condition to entering into this Agreemeate been satisfied.

(@)  All statements, specifications, data, confirmations iafatmation that have been
set out in the Proposal are complete and accuratié nmaterial respects and are
hereby restated and reaffirmed by the Supplier as repatisest made to the
Buyer hereunder and there is no material informatimitted from the Proposal
which makes the information in the Proposal misleadingaccurate.

(h)  The Supplier has no reason to believe, acting reasorthbtyany one or more of
the Milestone Events may not be achieved by the quoreing Milestone Dates.

7.2  Representations of the Buyer

The Buyer represents to the Supplier as follows, and adkdges that the Supplier is relying on
such representations in entering into this Agreement:
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(b)

(€)

(d)

(e)

()
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The Buyer is a corporation without share capital egainder the laws of Ontario
and has the requisite power to enter into this Agreemedt to perform its
obligations hereunder.

This Agreement has been duly authorized, executed and eelibgrthe Buyer

and is a valid and binding obligation of the Buyer enfdotea accordance with
its terms, except as enforcement may be limited by bardyruptsolvency and

other laws affecting the rights of creditors’ gengralhd except that equitable
remedies may be granted solely in the discretion of artcof competent

jurisdiction.

The execution and delivery of this Agreement by the Buwed the
consummation of the transactions contemplated byAtisement will not result
in the breach or violation of any of the provisionsarfconstitute a default under,
or conflict with or cause the termination, canceaflatior acceleration of any
material obligation of the Buyer under:

(1) any contract or obligation to which the Buyer is a partypy which it or
its assets may be bound, except for such defaults oraterds to which
requisite waivers or consents have been obtained;

(i) the by-laws or resolutions of the directors (or aoynmittee thereof) or
shareholder of the Buyer;

(i)  any judgment, decree, order or award of any Government&loAtyt or
arbitrator;

(iv)  any licence, permit, approval, consent or authorizateld by the Buyer;
or

(v) any Laws and Regulations,
that could have a Material Adverse Effect on the Buye

There are no bankruptcy, insolvency, reorganization, vership, seizure,

realization, arrangement or other similar proceedings ipgragainst, or being

contemplated by the Buyer or, to the knowledge of thgeButhreatened against
the Buyer.

As at the date hereof, there are no actions, suibsepdings, judgments, rulings
or orders by or before any Governmental Authority orteatmr, or, to the
knowledge of the Buyer, threatened against the Buyer cthdd have a Material
Adverse Effect on the Buyer.

As at the date hereof, all requirements for the Bugemake any declaration,
filing or registration with, give any notice to or oltaany licence, permit,
certificate, registration, authorization, consent goraval of, any Governmental
Authority as a condition to entering into this Agreemeate been satisfied.
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ARTICLE 8
CONFIDENTIALITY AND FIPPA

8.1 Confidential Information

From the date of this Agreement to and following the rgxpf the Term, the Receiving Party
shall keep confidential and secure and not disclose Cotadlarformation, except as follows:

(@)

(b)

(€)

(d)

The Receiving Party may disclose Confidential Informat@iis Representatives
who need to know Confidential Information for the purpo$eassisting the
Receiving Party in complying with its obligations under thggeement. On each
copy made by the Receiving Party, the Receiving Party rapsbduce all notices
which appear on the original. The Receiving Party shalflorm its
Representatives of the confidentiality of Confidentiaflofmation and shall be
responsible for any breach of this Article 8 by any ®Representatives;

If the Receiving Party or any of its Representativesaneiested or required (by
oral question, interrogatories, requests for informadiodocuments, court order,
civil investigative demand or similar process) to discl@s®y Confidential
Information in connection with litigation or any regulatoproceeding or
investigation, or pursuant to any applicable law, order, ragalar ruling, the
Receiving Party shall promptly notify the Disclosingtyatinless the Disclosing
Party obtains a protective order, the Receiving Partlyiis Representatives may
disclose such portion of the Confidential Information tte Party seeking
disclosure as is required by law or regulation in acca@anth Section 8.2,

Where the Supplier is the Receiving Party, the Suppléer amsclose Confidential
Information to any Secured Lender or investor or prospe&aaired Lender or
investor and its advisors, to the extent necessary turisg financing for the
Facility, provided that any such lender or investor hasnbeformed of the
Supplier’'s confidentiality obligations hereunder and suciilde or investor has
covenanted in favour of the Buyer to hold such Confiégénbinformation

confidential on terms substantially similar to thisiélg 8; and

Notwithstanding the foregoing, the Supplier consentsealtbclosure of its name
and contact particulars (including its address for serviw the name of its
Company Representative) by the Buyer to all Other Sugph#io have entered
into a CHP Contract, for the purposes of Sections1187,1.9 and 1.10.

8.2  Notice Preceding Compelled Disclosure

If the Receiving Party or any of its Representativesrageiested or required to disclose any
Confidential Information, the Receiving Party shall pragnpbtify the Disclosing Party of such

request or requirement so that the Disclosing Party mely an appropriate protective order or
waive compliance with this Agreement. If, in the aleseaf a protective order or the receipt of a
waiver hereunder, the Receiving Party or its Represeesatre compelled to disclose the
Confidential Information, the Receiving Party and its Repntatives may disclose only such of
the Confidential Information to the party compelling distire as is required by law only to
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such Person or Persons to which the Receiving Pargg@ly compelled to disclose and, in
connection with such compelled disclosure, the Receifiagy and its Representatives shall
provide notice to each such recipient (in co-operatidgh i®gal counsel for the Disclosing Party)
that such Confidential Information is confidential and sabjto non-disclosure on terms and
conditions equal to those contained in this Agreement dngpssible, shall obtain each
recipient’s written agreement to receive and use swffidential Information subject to those
terms and conditions.

8.3 Return of Information

Upon written request by the Disclosing Party, Confidentidbrmation provided by the
Disclosing Party in printed paper format or electronic farmill be returned to the Disclosing
Party and Confidential Information transmitted by the Bsiag Party in electronic format will
be deleted from the emails and directories of the ReggiRarty’s and its Representatives’
computers; provided, however, any Confidential Informatipriolnd in drafts, notes, studies
and other documents prepared by or for the Receiving Paity Representatives, or (ii) found
in electronic format as part of the Receiving Party'tsaé or on-site data storage/archival
process system, will be held by the Receiving Party ampd kebject to the terms of this
Agreement or destroyed at the Receiving Party’s optiostwhkhstanding the foregoing, a
Receiving Party shall be entitled to make at its owpeese and retain one copy of any
Confidential Information materials it receives for thmited purpose of discharging any
obligation it may have under Laws and Regulations and lsbayp such retained copy subject to
the terms of this Article 8.

8.4 Injunctive and Other Relief

The Receiving Party acknowledges that breach of any jwasiof this Article may cause
irreparable harm to the Disclosing Party or to any thirtyga whom the Disclosing Party owes
a duty of confidence and that the injury to the DisclgdParty or to any third party may be
difficult to calculate and inadequately compensable in dasalhe Receiving Party agrees that
the Disclosing Party is entitled to obtain injunctiedief (without proving any damage sustained
by it or by any third party) or any other remedy against anyah or potential breach of the
provisions of this Article.

8.5 FIPPA Records and Compliance

The Parties acknowledge and agree that the Ontari@iPAuthority is subject to FIPPA and
that FIPPA applies to and governs all Confidential imfation in the custody or control of the
Ontario Power Authority (FIPPA Records’) and may, subject to FIPPA, require the disclosure
of such FIPPA Records to third parties. The Supplier agegsovide a copy of any FIPPA
Records that it previously provided to the Ontario Pofughority if the Supplier continues to
possess such FIPPA Records in a deliverable form atntleeati the Ontario Power Authority’s
request. If the Supplier does possess such FIPPA Recaoaddeliverable form, it shall provide
the same within a reasonable time after being dirdoted so by the Ontario Power Authority.

The provisions of this Section shall survive any terminatiorexpiry of this Agreement and
shall prevail over any inconsistent provisions in this Agresm

11981796.6



-64 -

ARTICLE 9
TERM

9.1 Term
(a) This Agreement shall become effective upon the datehere

(b) The “Term” means that period of time commencing at the beginningehour
ending 01:00 hours (EST) of the first day of the Commer©jpération Date
(the “Term Commencement Dat®) and ending at 24:00 hours (EST) on the day
before the 20th anniversary date thereafter, subject iceregermination in
accordance with the provisions hereof. Neither Panbil shave any right to
extend or renew the Term except as agreed in writingdo¥Parties.

ARTICLE 10
TERMINATION AND DEFAULT

10.1 Events of Default by the Supplier

Each of the following will constitute an Event of Deffalny the Supplier (each, e&Stupplier
Event of Default’):

(&)  The Supplier or the Guarantor fails to make any paymésnvdue, or, subject to
Sections 10.1(s) and 10.1(t), deliver and/or maintain the @iy and
Performance Security as required under this Agreemkesych failure is not
remedied within five (5) Business Days after written reotié¢ such failure from
the Buyer.

(b) The Supplier fails to perform any material covenanthdigation set forth in this
Agreement (except to the extent constituting a sep&w@pelier Event of Default)
if such failure is not remedied within fifteen (15) Busmd3ays after written
notice of such failure from the Buyer, provided thathsaare period shall be
extended by a further fifteen (15) Business Days if tbhpp8er is diligently
remedying such failure and such failure is capable of beingdcduring such
extended cure period.

(c) The Supplier fails or ceases to hold a valid licencempercertificate,
registration, authorization, consent or approval issibigd a Governmental
Authority where such failure or cessation resultsdn,could be reasonably
expected to result in, a Material Adverse Effect oa Bupplier and is not
remedied within thirty (30) Business Days after receipthgySupplier of written
notice of such failure or cessation from the Buyer, gkedithat such cure period
shall be extended by a further thirty (30) Business Dayshaf Supplier is
diligently remedying such failure or cessation and sudhréaor cessation is
capable of being corrected during such extended cure period.

(d) Any representation made by the Supplier in this Agreensenot true or correct
in any material respect when made and is not made treeract in all material
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respects within thirty (30) Business Days after receipt byStpplier of written
notice of such fact from the Buyer, provided that sucle queriod shall be
extended by a further thirty (30) Business Days if the Supmiediligently
correcting such breach and such breach is capable a@f beifrected during such
extended cure period.

(e)  An effective resolution is passed or documents aeel fih an office of public
record in respect of, or a judgment or order is issued bgurt of competent
jurisdiction ordering, the dissolution, termination ofistence, liquidation or
winding up of the Supplier, unless such filed documents amedrately revoked
or otherwise rendered inapplicable, or unless there hasabpermitted and valid
assignment of this Agreement by the Supplier under this Ag¥eeto a Person
which is not dissolving, terminating its existence, liquidatim winding up and
such Person has assumed all of the Supplier’s obligatimaer this Agreement.

) The Supplier amalgamates with, or merges with or mtdransfers the Facility or
all or substantially all of its assets to, anothers@®erunless, at the time of such
amalgamation, merger or transfer, there has been aitfgetmand valid
assignment hereof by the Supplier under this Agreementhéo resulting,
surviving or transferee Person and such Person has akslinoé the Supplier’s
obligations under this Agreement.

(@0 A receiver, manager, receiver-manager, liquidator, monr trustee in
bankruptcy of the Supplier or of any of the Supplier’'s prgpsrappointed by a
Governmental Authority or pursuant to the terms of aedabe or a similar
instrument, and such receiver, manager, receiver-managedator, monitor or
trustee in bankruptcy is not discharged or such appointmerndtisemoked or
withdrawn within thirty (30) days of the appointment. By @egrjudgment or
order of a Governmental Authority, the Supplier is adjatid bankrupt or
insolvent or any substantial part of the Supplier’s pryps sequestered, and
such decree, judgment or order continues undischarged amyeoh$vr a period
of thirty (30) days after the entry thereof. A petitipmpceeding or filing is made
against the Supplier seeking to have the Supplier declareduipamkrinsolvent,
or seeking adjustment or composition of any of its dghissuant to the
provisions of any Insolvency Legislation, and such petitproceeding or filing
is not dismissed or withdrawn within thirty (30) days.

(h)  The Supplier makes an assignment for the benefisafréditors generally under
any Insolvency Legislation, or consents to the appantmof a receiver,
manager, receiver-manager, monitor, trustee in bankruptdiguidator for all or
part of its property or files a petition or proposaldeclare bankruptcy or to
reorganize pursuant to the provisions of any Insolvency Législa

(1) The Supplier has defaulted under one or more obligationsnéiebtedness to
other Persons, resulting in obligations for indebtedmeas iaggregate amount of
more than the greatest of: (1) five percent (5%) ofTimgible Net Worth,
(2) $50,000/MW times the Nameplate Capacity and (3) $2,000,000 begomi
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immediately due and payable, unless: (A) such defaultmieded within fifteen

(15) Business Days after written notice of such failuoenfthe Buyer, provided
that such cure period shall be extended by a further fife@nBusiness Days if
the Supplier is diligently remedying such default and suchutteita capable of

being cured during such extended cure period; or (B) the Suppliesahiafied the
Buyer that such default does not have a Material Asb/&ffect on the Supplier’s
ability to perform its obligations under this Agreement.

The Supplier has made an Amendment that has not &éest bonsented to by the
Buyer.

The Commercial Operation Date has not occurred onforéo¢ghe date which is
one (1) year after the Milestone Date for CommerCagleration, unless the
Supplier has, on or prior to such one year date, paidiqaildated damages
accruing to such one year date pursuant to Section 2.tharidll amount of the
required Completion and Performance Security is beind bglthe Buyer in
accordance with Section 6.1.

The Commercial Operation Date has not occurred onforéo¢ghe date which is
eighteen (18) months after the Milestone Date for @encial Operation.

Either of the defaults described in Sections 15.6(d) and 1&#&fdccurred.

The Availability is less than: (i) seventy percent (JQ@%ring the second Contract
Year, (i) seventy-five percent (75%) during the third Cactt Year, or (iii) eighty
percent (80%) during the fourth and each succeeding Coivieact

The Supplier undergoes a change in Control without fipsaining the written
approval of the Buyer if required pursuant to Sections 16164

If the Facility is a Host Developed Contract Facjlithe Host or person who
Controls the Host (and/or, in the case of a Distiioergy Facility, the district
energy business) fails to hold the minimum specifiedership in the Supplier as
required by Section 16.6 without first obtaining the wrideproval of the Buyer.

The Supplier assigns this Agreement without first obtainieg consent of the
Buyer, if required pursuant to this Agreement.

The Supplier has not disclosed each actual or potenti#li€@oof Interest (as that
term is defined in the CHP RFP) in the Proposal andnyf such actual or
potential Conflict of Interest is capable of being remdd it has not been
remedied within fifteen (15) Business Days after writteotice of such
nondisclosure from the Buyer.

The Supplier has failed to provide the First Additional Cletipn and
Performance Security, the Second Additional Completaod Performance
Security or the Third Additional Completion and PerformaBeeurity by the
dates required in Section 6.1(b)(i), 6.1(b)(ii), 6.1(b)(i@spectively.
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The Supplier has failed to provide the Remaining Completiod Performance
Security by the date required in Section 6.1(c).

10.2 Remedies of the Buyer

(@)

(b)

(€)
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If any Supplier Event of Default (other than a Suppiigent of Default relating
to the Supplier referred to in Sections 10.1(e), 10.1(g) aridH)P.occurs and is
continuing, upon written notice to the Supplier, the Buyeay, subject to
Article 12, terminate this Agreement.

If a Supplier Event of Default referred to in Sectid®s1(b), 10.1(m) or 10.1(n)
occurs and is continuing, in addition to the remedy sétiro Section 10.2(a), at
the discretion of the Buyer, either:

(1) the Supplier will forfeit an amount equivalent to thesAmed Deemed
Dispatch Payment that would be payable to the Suppliemyf for the
Settlement Month in which such Supplier Event of Defadturs, as
liquidated damages and not as a penalty; or

(i) the Buyer may levy a performance assessment set-®ffigaidated
damages and not as a penalty, equal to three (3) timeavdmrage
Assumed Deemed Dispatch Payment that would be payabtleeto
Supplier, if any, for the most recent twelve (12) Setdat Months (or the
number of Settlement Months that have elapsed from Tkem
Commencement Date if less than twelve (12) SettlerMonths have
elapsed), in the event that three (3) or more Suppghemts of Default
referred to in Sections 10.1(b), 10.1(m) or 10.1(n) haveroed within a
Contract Year, regardless of whether such SuppliertEwdrDefault have
been subsequently cured,

and which may be satisfied by the Buyer setting off any patsnéue to the
Supplier against any amounts payable by the Supplier tBufer including, at
the Buyer’'s option, the amount of any Completion amdfdPmance Security
provided to the Buyer pursuant to Article 6, and by drawinghenCompletion
and Performance Security, or any part thereof, and hd temedy in
Section 10.2(a) has not been exercised, requiring the Bupplireplace such
drawn security with new security.

If a Supplier Event of Default occurs and is continuinge Buyer may, in
addition to the remedy set out in Section 10.2(a):

0] set off any payments due to the Supplier against any ampayable by
the Supplier to the Buyer including, at the Buyer’s optitve amount of
any Completion and Performance Security provided to theeBpursuant
to Article 6; and



(d)

(e)

()
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(i) draw on the Completion and Performance Security, ngr @art thereof
and, if the remedy in Section 10.2(a) has not been exekcrequire the
Supplier to replace such drawn security with new security.

Notwithstanding Sections 10.2(a), 10.2(b) and 10.2(c), upondtirence of a
Supplier Event of Default relating to the Supplier reddrto in Sections 10.1(e),
10.1(g) or 10.1(h), this Agreement shall automatically teatei without notice,
act or formality, effective immediately before tbecurrence of such Supplier
Event of Default, in which case, for certainty, trec@ed Lender shall have the
rights available to it under Section 12.2(g).

If the Buyer terminates this Agreement pursuant to &ecfi0.2(a) or the
Agreement is terminated pursuant to Section 10.2(d), therBhal have the
following option, exercisable in the sole and absoluserdtion of the Buyer:

(1) if the Termination Date precedes the Commercial OparaDate, the
Supplier shall pay as liquidated damages and not as a peaadtym
equivalent to the amount of all Completion and PerfoieceaSecurity
provided by or on behalf of the Supplier (together withahmunt of any
portion of the Completion and Performance Security tiima Supplier was
required under Section 6.1 to provide to the Buyer asenfTdrmination
Date), and the Buyer shall be entitled to retain alm@letion and
Performance Security provided by or on behalf of the Sepgnd
exercise all other remedies available to the Buyeluiing pursuing a
claim for damages with respect to the amount of any gortf the
Completion and Performance Security that the Supplies veguired
under Section 6.1 to provide to the Buyer as of the Tetmm®ate, as
contemplated in Section 10.5; or

(i) if the Termination Date is on or after the Commdr€iperation Date, the
Buyer shall be entitled to retain all Completion amuférmance Security
provided by or on behalf of the Supplier and exercise all sabbr
remedies available to the Buyer, including pursuing archar damages,
as contemplated under Section 10.5.

Termination shall not relieve the Supplier or the Buwdrtheir respective
responsibilities relating to the availability of ther@@ct Capacity and delivery of
the Electricity and Related Products from the Facibityamounts payable under
this Agreement, up to and including the Termination Date Buyer shall be
responsible only for the payment of amounts accruing ruiike Agreement up to
and including the Termination Date. In addition to its othghts of set off
available to it pursuant to this Agreement and at law,Bilnger may hold back
payment or set off its obligation to make such paymentnagany payments
owed to it if the Supplier fails to comply with its obligats on termination.
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10.3 Events of Default by the Buyer

Each of the following will constitute an Event of Delfaby the Buyer (each, &tyer Event of

Default”):

(@)

(b)

(€)

(d)

(e)

V)
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The Buyer fails to make any payment under this Agreeméetinvdue, if such
failure is not remedied within five (5) Business Days aftatten notice of such
failure from the Supplier.

The Buyer fails to perform any material covenant oiligalbion set forth in this
Agreement (except to the extent constituting a sep&wyer Event of Default),
if such failure is not remedied within fifteen (15) Busmd3ays after written
notice of such failure from the Supplier, provided that suuaie period shall be
extended by a further fifteen (15) Business Days if theeBug diligently

remedying such failure and such failure is capable of beingdcduring such
extended cure period.

The Buyer fails or ceases to hold a valid licencemiercertificate, registration,
authorization, consent or approval issued by a Governinfathority where
such failure or cessation results in, or could be restsly expected to result in, a
Material Adverse Effect on the Buyer and is not remediithin thirty (30)
Business Days after receipt by the Buyer of writteniceobf such failure or
cessation from the Supplier, provided that such cure pshalll be extended by a
further thirty (30) Business Days if the Buyer is diliggmemedying such failure
or cessation and such failure or cessation is capdbbeing corrected during
such extended cure period.

Any representation made by the Buyer in this Agreemembtisnaterially true or
correct in any material respect when made and is not mederially true or
correct within thirty (30) Business Days after receipt by Buyer of written
notice of such fact from the Supplier, provided that sucle @ariod shall be
extended by a further thirty (30) Business Days if the Bugediligently
correcting such breach and such breach is capable @f beirected during such
extended cure period.

An effective resolution is passed or documents aegl fih an office of public
record in respect of, or a judgment or order is issued bgurt of competent
jurisdiction ordering the dissolution, termination of s&nhce, liquidation or
winding up of the Buyer unless such filed documentsraraadiately revoked or
otherwise rendered inapplicable, or unless there has bpemratted and valid
assignment of this Agreement by the Buyer under thieément to a Person
which is not dissolving, terminating its existence, liquidatim winding up and
such Person has assumed all of the Buyer’s obligatioger this Agreement.

A receiver, manager, receiver-manager, liquidator, roonibr trustee In
bankruptcy of the Buyer or of any of the Buyer's propestyappointed by a
Governmental Authority or pursuant to the terms of aed@lre or a similar
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instrument, and such receiver, manager, receiver-managedator, monitor or
trustee in bankruptcy is not discharged or such appointmerdtisemoked or
withdrawn within thirty (30) days of the appointment. By @egrjudgment or
order of Governmental Authority, the Buyer is adjudechbankrupt or insolvent
or any substantial part of the Buyer’s property is seguedt and such decree,
judgment or order continues undischarged and unstayed foroa pétthirty (30)
days after the entry thereof. A petition, proceedindilmg is made against the
Buyer seeking to have it declared bankrupt or insolverggeking adjustment or
composition of any of its debts pursuant to the provisionanyf Insolvency
Legislation, and such petition, proceeding or filinga$ dismissed or withdrawn
within thirty (30) days.

(9) The Buyer makes an assignment for the benefit ofréditors generally under
any Insolvency Legislation, or consents to the appantmof a receiver,
manager, receiver-manager, monitor, trustee in bankrupttgudator, of it or
of all or part of its property or files a petition oooposal to declare bankruptcy or
to reorganize pursuant to the provision of any Insolvencyslaggin.

(h)  The Buyer assigns this Agreement (other than an aseiggnmade pursuant to
Sections 16.5(d) or 16.5(e)) without first obtaining the eah®f the Supplier, if
required pursuant to this Agreement.

10.4 Termination by the Supplier

(@) If any Buyer Event of Default occurs and is continuitiggn upon written notice
to the Buyer, the Supplier may: (i) terminate this Agreat and (ii) set off any
payments due to the Buyer against any amounts payableebBuyer to the
Supplier.

(b) Notwithstanding the foregoing, if applicable, the Buyerllsba responsible for
payment of amounts accruing under this Agreement only @ndancluding the
Termination Date. The Supplier may hold back paymentebrof against any
payments owed by it if the Buyer fails to comply witls ibbligations on
termination.

10.5 Remedies for Termination Non-Exclusive

The termination of this Agreement by either Party amdpélyment of all amounts then due and
owing to the other Party as expressly provided in thiseé&grent shall not limit, waive or
extinguish in any way the recourse of either Partyrniyp remedies available to it in relation to
such termination at law, in equity or otherwise, notlsh&ch termination affect any rights that
the Indemnitees may have pursuant to any indemnity given utdier Agreement.
Notwithstanding the foregoing, if the Buyer has exercibedoption set out in Section 10.2(e)(i),
then the Buyer's remedies against the Supplier in rese¢be termination of this Agreement
shall be limited to the amount of liquidated damages payabléhéySupplier pursuant to
Section 10.2(e)(i).

11981796.6
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ARTICLE 11
FORCE MAJEURE

11.1 Effect of Invoking Force Majeure

(@)

(b)

11981796.6

If, by reason of Force Majeure:

(1) the Supplier is unable to make available all or any path@fContract
Capacity or is unable to deliver Electricity from the kggior

(i) either Party is unable, wholly or partially, to perfoor comply with its
other obligations (other than payment obligations) hereundelyding
the Supplier being unable to achieve a Milestone Evenhéydlevant
Milestone Date, or the Supplier not achieving Commercpzr@tion on
or before the date which is one (1) year or eight@8p months after the
Milestone Date for Commercial Operation, as applicable

then the Party so affected by Force Majeure shall basexl and relieved from
performing or complying with such obligations (other than paynedligations)
and shall not be liable for any liabilities, damagessdgs payments, costs,
expenses (or Indemnifiable Losses, in the case of theli@upffected by Force
Majeure) to, or incurred by, the other Party in respéct oelating to such Force
Majeure and such Party’s failure to so perform or cordplyng the continuance
and to the extent of the inability so caused from dtet ¢he invocation of Force
Majeure. Notwithstanding the foregoing, except where tingpker has elected
not to operate as a result of a Host Facility Fddegeure, during such time as the
Supplier is unable to perform or comply with its obligat as a result of a Force
Majeure, to the extent the Supplier is able to delivgodion of the Contract
Capacity despite the event of Force Majeure, then aéfeulation of payments
will be made with respect to such portion of the Cantapacity and Electricity
delivered in accordance with Exhibit J.

A Party shall be deemed to have invoked Force Majeure effect from the
commencement of the event or circumstances consgtiiorce Majeure when
that Party gives to the other Party prompt notice,tenitor oral (but if oral,
promptly confirmed in writing) of the effect of the Fertajeure and reasonably
full particulars of the cause thereof, in substdigtidne form set forth as Exhibit
O, provided that such notice shall be given within ten (1Girfgss Days of the
commencement of the event or circumstances comsgtéfiorce Majeure. If the
effect of the Force Majeure and full particulars of ttause thereof cannot be
reasonably determined within such ten (10) Business Day pethedParty
invoking Force Majeure shall be allowed a further ten @B0%iness Days (or
such longer period as the Parties may agree in writingprovide such full
particulars, in substantially the form set forthEadhibit O, to the other Party. For
greater certainty, the reporting or discussion of a&dtajeure event provided in
a periodic report from the Supplier to the Buyer purst@r@ection 2.7 shall not
constitute sufficient notice of the occurrence of acEdvlajeure event.



(€)

(d)

(e)

V)

(9)

(h)

(i)
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The Party invoking Force Majeure shall use Commerciafignable Efforts to
remedy the situation and remove, so far as possilblevih reasonable dispatch,
the Force Majeure, but settlement of strikes, lockoatsl other labour
disturbances shall be wholly within the discretionhef Party involved.

The Party invoking Force Majeure shall give prompt writtestice of the
termination of the event of Force Majeure, provided thethsnotice shall be
given within ten (10) Business Days of the termination tiod event or
circumstances constituting Force Majeure.

Nothing in this Section 11.1 shall relieve a Party of ildigations to make
payments of any amounts that were due and owing beferedturrence of the
Force Majeure or that otherwise may become due and payatbie any period
of Force Majeure.

If an event of Force Majeure causes the Supplier taclueve a Milestone Event
by the relevant Milestone Date, or to not achieve CoroiseOperation on or
before the date which is one (1) year after the MilestDate for Commercial
Operation, as applicable, then such Milestone Dat# bhaextended for such
reasonable period of delay directly resulting from s&oince Majeure event.
After the Term Commencement Date, an event of Flajeure shall not extend
the Term.

If an event of Force Majeure described in Section 11.3¢@y telayed the
Commercial Operation Date by more than 365 days afteorigaal Milestone

Date (prior to any extension pursuant to Section 11.1€))osit for attaining

Commercial Operation of the Facility, then notwidrgting anything in this
Agreement to the contrary, while the delay that result of the event of Force
Majeure is continuing, the Supplier at its sole optiony niarminate this

Agreement upon notice to the Buyer and without any ams{gayments of any
kind to either Party, and all security shall be retdrioethwith.

If, by reason of Force Majeure, the Commercial Opanafdate is delayed by
more than twenty-four (24) months after the original tiee Date for
Commercial Operation, prior to any extension pursuarfbeoction 11.1(f), then
notwithstanding anything in this Agreement to the contraither Party may
terminate this Agreement upon notice to the other Padywathout any costs or
payments of any kind to either Party, and all securigyl §ie returned forthwith.

If, by reason of Force Majeure, the Supplier is unableetdorm or comply with

its obligations (other than payment obligations) hereuridermore than an
aggregate of thirty-six (36) months in any sixty (60) monthopleduring the

Term, then either Party may terminate this Agreement upmdice to the other
Party without any costs or payments of any kind to eiBrety, except for any
amounts that were due or payable by a Party hereunder upe tolate of

termination, and all security shall be returned forthwit
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()] If the Host Facility is subject to a Host Facilitpriee Majeure, the Supplier shall
provide prompt notice to the Buyer, written or oral (bfitoral, promptly
confirmed in writing) and, in any event, within ten (10) BussnBsys, of the
effect of the Host Facility Force Majeure and reabbndull particulars of the
cause thereof (including an explanation of why the evéamed as a Host
Facility Force Majeure is not a Host Facility Outage)substantially the form set
forth as Exhibit O, together with an election by the Siepmf whether or not it
shall operate the Facility to produce Electricity during fFeriod of the Host
Facility Force Majeure (theHost Facility Force Majeure Period).

(k) If the Supplier has invoked Force Majeure by reason obst Hacility Force
Majeure and elects to operate the Facility during the Hastility Force Majeure
Period,

(i)

(ii)

the calculation of the Contingent Support Payment, #aeeRue Sharing
Payment and CHP Credit Payment shall be as set dodbr Exhibit J,
with the provisions relating to Force Majeure set fortlEkhibit J being
applicable; and

the operational data for the Facility during the Hostlifa¢&orce Majeure
Period shall not be included in the calculation of Avaligbior the
determination, pursuant to Section 15.7, of the percentageneigy
generated by the Facility attributable to Useful HeatpQusold by the
Supplier to the Host Facility.

(D If the Supplier has invoked Force Majeure by reason obst Hacility Force
Majeure and elects not to operate the Facility durirg Host Facility Force
Majeure Period,

(i)

(ii)

11.2 Exclusions

no payments shall be calculated in accordance with Exhibr payable
by the either Party to the other Party pursuant to Sedt®; and

the operational data for the Facility during the Hostlifa¢&orce Majeure
Period shall not be included in the calculation of Avaligbior the
determination, pursuant to Section 15.7, of the percentageneigy
generated by the Facility attributable to Useful HeatpQusold by the
Supplier to the Host Facility.

A Party shall not be entitled to invoke Force Majeurglar this Article 11, nor shall it be
relieved of its obligations hereunder in any of the feifay circumstances:

(a) if and to the extent the Party seeking to invoke &dviajeure has caused the
applicable event of Force Majeure by its fault or regyice;

(b) if and to the extent the Party seeking to invoke Foregeide has failed to use
Commercially Reasonable Efforts to prevent or remduy évent of Force

11981796.6
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Majeure and remove, so far as possible and within @meat time period, the
Force Majeure (except in the case of strikes, lockatd other labour
disturbances, the settlement of which shall be whoithimthe discretion of the
Party involved);

(c) if and to the extent that the Party seeking to invoke d~ddajeure because of
arrest or restraint by a Governmental Authority, suchsh or restraint was the
result of a breach by such Party of Laws and Regukgtion

(d) if the Force Majeure was caused by a lack of funds @rdiancial cause; or

(e) if the Party invoking Force Majeure fails to complytlwvthe notice provisions in
Sections 11.1(b) or (d).

11.3 Definition of Force Majeure

For the purposes of this Agreement, the teFarte Majeure” means any act, event, cause or
condition that prevents a Party from performing itdgations (other than payment obligations)
hereunder, that is beyond the affected Party’s reas®oantrol, and shall include:

(a) acts of God, including extreme wind, ice, lightning or otsterms, earthquakes,
tornadoes, hurricanes, cyclones, landslides, droughtsfland washouts;

(b) fires or explosions;
(c) local, regional or national states of emergency;

(d) strikes and other labour disputes (other than legal stakdabour disputes by
employees of such Party or a third party invoking Fdviageure, unless such
strikes or other labour disputes are the result or partgeineral industry strike or
labour dispute);

(e) delays or disruptions in fuel supply resulting from a Folajeure event
(whether such event is in respect of a Party or a garty), and provided that it
shall be considered an event of Force Majeure if delaydisouptions in fuel
supply arise as a result of the Supplier being unable d¢oresdransportation
capacity for fuel supply to the Facility after having ma@emmercially
Reasonable Efforts to do so, but it shall not be cened an event of Force
Majeure if such transportation capacity was availabt the Supplier failed to
secure it or failed to maintain it after having secured it;

) civil disobedience or disturbances, war (whether detlase not), acts of
sabotage, blockades, insurrections, terrorism, revolutiots or epidemics;

(9) subject to Section 11.2(c), an order, judgment, legislatioing or direction by
Governmental Authorities restraining a Party, provided tmataffected Party has
not applied for or assisted in the application for and heed Commercially
Reasonable Efforts to oppose said order, judgment, a#igis) ruling or direction;
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(h) any inability to obtain, or to secure the renewal oeagment of, any permit,
certificate, impact assessment, licence or approvalamy Governmental
Authority, Transmitter or LDC required to perform omgaly with any obligation
under this Agreement, unless the revocation or modificabd any such
necessary permit, certificate, impact assessmestde or approval was caused
by the violation of the terms thereof or consented tohkeyParty invoking Force
Majeure;

(1) any unanticipated maintenance or outage affecting tbiitiza

(1) which is not identified in the Supplier’s then currentesifle of planned
outages submitted to the IESO, the LDC or the Buyeatheasase may be,
in advance of the occurrence of an event of Forceeivtajreferred to in
this Section 11.3, and

(i) which results directly from, or is scheduled or plannégéctly as a
consequence of, an event of Force Majeure referradttos Section 11.3,
or which results from a failure of equipment that presethe Facility
from producing Electricity, provided that:

(A) notice of the unanticipated maintenance or outage igeo to
the Buyer by the Supplier as soon as reasonably possihléf (
applicable, concurrently with the notice in respectebéprovided
to the IESO or as soon as reasonably possible therebfter)n
any event, within ten (10) Business Days thereof;

(B) the Supplier provides notice to the Buyer immediatelyasoon
as reasonably possible thereafter, upon receipt fromiB8©® of
advance acceptance or other proposed scheduling or approval of
such maintenance or outage, if such approval is requirdz to
obtained from the IESO;

(C) the Supplier provides timely updates to the Buyer of the
commencement date of the maintenance or outage andge whe
possible, provides seven (7) days advance notice ofdaieh

(D) the unanticipated maintenance or outage is commenchioh w20
days of the commencement of the occurrence of tkeaet event
of Force Majeure; and

(E) the Supplier schedules the unanticipated maintenancetagein
accordance with Good Engineering and Operating Practoes;

()] a Host Facility Force Majeure.
For greater certainty, nothing in Section 11.3(i) shalttestrued as limiting the duration of an

event of Force Majeure. Each Party shall resumebligations as soon as the event of Force
Majeure has been overcome.
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ARTICLE 12
LENDER'’S RIGHTS

12.1 Lender Security

Notwithstanding Section 16.5, the Supplier, from time itoeton or after the date of this
Agreement shall have the right, at its cost, to einttera Secured Lender’s Security Agreement.
For the avoidance of doubt, in the case of a deed ofdrustnilar instrument securing bonds or
debentures where the trustee holds security on behalf &y the benefit of, other lenders, only
the trustee shall be entitled to exercise the rights remedies under the Secured Lender’s
Security Agreement as the Secured Lender on behalédétiders. A Secured Lender’s Security
Agreement shall be upon and subject to the following ¢immai

(@)

(b)

(€)

(d)

(e)
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A Secured Lender’s Security Agreement may be made forrmoyrts and upon
any terms (including terms of the loans, interest rapsgiment terms and
prepayment privileges or restrictions) as desired by the lBupgxcept as
otherwise provided in this Agreement.

A Secured Lender’s Security Agreement must secure indelsigdimilities or
obligations of the Supplier that are in whole or in palated to the Facility. For
greater certainty, a Secured Lender’s Security Agreemagtcover shares in the
capital of the Supplier.

No Secured Lender’s Security Agreement shall affechoumber in any manner
the Buyer’s title to any government-owned premises. ThgeB shall have no
liability whatsoever for payment of the principal suetwed by any Secured
Lender’'s Security Agreement, or any interest accrued dheoe any other sum
secured thereby or accruing thereunder; and the Secured Lemmlémot be

entitled to seek any damages against the Buyer for arllyaditlae same.

No Secured Lender’s Security Agreement shall be binding upoBuyer in the
enforcement of the Buyer’s rights and remedies providetis Agreement or by
Laws and Regulations, unless and until a copy of thginali thereof and the
registration details, if applicable, together with tent notice of the address of the
Secured Lender to which notices may be sent have béeerdd to the Buyer by
the Supplier or the Secured Lender; and in the event @saignment of such
Secured Lender’s Security Agreement, such assignmentnshdie binding upon
the Buyer unless and until a copy thereof and thestragion details, if applicable,
together with written notice of the address of thegase thereof to which notices
may be sent, have been delivered to the Buyer by the iBumplthe Secured
Lender.

If the Supplier is in default under or pursuant to the Stlender's Security
Agreement and the Secured Lender intends to exercisdgimy afforded to the
Secured Lender under this Agreement, then the Secured Lemalkgive notice

of such default to the Buyer at least five (5) Businesgsprior to exercising any
such rights.
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) Any Secured Lender’'s Security Agreement permitted hereundgrsecure two
(2) or more separate debts, liabilities or obligationgavour of two (2) or more
separate Secured Lenders, provided that such Secured LendEnsitys
Agreement complies with the provisions of this Article 12.

(@0 Any number of permitted Secured Lender’'s Security Agreememsy be
outstanding at any one time, provided that each such Secere@r’'s Security
Agreement complies with the provisions of this Article 12.

(h) All rights acquired by a Secured Lender under any Secueadidr’'s Security
Agreement shall be subject to all of the provisionshef Agreement, including
the restrictions on assignment contained herein. &Vaily Secured Lender’s
Security Agreement is outstanding, the Buyer and the Sugdiall not amend or
supplement this Agreement or agree to a termination sfAgreement without
the consent of the Secured Lender, which consent sbalbe unreasonably
withheld, conditioned or delayed. A Secured Lender must nespathin a
reasonable period of time to any request to amend or supplénseAgreement.

(1) Despite any enforcement of any Secured Lender’'s Securitgefggnt, the
Supplier shall remain liable to the Buyer for the paynwératll sums owing to the
Buyer under this Agreement and for the performance obfalthe Supplier's
obligations under this Agreement.

12.2 Rights and Obligations of Secured Lenders

While any Secured Lender’'s Security Agreement remains odtstgnand if the Buyer has
received the notice referred to in Section 12.1(d) eradbntents thereof are embodied in the
agreement entered into by the Buyer in accordance wittio8€l2.3, the following provisions
shall apply:

(a) No Supplier Event of Default (other than those setio@ection 10.2(d)) shall be
grounds for the termination by the Buyer of this Agreenuei:

(1) any notice required to be given under Section 10.1 and 1(hagapeen
given to the Supplier and to the Secured Lender; and

(i) the cure period set out in Section 12.2(b) has expiretowita cure
having been completed and without the Secured Lender hakieg the
actions therein contemplated.

(b) In the event the Buyer has given any notice required togieen under
Section 10.1, the Secured Lender shall, within the appécalire period
(including any extensions), if any, have the right (bott the obligation) to cure
such default, and the Buyer shall accept such performbpcsuch Secured
Lender as if the same had been performed by the Supplier.

(c) Any payment to be made or action to be taken by a Seceratkl hereunder as a
prerequisite to keeping this Agreement in effect shaldsemed properly to have
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(e)

()
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been made or taken by the Secured Lender if such paymenatdis or action is
taken by a nominee or agent of the Secured Lender ae#a/ee or receiver and
manager appointed by or on the application of the Secleedel.

A Secured Lender shall be entitled to the Supplier’s sigihid benefits contained
in this Agreement and shall become liable for the Supgplabligations solely as
provided in this Section 12.2. A Secured Lender may, subjebetprovisions of
this Agreement, enforce any Secured Lender’s Securityefsggat and acquire
the Supplier's Interest in any lawful way and, withoumitation, a Secured
Lender or its nominee or agent or a receiver or recane manager appointed by
or on the application of the Secured Lender, may takssgssion of and manage
the Facility and, upon foreclosure, or without foreclosupen exercise of any
contractual or statutory power of sale under such Seclender’s Security
Agreement, may sell or assign the Supplier’'s Interagt the consent of the
Buyer as required under Section 12.2(f).

Until a Secured Lender (i) forecloses or has othertagen ownership of the
Supplier’'s Interest or (i) has taken possession or cbmif the Supplier's
Interest, whether directly or by an agent as a morgagepossession, or a
receiver or receiver and manager has taken possesstontool of the Supplier’s
Interest by reference to the Secured Lender’'s Secugrgeinent, the Secured
Lender shall not be liable for any of the Supplier’s gddlions or be entitled to
any of the Supplier’s rights and benefits containechis Agreement, except by
way of security. If the Secured Lender itself or by animee or agent, or a
receiver or a receiver and manager appointed by or omghpbcation of the
Secured Lender, is the owner or is in control or pessesof the Supplier's
Interest, then the entity that is the owner or iamtrol or possession of the
Supplier’s Interest shall be bound by all of the Suppliebfgations. Once the
Secured Lender or such other Person goes out of possessgamtrol of the
Supplier’'s Interest or transfers the Supplier’s Inteiesaccordance with this
Agreement to another Person who is at Arms’ Length wie Secured Lender,
the Secured Lender shall cease to be liable for anlgeoSupplier’s obligations
and shall cease to be entitled to any of the Suppligits and benefits contained
in this Agreement, except, if the Secured Lender’'s SecAgngement remains
outstanding, by way of security.

Despite anything else contained in this Agreement, any RPdsavhom the
Supplier’s Interest is transferred shall take the Suppliaterest subject to the
Supplier’s obligations. No transfer shall be effective smie Buyer:

(1) acting reasonably, if such transferee is at Arms’ Lemgth the Secured
Lender; or

(i) acting in its sole and subjective discretion, if sudngferee is not at
Arms’ Length with the Secured Lender,
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has approved of the transferee and the transfereentex®a into an agreement
with the Buyer in form and substance satisfactoryéBuyer, acting reasonably,
wherein the transferee agrees to assume and to perf@rrmabligations of the

Supplier in respect of the Supplier's Interest, whethé&ing before or after the
transfer, and including the posting of the Completion Badormance Security
required under Article 6.

In the event of the termination of this Agreement ptaothe end of the Term due
to a Supplier Event of Default, the Buyer shall, witten (10) days after the date
of such termination, deliver to each Secured Lender wisicdt iArms’ Length
with the Supplier a statement of all sums then knawth¢ Buyer that would at
that time be due under this Agreement but for the terroimaind a notice to each
such Secured Lender stating that the Buyer is willing ritereinto a New
Agreement (theBuyer Statement). Subject to the provisions of this Article 12,
each such Secured Lender shall thereupon have the optiobtdam from the
Buyer a New Agreement in accordance with the followergns:

0] Upon receipt of the written request of the Secured Lendinnthirty
(30) days after the date on which it received the Buyete®tnt, the
Buyer shall enter into a New Agreement.

(i) Such New Agreement shall be effective as of the Temmimdate and
shall be for the remainder of the Term at the time Agseement was
terminated and otherwise upon the terms contained in trisefnent. The
Buyer’s obligation to enter into a New Agreement isdiional upon the
Secured Lender (A) paying all sums that would, at thee toh the
execution and delivery thereof, be due under this Agreelmérnbr such
termination, (B) otherwise fully curing any defaults unttes Agreement
existing immediately prior to termination of this Agreermdhat are
capable of being cured, and (C) paying all reasonable costxp@dses,
including legal fees, so as to provide a full indemnity (awod only
substantial indemnity), incurred by the Buyer in connectiaith such
default and termination, and the preparation, executi@hdatvery of
such New Agreement and related agreements and documentsledrovi
however, that with respect to any default that couldh@ocured by such
Secured Lender until it obtains possession, such Sedigrder shall
have the applicable cure period commencing on the datettbhtains
possession to cure such default.

When the Secured Lender has appointed an agent, a regeigereceiver and
manager or has obtained a court-appointed receiverceives and manager for
the purpose of enforcing the Secured Lender’s securityP#r@on may exercise
any of the Secured Lender’s rights under this Section 12.2(g)

Despite anything to the contrary contained in this Agreentlatprovisions of
this Article 12 shall enure only to the benefit of thédees of a Secured Lender’s
Security Agreement. If the holders of more than onehs8ecured Lender’s
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Security Agreement who are at Arms’ Length with the SJappnake written
requests to the Buyer in accordance with this Sectigh i®.obtain a New
Agreement, the Buyer shall accept the request of théehavhose Secured
Lender’s Security Agreement had priority immediately pt@the termination of
this Agreement over the Secured Lender’'s Security Agresmainthe other
Secured Lenders making such requests and thereupon the wedtesst of each
other Secured Lender shall be deemed to be void. In tmt eany dispute or
disagreement as to the respective priorities of any Sechred Lender’s Security
Agreement, the Buyer may rely upon the opinion as to puohities of any law
firm qualified to practise law in the Province of Ontar@ained by the Buyer in
its unqualified subjective discretion or may apply toc@urt of competent
jurisdiction for a declaration as to such priorities, akhopinion or declaration
shall be conclusively binding upon all parties concerned.

12.3 Cooperation

The Buyer and the Supplier shall enter into an agreenvéh any Secured Lender for the
purpose of implementing the Secured Lender's Security Agneemeotection provisions
contained in this Agreement. The Buyer, acting reasgnabhll consider any request jointly
made by the Supplier and a Secured Lender or proposed Secuded teefacilitate a provision
of a Secured Lender’s Security Agreement or proposed Setaretkr's Security Agreement
that may require an amendment to this Agreement, proviggdhe rights of the Buyer are not
adversely affected thereby, the obligations of the Suptdi¢he Buyer are not altered thereby
and the consent of any other Secured Lender to such ameahdas been obtained by the
Supplier or the Secured Lender making the request for thadgiment.

ARTICLE 13
DISCRIMINATORY ACTION

13.1 Discriminatory Action
A “Discriminatory Action ” shall occur if:

(@)

(1) the Legislative Assembly of Ontario causes to corte fiorce any statute
that was introduced as a government bill in the Legigafigsembly of
Ontario or causes to come into force or makes any ameyuncil or
regulation first having legal effect on or after the dzftehe submission of
the Proposal; or

(i) the Legislative Assembly of Ontario directly or iretitly amends this
Agreement without the agreement of the Supplier;

(b)  the effect of the action referred to in Section 13.1(a):

(1) is borne principally by the Supplier; or
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(i) is borne principally by the Supplier and one or more Ofhepliers who
have a CHP Contract or another bilateral arrangemett thé Buyer
similar in nature to this Agreement; and

such action increases the costs that the Supplier weatbnably be expected to
incur under this Agreement in the delivery of the Elettyriand Related Products
from the Facility or the availability of the ConttaCapacity or adversely affects
the revenues of the Supplier from the Facility, exospere such action is in
response to any act or omission on the part of the Buppéht is contrary to Laws
and Regulations (other than an act or omission rendiegdliby virtue of such
action) or such action is permitted under this Agreen@aspite the preceding
sentence, none of the following shall be a DiscritmnaAction:

(1) Laws and Regulations of general application, includinginenease of
Taxes of general application, or any action of the gsowent of Ontario
pursuant thereto;

(i) any such statute that prior to five (5) Business Dayg poidhe date that
the Supplier submitted its Proposal in accordance WiICHHP RFP:

(A) has been introduced as a bill in the Legislative Assgnaifl
Ontario in a similar form as such statute takes whdrad legal
effect, provided that any amendments made to such bill in
becoming such statute do not have a Material AdversetEdie
the Supplier; or

(B) has been made public in a discussion or consultatiorn papess
release or announcement issued by the Government ofi®nta
and/or the Ministry of Energy that appeared on the telod the
Government of Ontario and/or the Ministry of Energyovided
that any amendments made to such public form, in becomuty s
statute, do not have a Material Adverse Effect enShpplier; and

(i)  any of such regulations that prior to five (5) BusinesssDaor to the
date that the Supplier submitted its Proposal in accoedartt the CHP
RFP:

(A)  have been published but by the terms of such regulat@ms into
force on or after five (5) Business Days prior to theedhat the
Supplier submitted its Proposal in accordance with the @fP;
or

(B) have been referred to in a press release issued by tleer@eent
of Ontario and/or the Ministry of Energy that appearedtloe
website of the Government of Ontario or the MinistryEpfergy,
provided that any amendments made to such regulations imgomi
into force do not have a Material Adverse Effect anSupplier.
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13.2 Consequences of Discriminatory Action

If a Discriminatory Action occurs, the Supplier shathvb the right to obtain, without
duplication, compensation (th®iscriminatory Action Compensation’) from the Buyer for:

(@)

(b)

the amount of the increase in the costs that the Suppbuld reasonably be
expected to incur in the delivery of the Electricity arela®ed Products from the
Facility as a result of the occurrence of such Disgratory Action, commencing
on the first day of the first calendar month follogi the date of the
Discriminatory Action and ending at the expiry of therm, but excluding the
portion of any costs charged by a Person who does nbatdéem’s Length with
the Supplier that is in excess of the costs that woane lbeen charged had such
Person been at Arm’s Length with the Supplier; and

the amount by which (i) the net present value of theewenues from the Facility
that are forecast to be earned by the Supplier during thedpef time
commencing on the first day of the first calendar rhdatlowing the date of the
Discriminatory Action and ending at the expiry of therm, exceeds (ii) the net
present value of the net revenues from the Facility aha forecast to be earned
by the Supplier during the period of time commencing on tiseday of the first
calendar month following the date of the DiscrimingtAction and ending on the
expiry of the Term, taking into account the occurrentdghe Discriminatory
Action and any actions that the Supplier should reasprmbexpected to take to
mitigate the effect of the Discriminatory Action, sug$ by mitigating operating
expenses and normal capital expenditures of the busindbe generation and
delivery of the Electricity and Related Products by thaliEa

13.3 Notice of Discriminatory Action

(@)
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In order to exercise its rights in the event of theunence of a Discriminatory
Action, the Supplier must give a notice (tHeréliminary Notice”) to the Buyer
within sixty (60) days after the date on which the Suppilist became aware (or
should have been aware, using reasonable due diligentb¢ d@fiscriminatory
Action stating that a Discriminatory Action has occdrr@/ithin sixty (60) days
after the date of receipt of the Preliminary Notides Supplier must give another
notice (the Notice of Discriminatory Action”). A Notice of Discriminatory
Action must include:

(1) a statement of the Discriminatory Action that hasuoed,;
(i) details of the effect of the said occurrence that médby the Supplier;

(i)  details of the manner in which the Discriminatory Actiolreases the
costs that the Supplier would reasonably be expectedciar iin the
delivery of the Electricity and Related Products from treecility or
making the Contract Capacity available and adversedgtsfithe revenues
of the Supplier; and
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(iv)  the amount claimed as Discriminatory Action Compensatimhdetails of
the computation thereof.

The Buyer shall, after receipt of a Notice of Disanatory Action, be entitled, by
notice given within thirty (30) days after the date ofeipt of the Notice of
Discriminatory Action, to require the Supplier to providelsturther supporting
particulars as the Buyer considers necessary, acgaspnably.

If the Buyer wishes to dispute the occurrence of aribsoatory Action, the
Buyer shall give a notice of dispute (thidtice of Disput€) to the Supplier,
stating the grounds for such dispute, within thirty (30) daysr @ahe date of
receipt of the Notice of Discriminatory Action or withihirty (30) days after the
date of receipt of the further supporting particulars pptiGable.

If neither the Notice of Discriminatory Action nor thistice of Dispute has been
withdrawn within thirty (30) days after the date of receipthe Notice of Dispute
by the Supplier, the dispute of the occurrence of a Digtatory Action shall be
submitted to mandatory and binding arbitration in accordande Settion 16.2
without first having to comply with Section 16.1.

If the Buyer does not dispute the occurrence of a Dmscatory Action or the
amount of Discriminatory Action Compensation claimed e tNotice of
Discriminatory Action, the Buyer shall pay to the Sugplthe amount of
Discriminatory Action Compensation claimed within six®@) days after the date
of receipt of the Notice of Discriminatory Action.dfNotice of Dispute has been
given, the Buyer shall pay to the Supplier the Discrit@na Action
Compensation Amount determined in accordance with Set8d{e) not later
than sixty (60) days after the later of the date on lwthe dispute with respect to
the occurrence of a Discriminatory Action is resolved ¢he date on which the
Discriminatory Action Compensation Amount is determined.

(1) If the Buyer wishes to dispute the amount of the Dmsicratory Action
Compensation, the Buyer shall give to the Supplier a ceoti
(the "Discriminatory Action Compensation Notic€) setting out an
amount that the Buyer proposes as the DiscriminatorgtioA
Compensation (theDiscriminatory Action Compensation Amount’), if
any, together with details of the computation. If the Seploes not give
notice (the Supplier Non-acceptance Noticg to the Buyer stating that
it does not accept the Discriminatory Action Compensationount
proposed within thirty (30) days after the date of receiptthe
Discriminatory Action Compensation Notice, the Suppl&nall be
deemed to have accepted the Discriminatory Action Compensa
Amount so proposed. If the Supplier Non-acceptance Blagigiven, the
Buyer and the Supplier shall attempt to determine therimgatory
Action Compensation Amount through negotiation, and anguat so
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agreed in writing shall be the Discriminatory Action GmEmsation
Amount. If the Buyer and the Supplier do not agree&viiting upon the
Discriminatory Action Compensation Amount within siXg0) days after
the date of receipt of the Supplier Non-acceptance 8lotihe
Discriminatory Action Compensation Amount shall be deteech in
accordance with the procedure set forth in Section 13i3(ed
Sections 16.1 and 16.2 shall not apply to such determination.

If the negotiation described in Section 13.3(e)(i) does metilr in an
agreement in writing on the Discriminatory Action Campation
Amount, either the Buyer or the Supplier may, after later of (A) the
date on which a dispute with respect to the occurrencéafaiminatory
Action is resolved and (B) the date of the expiry gieaiod of sixty (60)
days after the date of receipt of the Supplier Non-acoept&lotice, by
notice to the other require the dispute to be resolved lyation as set
out below. The Buyer and the Supplier shall, within yh{B0) days after
the date of receipt of such notice of arbitration, tjgiappoint a valuator
to determine the Discriminatory Action Compensation Amio The
valuator so appointed shall be a duly qualified businesatalwhere the
individual responsible for the valuation has not less tiea (10) years’
experience in the field of business valuation. If theaBwnd the Supplier
are unable to agree upon a valuator within such periodBukier and the
Supplier shall jointly make application (provided thaa iParty does not
participate in such application, the other Party may maielication
alone) under the Arbitration Act, 1991 (Ontario) to a judfthe Superior
Court of Justice to appoint a valuator, and the provisidnise Arbitration
Act, 1991 (Ontario) shall govern such appointment. The t@lushall
determine the Discriminatory Action Compensation Amouithiw sixty
(60) Business Days after the date of his or her appointrieEmtding a
decision by the valuator, the Buyer and the Suppliell share equally,
and be responsible for their respective shares ofeedl and expenses of
the valuator. The fees and expenses of the valuatdrshaglaid by the
non-prevailing party. Prevailing party” means the Party whose
determination of the Discriminatory Action CompensatiomoAnt is
most nearly equal to that of the valuator’'s determinafidre Supplier’s
and the Buyer’s respective determinations of the Drgoatory Action
Compensation Amount shall be based upon the Notice afiDimatory
Action and the Discriminatory Action Compensation Naticas
applicable.

In order to facilitate the determination of the Disdnatory Action

Compensation Amount by the valuator, each of the Buyéitlae Supplier
shall provide to the valuator such information as may Qeested by the
valuator, acting reasonably, and the Supplier shall pe¢nheitaluator and
the valuator’'s representatives to have reasonablessa@g@ing normal
business hours to such information and to take extraeteftom and to
make copies thereof.
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(iv)  The Discriminatory Action Compensation Amount as deteech by the
valuator shall be final and conclusive and not subject tappgal.

M Any amount to be paid under Section 13.3(d) shall bearestteat a variable
nominal rate per annum equal on each day to the Intea¢sttRen in effect from
the date of receipt of the Notice of Discriminatory Actto the date of payment.

(9) Payment of the Discriminatory Action Compensation antdrest thereon by the
Buyer to the Supplier shall constitute full and finalisfaction of all amounts that
may be claimed by the Supplier for and in respect of ttwuroence of the
Discriminatory Action and, upon such payment, the Buyell 4fe released and
forever discharged by the Supplier from any and all ligbih respect of such
Discriminatory Action.

13.4 Right of the Buyer to Remedy or Cause to be Remedied a Digminatory Action

If the Buyer wishes to remedy or cause to be remethedoccurrence of a Discriminatory
Action, the Buyer must give notice to the Supplier witthirty (30) days after the later of the
date of receipt of the Notice of Discriminatory Actiand the date of the receipt by the Buyer of
the further supporting particulars referred to in Secti®13(b). If the Buyer gives such notice,
the Buyer must remedy or cause to be remedied theilisatory Action within one hundred
and eighty (180) days after the date of receipt of thecBaif Discriminatory Action or, if a
Notice of Dispute has been given, within one hundred andye{@80) days after the date of the
final award pursuant to Section 16.2 to the effect thatsariminatory Action occurred. If the
Buyer remedies or causes to be remedied the Disatony Action in accordance with the
preceding sentence, the Supplier shall have the righbteong without duplication, the amount
that the Supplier would have the right to claim in resjpd that Discriminatory Action pursuant
to Section 13.2, adjusted to apply only to the period coramegron the first day of the first
calendar month following the date of the Discrimingt@ction and expiring on the day
preceding the day on which the Discriminatory Action veasedied.

ARTICLE 14
LIABILITY AND INDEMNIFICATION

14.1 Exclusion of Consequential Damages

Notwithstanding anything contained herein to the contraithereParty will be liable under this
Agreement or under any cause of action relating toubgest matter of this Agreement for any
special, indirect, incidental, punitive, exemplary or empeential damages, including loss of
profits (save and except as provided in Section 13.2), losseobf any property or claims of
customers or contractors of the Parties for any sugtagas.

14.2 Liquidated Damages

Nothing in this Article shall reduce a Party's claim foquidated damages pursuant to
Sections 2.3(c)(vi), 2.5, 6.3(c), 10.2(b) and 10.2(e). The Sudlerowledges and agrees with
the Buyer that the actual damages incurred by the BungkE&ectricity consumers as a result of
a failure by the Supplier to meet its obligations under #ggeement are impossible to
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definitively quantify and the Supplier further agrees thatpayment of the liquidated damages
set forth in this Agreement constitutes a fair andaeakle means of compensating the Buyer
for damages likely to be incurred as a result of suclydednd does not constitute a penalty. The
Buyer agrees that the payment of liquidated damages pursma8ections 10.2(b) or (e)
constitutes a fair and reasonable means of compenshérfsupplier for such damages likely to
be incurred and does not constitute a penalty.

14.3 Buyer Indemnification

In addition to the indemnity provided by the Supplier intBec2.8(b), the Supplier shall
indemnify, defend and hold the Buyer, the Ontario RoAughority (to the extent that it is no
longer the Buyer), the Government of Ontario, the tvens of the Government of Ontario’s
Executive Council and their respective Affiliates, aadlreof the foregoing Persons’ respective
directors, officers, employees, shareholders, advaamisagents (including contractors and their
employees) (collectively, thelfdemnitees) harmless from and against any and all claims,
demands, suits, losses, damages, liabilities, penaliidigations, payments, costs and expenses
and accrued interest thereon (including the costs and segpe@, and accrued interest on, any
and all actions, suits, proceedings for personal injunglfding death) or property damage,
assessments, judgments, settlements and compromiggsgehereto and reasonable lawyers’
fees and reasonable disbursements in connection therdedch, anlhdemnifiable Loss),
asserted against or suffered by the Indemnitees relatingdonnection with, resulting from, or
arising out of (i) any occurrence or event relating toRheility, except to the extent that any
injury or damage is attributable to the negligence dfuinmisconduct of the Indemnitees or the
failure of the Indemnitees to comply with Laws and Ragons and (i) any breach by the
Supplier of any representations, warranties and coveicantained in this Agreement, except to
the extent that any injury or damage is attributablghnéonegligence or wilful misconduct of the
Indemnitees. For greater certainty, in the event ofrdmutory negligence or other fault of the
Indemnitees, then such Indemnitees shall not be indesdriireunder in the proportion that the
Indemnitees’ negligence or other fault contributed toladgmnifiable Loss.

14.4 Defence of Claims

(@) Promptly after receipt by the Indemnitees of any Claim notice of the
commencement of any action, administrative or legatg@eding or investigation
as to which the indemnity provided for in Section 14.3 mayyappé Buyer shall
notify the Supplier in writing of such fact. The Suppi#all assume the defence
thereof with counsel designated by the Supplier and aetiisy to the affected
Indemnitees, acting reasonably; provided, however, thaeidefendants in any
such action include both the Indemnitees and the Suppléethenindemnitees
shall have reasonably concluded that there may be legalcesfavailable to
them which are different from or additional to, or insistent with, those
available to the Supplier, the Indemnitees shall hageriiht to select separate
counsel satisfactory to the Supplier acting reasonablygadditional cost to the
Indemnitees) to participate in the defence of such acbionbehalf of the
Indemnitees. The Supplier shall promptly confirm thas iagsuming the defence
of the Indemnitees by providing written notice to the mdiees. Such notice
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shall be provided no later than five (5) days prior to treltiee for responding to
any Claim relating to any Indemnifiable Loss.

(b) Should any of the Indemnitees be entitled to indemnifinaunder Section 14.3
as a result of a Claim by a third party, and the Supfaikrto assume the defence
of such Claim (which failure shall be assumed if the Sepfails to provide the
notice prescribed by Section 14.4(a)), the Indemnitees shhdhe expense of the
Supplier, contest (or, with the prior written consehthe Supplier, settle) such
Claim, provided that no such contest need be made atehsastt or full payment
of any such Claim may be made without consent of the IBupfwith the
Supplier remaining obligated to indemnify the Indemnitees undetidh 14.3),
if, in the written opinion of an independent third party ca&lrghosen by the
Company Representatives, such Claim is meritorioubelSupplier is obligated
to indemnify any Indemnitees under Section 14.3, the amowmg to the
Indemnitees will be the amount of such Indemniteesiad®ut-of-pocket loss net
of any insurance proceeds received or other recovery.

14.5 Joint and Several Liability

If the Supplier is not a single legal entity (for exdey an unincorporated joint venture), then all
such entities set out in the definition of the te®upplier’, namelys ande, shall be jointly and
severally liable to the Buyer for all representatjomarranties, obligations, covenants and
liabilities of the Supplier hereundg¢Note to Finalization: List names of all entities comprising
the Supplier.]

ARTICLE 15
CONTRACT OPERATION AND ADMINISTRATION

15.1 Company Representative

The Supplier and the Buyer shall each appoint, from toriene, a representative (E6mpany
Representativeé), who shall be duly authorized to act on behalflef Party that has made the
appointment, and with whom the other Party may coreudll reasonable times, and whose
instructions, requests and decisions, provided the samia angting signed by the respective
Company Representative, shall be binding on the appointing &atb all matters pertaining to
this Agreement. The Company Representatives shall met the power or authority to amend
this Agreement.

15.2 Record Retention; Audit Rights

The Supplier and the Buyer shall both keep complete aadrae records and all other data
required by either of them for the purpose of proper admatish of this Agreement. All such
records shall be maintained as required by Laws and Regsldiut for no less than for seven
(7) years after the creation of the record or data.Suneplier and the Buyer, on a confidential
basis as provided for in Article 8 of this Agreement,lisheovide reasonable access to the
relevant and appropriate financial and operating recordsdata kept by it relating to this
Agreement reasonably required for the other Party topbomvith its obligations to
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Governmental Authorities or to verify or audit billingstorverify or audit information provided

in accordance with this Agreement, including, for greatemtamty, information provided
pursuant to Sections 2.8(c), 4.1, 15.6 and 15.7. Moreover,upeli& agrees and consents to
Ontario Electricity Financial Corporation, the IESQ@, [2DC or any other relevant third party
providing to the Buyer all relevant meter and invoiceadagarding the Facility required by the
Buyer in order to verify information provided pursuant bhereA Party may use its own
employees for purposes of any such review of records, gavitht those employees are bound
by the confidentiality requirements provided for in Arti@e Alternatively, a Party may at its
own expense appoint an auditor to conduct its audit.PEngy seeking access to such records in
this manner shall pay the fees and expenses associabaaseiof the third party auditor.

15.3 Reports to the Buyer

(a) If the Supplier is not required to report Outages diyectithe IESO, the Supplier
shall deliver to the Buyer the following documentationhwiespect to each
calendar month:

(1) no later than seven (7) Business Days prior to the bemjnaf each
calendar month, an Outage Notice providing advance ndtigk Blanned
Outages for such calendar month; and

(i) no later than one (1) Business Day following the enctaxfh calendar
month, an Outage Notice confirming the occurrence and daorafiall
Outages for such calendar month.

(b) If the Supplier is required to report Outages directlyht® IESO, the Supplier
shall deliver to the Buyer a copy of all reports, pland notices that the Supplier
is required to provide to the IESO with respect to Owgage the same time or
within one (1) Business Day after such reports, plans ancesaire delivered by
the Supplier to the IESO.

(c) In addition to the documentation provided in Sections 15.8(al5.3(b), as
applicable, the Supplier shall deliver at the times sgecibelow the following
documents, reports, plans and notices to the Buyer:

0] no later than the date which is sixty (60) days prioth® Commercial
Operation Date, the Supplier shall provide to the Buyesprating plan
for the Facility for the Term commencing no later nthéhe date of
execution of this Agreement, including a long term maj@intenance
schedule (thel’ong Term Operating Plan”). The Supplier shall provide
the Buyer with copies of any amendments or modificetito the Long
Term Operating Plan within ten (10) Business Days of sa@ndments
or modifications being made. The Long Term Operating Plail e
consistent with Good Engineering and Operating Pracacgsis not a
guarantee of the timing of Planned Outages;
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(i) no later than:

(A) the date that the Long Term Operating Plan is to be ¢giedvio the
Buyer in accordance with Section 15.3(c)(i), and

(B) in respect of the second Contract Year and each @bnYar
thereatfter, sixty (60) days prior to each Contract Year,

the Supplier shall provide to the Buyer an operating fdarthe Facility
for the succeeding Contract Year (th&ntiual Operating Plan”). The

Annual Operating Plan shall include a schedule of Plannedg@sitfor
that twelve (12) month period (together with the Suppliesmate of the
expected duration of each Planned Outage) which shall be temtsisth

Good Engineering and Operating Practices, consistenthéthong Term
Operating Plan and, to the extent the Supplier is reqtoretd so by the
IESO Market Rules, coordinated with and approved by the IE3®©.
Supplier may, on not less than ten (10) Business Days moiige to the
Buyer, amend the Annual Operating Plan;

The Supplier shall use Commercially Reasonable Efftatpromptly end or
reduce the length of any Outage other than a Planned Outagey anticipated
Outage other than a Planned Outage.

Notwithstanding anything in this Section 15.3 to the contrdng, Supplier shall

not schedule or reschedule any Planned Outage during aly qaat of a directed

production interval set out in any provisional Directegddatch Order issued by
the Buyer pursuant to paragraph 3(j) of Exhibit G or a Daeddispatch Order

approved by the Buyer pursuant to paragraph 3(c) of Exhibit G.

In addition to the foregoing, upon a Restatement, the IBughall provide the
Buyer with quarterly status reports relating to theordiguration of the Facility
equipment in connection with the Restatement, togeth#h such other
information relating to the Restatement as the Buyay reasonably request.

15.4 Inspection of Facility

(@)
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The Buyer and its authorized agents and representatinadk at all times upon
two (2) Business Days’' prior notice, at any time aftaecation of this
Agreement, have access to the Facility and every thareof during regular
business hours and the Supplier shall, and shall causerstinnel operating and
managing the Facility, to furnish the Buyer with alhgsenable assistance in
inspecting the Facility for the purpose of ascertainiogngiance with this
Agreement; provided that such access and assistance shediried out in
accordance with and subject to the reasonable safdtgemurity requirements of
the Supplier and all personnel operating and managingatiéty; as applicable,
and shall not interfere with the operation of the Kgci
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The inspection of the Facility by or on behalf of they8 shall not relieve the
Supplier of any of its obligations to comply with thente of this Agreement. No
Supplier Event of Default by the Supplier will be waieddeemed to have been
waived by any inspection by or on behalf of the Buyerntnevent will any
inspection by the Buyer hereunder be a representdtairtiiere has been or will
be compliance with this Agreement and Laws and Reguktio

15.5 Inspection Not Waiver

(@)

(b)

Failure by the Buyer to inspect the Facility or any pagteof under Section 15.4,
or to exercise its audit rights under Section 15.2, stwliconstitute a waiver of
any of the rights of the Buyer hereunder. An inspeatioaudit not followed by a
notice of a Supplier Event of Default shall not coostitor be deemed to
constitute a waiver of any Supplier Event of Default;, stwall it constitute or be
deemed to constitute an acknowledgement that there haxs dwe will be
compliance by the Supplier with this Agreement.

Failure by the Supplier to exercise its audit rights urestion 15.2 shall not
constitute or be deemed to constitute a waiver of antlyeofights of the Supplier
hereunder. An audit not followed by a notice of a Buireent of Default shall not
constitute or be deemed to constitute a waiver of angBHyent of Default, nor
shall it constitute or be deemed to constitute an acledyelment that there has
been or will be compliance by the Buyer with this Agrent.

15.6 Capacity Check Tests

(@)
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The Buyer shall have the option, exercisable on neertttan two (2) occasions
per Contract Year, to require the Supplier, within ten @03iness Days after
written notice has been delivered to the Supplier, provitlesl mot during an
Outage, to conduct a test (thedpacity Check Test), at the Supplier’s sole cost
and expense, that may be witnessed by the Buyer Refisesentative, to confirm
the ability of the Facility to produce the Contracp@eity, as described below. If
the Buyer has consented to an Amendment pursuant toorS2cl(c), the
Supplier may request, within ten (10) Business Days aftéranwmotice has been
delivered to the Buyer, a Capacity Check Test. The Cgp@tieck Test will be
carried out in accordance with a test protocol (thest Protocol) which will
include the format of the report to be prepared in resfdeitteoCapacity Check
Test and which Test Protocol is to be prepared by the Sugpitesubmitted in
writing to the Buyer for approval within three (3) mbsitafter the Facility has
attained Commercial Operation. The measurementseoCtpacity Check Test
shall be made using high accuracy calibrated instruments aodlireg systems
or Facility instrumentation, including tariff meters félectricity, fuel and Useful
Heat Output as set out in the Metering Plan and acceptalihe Buyer, acting
reasonably. Each Capacity Check Test consists of thalityagenerating
Electricity and Useful Heat Output for four (4) continudwairs during a period
designated by the Supplier and agreed to by the Buyer anae\as a test period,
subject to coordination and approval of the IESO or LDGpgdicable, and shall
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be evaluated based on calculation of the generatolgs}ri€ity output at the
Delivery Point for Electricity and Useful Heat Outputthe delivery point for
Useful Heat Output to the Host Facility as stipulatetha Proposal. For greater
certainty, Electricity output at the Delivery Poing#itbe equal to the generator(s)
Electricity output at the Delivery Point net of any t8ta Service Loads and
transformer losses as applicable. Useful Heat Outpait bb evaluated at the
Host Facility delivery point net of any heat returnedato imported by the
Facility. The Supplier acknowledges and agrees thaCtmract Capacity, the
Electricity output of the Facility, the Station Sew/itoads and Useful Heat
Output, as may be measured by the Capacity Check Testmehbe adjusted for
ambient weather conditions. If the Useful Heat Outhuing the Capacity Check
Test is less than or in excess of the amount specifiethe Proposal, the
Electricity output of the Facility shall be adjustedaccordance with the Test
Protocol. If the Facility’s normal mode of operatiensuch that supplementary
firing is used during the Capacity Check Test, the Faaiitast then demonstrate
that it can meet the Contract Capacity and Usefut @edput at a heat rate equal
to or better than the Contract Heat Rate. If theillBadas seasonal Contract
Capacities and Useful Heat Outputs, the Capacity Chesk shall be based on
the Contract Capacity and Useful Heat Output of the @edsiring which the
Capacity Check Test is conducted.

If the Capacity Check Test is interrupted by an everftarte Majeure, or if at
any point during the Capacity Check Test the air temperaasreeported at the
Environment Canada weather station that is physicalfres¢ to the Facility,
exceeds 30.0 degrees Celsius, then the Supplier may, Suppdier’'s sole cost
and expense, re-perform the Capacity Check Test withifl@nBusiness Days
after the receipt by the Supplier of the Capacity Confiionarelating to such
Capacity Check Test from the Buyer.

The Supplier shall at the Supplier's sole cost and expandewithin ten (10)

Business Days, or as provided in the Test Protocol, aftempletion of the

Capacity Check Test prepare and submit to the BuyerttewiCapacity Check
Test report that includes the data collected duringdsieperiod, computation of
test data and the test results. The Buyer shall providleet&upplier within ten

(10) Business Days after receipt of the Capacity Chedk feport from the

Supplier, written confirmation of the Electricity outpior each hour during the
Capacity Check Test (th&€apacity Confirmation”).

To pass the Capacity Check Test, the Electricity ouipuv\Wh) for each hour
of the Capacity Check Test, divided by one hour, must be égualgreater than
the Contract Capacity and the Useful Heat Output (in iMitiermal)) for each
hour of the Capacity Check Test, divided by one hour, tmei€tqual or adjusted
to equal the net Useful Heat Output specified in this Agexenif the Supplier
has not passed the Capacity Check Test for each one &uh (4) continuous
hours, then the Supplier shall, at the Supplier's codt expense, perform a
further Capacity Check Test (thEurther Capacity Check Test) within thirty

(30) Business Days after the receipt by the SuppliereoCigpacity Confirmation
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from the Buyer, on the same terms and conditionthasCapacity Check Test
described in Section 15.6(a). If the total Electricity outpiuthe Facility for the
four (4) continuous hours of each of the Capacity Chedt @ad the Further
Capacity Check Test, as stated in their respective @ggzanfirmations, divided
by the number of hours in each of the respective chextk (each anAverage
Test Capacity’), are both less than 80% of the Contract Capacity ther
respective Season(s) in which the Capacity Check Test aritieF Capacity
Check Test is conducted, then this shall be consideredppli& Event of
Default. For purposes of calculating the Average TesipaCity in this
Section 15.6, the Electricity output from each hour shallexceed a maximum
amount equal to the Contract Capacity multiplied by ong.ho

If the Further Capacity Check Test shows that the &gerTest Capacity was
between 80% and 100% of the Contract Capacity for theoBeaswhich the
Further Capacity Check Test was conducted, then the Capaeduction Factor
(as defined below and used in the calculation of Total Ngrixed Capacity
Payment in Exhibit J) shall be reduced as set out belffective on the date of
the Capacity Confirmation in relation to the Furthep&aty Check Test. The
“Capacity Reduction Factot or “CRF” is defined as a fraction, the numerator
of which is (i) the greater of the Average Test Capeciresulting from the
Capacity Check Test and the Further Capacity Check &rdtthe denominator
of which is (ii) the Contract Capacity set out in Exhik.

If Section 15.6(e) is applicable, then the Supplier gfetiorm a further Capacity
Check Test (theFinal Capacity Check Test) at the Supplier’s cost and expense
within ten (10) Business Days after written notice hasrnbdelivered by the
Supplier to the Buyer, no earlier than one month an¢hter than one year after
the date of the Capacity Confirmation with respect eoRuarther Capacity Check
Test, failing which this shall be considered to be a Suplrent of Default. The
Final Capacity Check Test shall take place on the sames tend conditions as
the Capacity Check Test described in Section 15.6(a) ahading the delivery
of the Capacity Confirmation in relation to the Furt@apacity Check Test. If the
total Electricity output of the Facility for the foud)( continuous hours of the
Final Capacity Check Test, as stated in the Capacityii@uation with respect to
the Final Capacity Check Test, divided by the number ofshmusuch check test
(which result shall also be aAverage Test Capacity as calculated pursuant to
Section 15.6(d)) is less than the Contract CapacitythferSeason in which the
Final Capacity Check Test is conducted, then this shatbbsidered a Supplier
Event of Default. If the Final Capacity Check Test passed, then the Capacity
Reduction Factor shall, for the purposes of Exhibit ketedo 1.0, effective from
the date of the Capacity Confirmation in relation te tinal Capacity Check
Test.

15.7 Useful Heat Output

(@)
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The Supplier shall provide to the Buyer a written repothiwisixty (60) days of
the end of each Contract Year setting out the percerftage’Actual Useful
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Heat Output Percentagé) of energy generated by the Facility attributable to
Useful Heat Output sold by the Supplier to the Host ipeesof the Host Facility
(as compared to such Useful Heat Output and Contractc@apmhuring such
Contract Year, but excluding any periods in such Contraetr deiring which
there was a Host Facility Force Majeure and the Supelexted to operate the
Facility).

If the Actual Useful Heat Output Percentage for a Cahthear is less than
fifteen (15), the CHP Credit shall be adjusted effective first day of the
following Contract Year as follows:

CHPGrevisen = CHPGrevious X [1 — (0.15 — AUHOP)/(0.15 X UHOP
RATIO)]

where:

CHPGevised is the adjusted CHP Credit, expressed in MMBTU/MWh

CHP Gyrevious is the CHP Credit, expressed in MMBTU/MWh, applicablé¢ i
the Contract Year in question. For the first adjustmerder
this Section 15.7(b), the CHP Credit shall be as seh for
Exhibit B; for subsequent Contract Years, the CHP Ciedit

shall be as adjusted under this Section and applicable |h the
Contract Year in question.

AUHOP is the Actual Useful Heat Output PercentageierContrac
Year in question, expressed as a ratio

—+

UHOP Ratio is the ratio obtained by dividing (i) the pyeed Useful Heg
Output Percentage minus the Actual Useful Heat Oytput
Percentage by (ii) the Proposed Useful Heat Output
Percentage

and such adjusted CHP Credit shall apply until the fiest of the Contract Year
following the Contract Year for which the Supplier denoates to the Buyer’'s
reasonable satisfaction that the Actual Useful Heatp@ Percentage has
returned to fifteen (15) or greater. Following such dematistr, the CHP Credit
shall be deemed to be the original CHP Credit as séh farExhibit B. For
greater certainty, the adjustment in this Section 15. 4@y be applied
successively, resulting in successive adjustments tohife @ edit.

In addition to an adjustment to the CHP Credit sghfon Section 15.7(b) above,
if the Actual Useful Heat Output Percentage for a GutiYear is less than
fifteen (15), the Supplier agrees to provide, within thi{B0) days after
submission of the report setting forth such percentageitten plan to the Buyer
outlining the steps that the Supplier will take to inceethe percentage of energy
generated by the Facility attributable to Useful HealpOQuback to fifteen (15) or
greater. The Supplier shall provide quarterly progress repatiigespect to such
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steps until the Supplier demonstrates that such perceniagéha full Contract
Year, equaled or exceeded fifteen (15).
(d) This Section 15.7 shall not apply after a Restatement.
15.8 Notices
(&)  All notices pertaining to this Agreement not expliciggrmitted to be in a form
other than writing shall be in writing and shall be adskedsto the other Party as

follows:

If to the Supplier:  [insert details]
[insert details]

Attention: [insert details]
Facsimile: [insert details]

and to: [insert details]
[insert details]

Attention: [insert details]
Facsimile: [insert details]

If to the Buyer: Ontario Power Authority
120 Adelaide Street West
Suite 1600
Toronto, Ontario
M5H 1T1
Attention: Director, Contract Management
Facsimile: 416-969-6071
E-mail: contract.management@powerauthority.on.ca

Either Party may, by written notice to the other, dg®iis respective Company
Representative or the address to which notices arederibe

(b) Notices shall be delivered or transmitted as set outWelad shall be considered
to have been received by the other Party:

0] on the date of delivery if delivered by hand or by couriesrga 5:00 p.m.
(local time of the recipient) on a Business Day andratise on the next
following Business Day;

(i) in those circumstances where electronic transmisgother than
transmission by facsimile) is expressly permitted utlkisrAgreement, on
the date of delivery if delivered prior to 5:00 p.m. (locahdiof the
recipient) on a Business Day and otherwise on thefalatving Business

11981796.6
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Day, provided that a copy of such notice is also delivesetegular post
within a reasonable time thereatfter;

(i) on the third (3rd) Business Day following the date of tmassion by
facsimile, if transmitted prior to 5:00 p.m. (local tim&the recipient) on a
Business Day and otherwise on the fourth (4th) followingiBess Day,
provided that a copy of such notice is also delivered bylaegost within
a reasonable time thereafter; and

(iv)  on the fifth (8") Business Day following the date of mailing by regular
post.

(c) Notwithstanding Section 15.8(b):

(1) any notices of an Event of Default and terminatiorhaf Agreement shall
only be given by hand or courier delivery; and

(i) if regular post service, facsimile or other form of c#lenic
communication is interrupted by strike, slowdown, a Foregelte event
or other cause, a notice, direction or other instrursent by the impaired
means of communication will not be deemed to be recainéitlactually
received, and the Party sending the notice shall utdizg other such
service which has not been so interrupted to deliver sotaten

ARTICLE 16
MISCELLANEOUS

16.1 Informal Dispute Resolution

If either Party considers that any dispute has ariseleruor in connection with this Agreement
that the Parties cannot resolve, then such Partyd@laser a notice to the other Party describing
the nature and the particulars of such dispute. Withif{ii@pBusiness Days following delivery
of such notice to the other Party, a senior executieei@¢® Vice-President or higher) from each
Party shall meet, either in person or by telephohe ‘Genior Conferencé), to attempt to
resolve the dispute. Each senior executive shall be me@pampropose a solution to the dispute.
If, following the Senior Conference, the dispute is nebheed, the dispute may be settled by
arbitration pursuant to Section 16.2, if agreed to by bottieBar

16.2 Arbitration

Except as otherwise specifically provided for in this Agreat, any matter in issue between the
Parties as to their rights under this Agreement magelogded by arbitration provided, however,
that the Parties have first completed a Senior Conéer@ursuant to Section 16.1. Any dispute
to be decided by arbitration will be decided by a singtetrator appointed by the Parties or, if
such Parties fail to appoint an arbitrator within fiftég&s) days following the agreement to refer
the dispute to arbitration, upon the application of eitblethe Parties, the arbitrator shall be
appointed by a Judge of the Superior Court of Justice (Onhttiing in the Judicial District of

Toronto Region. The arbitrator shall not have any ctiri@n past business or financial
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relationships with any Party (except prior arbitratiof)e arbitrator shall provide each of the
Parties an opportunity to be heard and shall conducarthiration hearing in accordance with
the provisions of thérbitration Act, 1991(Ontario). Unless otherwise agreed by the Parties, the
arbitrator shall render a decision within ninety (90) dafysr the end of the arbitration hearing
and shall notify the Parties in writing of such decis@ond the reasons therefor. The arbitrator
shall be authorized only to interpret and apply the prawssaf this Agreement and shall have no
power to modify or change this Agreement in any manner.deébesion of the arbitrator shall be
conclusive, final and binding upon the Parties. The decisicdhe arbitrator may be appealed
solely on the grounds that the conduct of the arbitraiorthe decision itself, violated the
provisions of théArbitration Act, 1991(Ontario) or solely on a question of law as providedrfor
the Arbitration Act, 1991 (Ontario). The Arbitration Act, 1991(Ontario) shall govern the
procedures to apply in the enforcement of any award madeislinecessary to enforce such
award, all costs of enforcement shall be payable and patoebiyarty against whom such award
is enforced. Unless otherwise provided in the arbitral dw@the contrary, each Party shall bear
(and be solely responsible for) its own costs incudedng the arbitration process, and each
Party shall bear (and be solely responsible for)gtsaeshare of the costs of the arbitrator. Each
Party shall be otherwise responsible for its own costgred during the arbitration process.

16.3 Business Relationship

Each Party shall be solely liable for the payment ofvaljes, taxes and other costs related to the
employment by such Party of Persons who perform this ekgeat, including all federal,
provincial and local income, social insurance, health,rgdayand employment taxes and
statutorily-mandated workers’ compensation coverage. Nbhiee Persons employed by either
Party shall be considered employees of the other Hartyany purpose. Nothing in this
Agreement shall create or be deemed to create a rslaijp of partners, joint venturers,
fiduciary, principal and agent or any other relationship betwthe Parties.

16.4 Binding Agreement

Except as otherwise set out in this Agreement, this égeat shall not confer upon any other
Person, except the Parties and their respective socseasd permitted assigns, any rights,
interests, obligations or remedies under this Agreemé&hts Agreement and all of the
provisions of this Agreement shall be binding upon and simaite to the benefit of the Parties
and their respective successors and permitted assigns.

16.5 Assignment

(a) Except as set out below and as provided in Article 12, metiee Agreement nor
any of the rights, interests or obligations under thisedgrent may be assigned
by either Party, including by operation of Laws and Regulatiavithout the prior
written consent of the other Party, which consentl shat be unreasonably
withheld.

(b) The Supplier may, subject to compliance with Laws andjuRgions and

provided that there is not a Supplier Event of Default bias not been remedied,
assign this Agreement without the consent of the Btyam Affiliate acquiring
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the Facility; provided, however, that no such assignrogithe Supplier or any of
its successors or permitted assigns hereunder shallidewaffective unless and
until such Affiliate agrees with the Buyer in writingg tassume all of the
Supplier’s obligations and be bound by the terms of this Ageagnand the
arrangements and obligations of the Supplier set forfrtiole 6 have been met
in accordance with the terms of Article 6. If a validigament of this Agreement
is made by the Supplier in accordance with this Sectiond)6.5ite Buyer

acknowledges and agrees that, upon such assignment ang@sswand notice

thereof by the assignor to the Buyer, the assignalt be relieved of all its duties,
obligations and liabilities hereunder.

If the Supplier assigns this Agreement to a non-resid#ntCanada (the
“Assigneé), as that term is defined in the ITA, and the Buyerumcany
additional Taxes, at any time thereafter, solely asrésult of such assignment,
then payments under this Agreement by the Buyer shadicheced by the amount
of such additional or withholding Taxes and the Buyetl saenit such additional
or withholding Taxes to the applicable taxing authoritigse Buyer shall within
sixty (60) days after remitting such Taxes, notify the &wsse in writing,
providing reasonable detail of such payment so that ts@gAese may claim any
applicable rebates, refunds or credits from the appécédting authorities. If
after the Buyer has paid such amounts, the Buyenveste refund, rebate or
credit on account of such Taxes, then the Buyer ghathptly remit such refund,
rebate or credit amount to the Assignee.

The Ontario Power Authority shall have the right $sign this Agreement and all
benefits and obligations hereunder for the balancehef Tterm without the
consent of the Supplier to an assignee which shallmesghe obligations and
liability of the Ontario Power Authority under this Agraent and be novated into
this Agreement in the place and stead of the OntaneeP@uthority (except for
the Ontario Power Authority’s obligation in Section 16.8({®lwhich will remain

in force), provided that the assignee agrees in wripngssume and be bound by
the terms and conditions of this Agreement and furtijeeess not to make any
material amendments to or terminate this Agreement afieh Assignment
without the prior written consent of the Ontario Powathority, whereupon:

0] the representation set forth in Section 7.2(a) shallyato the assignee
with all necessary amendments to reflect the formh 8 manner in
which the assignee was established;

(i) all of the representations set forth in Section 7.2l df&ldeemed to be
made by the assignee to the Supplier at the time &f assignment and
assumption; and

(i)  the Ontario Power Authority shall be relieved of aliligations and
liability arising pursuant to this Agreement; notwithstandinge th
foregoing, the Ontario Power Authority shall remaitblgato the Supplier
for remedying any payment defaults under Section 10.3(a) aald sh
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remain liable for any obligations and liabilities of thesignee arising
from any Buyer Event of Default, provided that any noteguired to be
given under Sections 10.3 and 10.4(a) is given on the saméoding
assignee and to the Ontario Power Authority. The fi@riods in Section
10.3 shall not begin to run until both the assignee hadontario Power
Authority have been so notified.

The Ontario Power Authority shall have the right $sign this Agreement and all
benefits and obligations hereunder from time to timeughout the Term for a
period less than the balance of the Term (thesfgnment Period) without the
consent of the Supplier to an assignee which shalinasshe obligations of the
Ontario Power Authority under this Agreement and be tewbvainto this
Agreement in the place and stead of the Ontario Péwrority (except for the
Ontario Power Authority’s obligation in Section 16.5(e)fihich will remain in
force), provided that the assignee agrees in writiragssoime and be bound by the
terms and conditions of this Agreement and further egneot to make any
material amendments to or terminate this Agreementnglutihe Assignment
Period without the prior written consent of the OntaRower Authority,
whereupon:

0] the representation set forth in Section 7.2(a) shallyato the assignee
with all necessary amendments to reflect the formh 8@ manner in
which the assignee was established;

(i) all of the representations set forth in Section 7.2l df&ldeemed to be
made by the assignee to the Supplier at the time &f assignment and
assumption;

(i)  the Ontario Power Authority shall be relieved of aliligations and
liability arising pursuant to this Agreement; notwithstandinge th
foregoing, the Ontario Power Authority shall remaiblgato the Supplier
for remedying any payment defaults under Section 10.3(a) aall sh
remain liable to the Supplier for any obligations and Ilaéd of the
assignee arising from any Buyer Event of Default, pralitleat any
notice required to be given under Sections 10.3 and 10.4(&gis gn the
same day to the assignhee and to the Ontario Power itythd he time
periods in Section 10.3 shall not begin to run until baghdssignee and
the Ontario Power Authority have been so notified} an

(iv)  upon the expiry of the Assignment Period:

(A) this Agreement, without requiring the execution of anyggmssent,
consent or other documentation of any nature, shall auicaitat
revert and be assigned back to the Ontario Power Awghorit
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(B) the assignee shall remain responsible to the Suppierall
obligations and liabilities incurred or accrued by the assg
during the Assignment Period; and

(C) the Ontario Power Authority, as Buyer pursuant to theraatic
assignment back to it, shall be deemed to be in goodlistan
under this Agreement, provided that such good standing shall not
relieve the Ontario Power Authority from any obligatitm the
Supplier pursuant to Section 16.5(e)(iii) that arose proithie
expiry of the Assignment Period.

16.6 No Change of Control; Minimum Ownership

(a) The Supplier shall not permit or allow a change of Cdomtithe Supplier, except
with the prior written consent of the Buyer, which sent may not be
unreasonably withheld.

(b) If the Facility is a Host Developed Contract Facibiyd the Buyer has not been
provided a guarantee in the form of Exhibit U, the ownerghifhe Supplier by
the Host or person who Controls the Host (and/ohénciase of a District Energy
Facility, the district energy business) shall not dxsIthan thirty percent (30%),
except with the prior written consent of the Buyehick consent, prior to the
Commercial Operation Date, may be unreasonably withéwedl, on and after the
Commercial Operation Date, may not be unreasonably withhe

() For the purposes of Sections 16.6(a) and 16.6(b), it shlabberunreasonable for
the Buyer to withhold consent if the change of Contoffailure to hold the
minimum specified equity ownership in the Supplier, as egble, will have or is
likely to have, as determined by the Buyer acting ressigna Material Adverse
Effect on the Supplier’s ability to perform its obligat®under this Agreement, in
which case such consent may be withheld by the Buyer.

(d) For the purposes of Sections 16.6(a) and 16.7(b), a chan@gmorifol shall
exclude a change in ownership of any shares or units of shipehat are listed
on a recognized stock exchange and shall include a char@entrol resulting
from a change in ownership in any shares or units of owpeirsiany entity that
directly owns the Facility whose special or sole purpeste ownership of the
Facility or the Facility and other generation fagkt under a CHP Contract.

16.7 No Assignment or Change of Control for Specified Period

Notwithstanding the provisions of Sections 16.5(a), 16.3@®)(c) and 16.6(a) to the contrary,
and except as provided in Article 12, under no circumstaredls s

(@) any assignment of this Agreement by the Supplier, or

(b) any change of Control in respect of the Supplier,
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be permitted until the third (3rd) anniversary of the Tewm@&encement Date.

Notwithstanding the foregoing, for a period of six (6) marfdillowing the execution hereof, but
prior to Financial Closing, the Supplier may, without Bwyer’s further consent, assign all (but
not less than all) of the Supplier's interest in tAgreement to a partnership in which the
Supplier holds not less than a fifty percent (50%) isterprovided that: (i) the Supplier shall
provide the Buyer with written notice of any such assigmmaeand (ii) all partners of such

partnership agree with the Buyer in writing to be joithd severally liable to the Buyer for all
of the obligations and liabilities of the Supplier hereunde

16.8 Survival

The provisions of Sections 2.8(b), 4.3, 4.4, 4.5, Articlarbicle 8, Sections 10.2, 10.4, 10.5 and
12.2(g), Article 14, Sections 15.2, 16.1, 16.2, 16.5(c), 16.5(d) ande)l6sBéall survive the
expiration of the Term or earlier termination ofstigreement. The expiration of the Term or a
termination of this Agreement shall not affect or prejadany rights or obligations that have
accrued or arisen under this Agreement prior to the tifrexpiration or termination and such
rights and obligations shall survive the expiration o# therm or the termination of this
Agreement for a period of time equal to the applicableitsaf limitations.

16.9 Counterparts

This Agreement may be executed in two or more countergartsall such counterparts shall
together constitute one and the same Agreement. Itreltdbe necessary in making proof of the
contents of this Agreement to produce or account for ni@e one such counterpart. Any Party
may deliver an executed copy of this Agreement by facsimitesbch Party shall promptly
deliver to the other Party an originally executed copyisf Agreement.

16.10 Additional Rights of Set-Off

(a) In addition to its other rights of set-off under thigréement or otherwise arising
in law or equity, the Buyer may set off any amountsngwy the Supplier to the
Buyer in connection with Sections 1.7(e), 1.8(e), 1.9(d)Q(t), 2.3, 2.5, 2.8(b),
2.10, 4.2, 4.3, 4.5, 5.3, 10.2, 10.5, 14.3 and 15.7 against any masid<y the
Buyer to the Supplier in connection with Sections 1.7(e8(e), 1.9(d), 1.10(c),
2.3,4.2,4.4,45,5.3, 10.5 and 13.3(d).

(b) In addition to its other rights of set-off under thigréement or otherwise arising
in law or equity, the Supplier may set-off any amountsgvby the Buyer to the
Supplier in connection with Sections 1.7(e), 1.8(e), ),H¥®B, 4.2, 4.4, 4.5, 5.3,
10.4, 10.5 and 13.3(d) against any monies owed by the Supplier Buyke in
connection with Sections 1.7(e), 1.8(e), 1.9(d), 2.3, 2.5bR.8(10, 4.2, 4.3, 4.5,
5.3,10.2, 10.5, 14.3 and 15.7.
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16.11 Rights and Remedies Not Limited to Contract

Unless expressly provided in this Agreement, the expredss iagia remedies of the Buyer or the
Supplier set out in this Agreement are in addition td simall not limit any other rights and
remedies available to the Buyer or the Supplier, respdygtiat law or in equity.

16.12 Time of Essence

Time is of the essence in the performance of theieBamespective obligations under this
Agreement.

16.13 Further Assurances

Each of the Parties shall, from time to time ontten request of the other Party, do all such
further acts and execute and deliver or cause to be doeeyted or delivered all such further

acts, deeds, documents, assurances and things as negulbed, acting reasonably, in order to
fully perform and to more effectively implement aratry out the terms of this Agreement. The
Parties agree to promptly execute and deliver any docunmntatuired by any Governmental

Authority in connection with any termination of this Agreent.

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have
executed this Agreement by the undersigned duly authorizedseepatives as of the date first
stated above.

. ONTARIO POWER AUTHORITY
By: By:
Name: Name: Jan Carr
Title: Title: Chief Executive Officer

| have authority to bind the corporation.

By:
Name:
Title:

I/We have authority to bind the
Corporation.
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EXHIBIT A
DESCRIPTION OF FACILITY

NAME OF FACILITY: [¢]
Municipal Location: [¢]
Connection Point: [¢]

Description of Generation: [*]

Nameplate Capacity: [*]

Detailed Description of Facility:

1.0 Overview

[insert details]

1.1 Site Decription

[insert details]

1.2 Project Design and Major Equipment
[insert details]

1.3 Environmental Features (including a description of featina mitigate environmental
concerns, such as air quality, noise, water, sewageadge, etc and a list of environmental
approvals and permits and their status):

[insert details]

1.4  Fuel Supply (including description of work required to obtael supply)

[insert details]
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1.5 Electrical Interconnection (including descriptiomairk required to connect
Facility and attach Single Line Diagram)

[insert details]

1.6 Plant General Arrangement

[insert details]

1.7 Network Upgrades (as specified in connection assetshoelies):

[insert details]
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EXHIBIT B

CONTRACT CAPACITY, FIXED CAPACITY PAYMENT
AND OTHER STATED VARIABLES

CONFIDENTIAL

DESCRIPTION

PRIOR TO RESTATEMENT

ON AND AFTER THE
RESTATEMENT DATE, IF
APPLICABLE

Contract Capacity

Season 1:
Season 2:
Season 3:
Season 4:

o] MW
o] MW
o] MW
o] MW

Restated Contract Capacity
Season 1: ¢] MW
Season 2: o] MW
Season 3: o] MW
Season 4: ¢] MW

Fixed Capacity Paymen

t$[e]/year

Incremental Fixed Capacity Payment:
$[]/year

Fixed Capacity Paymen
Indexing Factor

t[+]%

[*]%
[Note: Same as before Restatement]

Contract Heat Rate Season 1:¢] MMBTU/MWh | Restated Contract Heat Rate:
Season 2: ¢] MMBTU/MWh | Season 1: ¢] MMBTU/MWh
Season 3: ¢] MMBTU/MWh | Season 2: ¢] MMBTU/MWh
Season 4: ¢] MMBTU/MWh | Season 3: ¢] MMBTU/MWh
Season 4: ¢] MMBTU/MWh
CHP Credit Season 1: ¢] MMBTU/MWh | [Not applicable]
Season 2: ¢] MMBTU/MWh
Season 3: ¢] MMBTU/MWh
Season 4: ¢] MMBTU/MWh

Start-up Costs

[¢] MMBTU/start-up

F] MMBTU/start-up
[Note: Same as before Restatement]

O&M Costs $[+/MWh $[*1/MWh
[Note: Same as before Restatement]
Proposed Useful Heat | Season 1:¢] MW (thermal) | [Not applicable]
Output Season 2: ] MW (thermal)
Season 3: ¢] MW (thermal)
Season 4: ¢] MW (thermal)

Earliest Restatement Date (as set out in the Proposal);
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EXHIBIT C
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT

DATE OF ISSUE: [-]

APPLICANT: [Insert Name of Supplier]

BENEFICIARY: Ontario Power Authority and its permittagsigns

AMOUNT: []

EXPIRY DATE:  []

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

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

TYPE: Irrevocable and Unconditional Standby LetteCoddit

Number:

We hereby authorize you to draw ¢insert name of financial institution and financial
institution’s address in Toronto, Ontario] in respect of irrevocable standby letter of credit No

(theCredit”), for the account of the Applicant up to an aggregatewarnof $ (e
Canadian dollars) available by your draft at sight, agzmied by the Beneficiary’s signed
certificate stating that:

“[Insert name of Supplier] is in breach of, or default under, the Combined HeatRmaer
CHP Contract (theCHP Contract”) between the Beneficiary and the Applicant, and tlueeef
the Beneficiary is entitled to draw upon the Credihie amount of the draft attached hereto.”

Drafts drawn hereunder must bear the clause “Drawn umo®rocable and unconditional
Standby Letter of Credit Nginsert number] issued bythe financial institution] dated[insert
date]".

Partial drawings are permitted.

This Credit is issued in connection with the CHP Comtdeteds , 200 between the
Beneficiary andinsert name of Supplier]

This Letter of Credit will automatically extend for atwhal, successive terms of one (1) year
each, unless the undersigned provides the Beneficiarywwiten notice, at least sixty (60) days
prior to the expiration date, that it does not wiskextend this Letter of Credit for an additional
term.
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2.

We agree with you that all drafts drawn under and in ¢@ame with the terms of this Credit
will be duly honoured, if presented at the countergiredert the financial institution and
financial institution’s address, located in Toronto, Ontaro] at or before 5:00 pm (EST) on
[insert the expiry date].

This irrevocable standby letter of credit is subjecth International Standby Practices ISP 98,
International Chamber of Commerce publication No. 590 anth aatters not addressed by the
ISP 98, shall be governed by the laws of the Provincentdr@ and applicable Canadian federal
law, and the parties hereby irrevocably agree to attmiihe non-exclusive jurisdiction of the
courts of the Province of Ontario.

It is a term of this letter of credit that the abaweme of the Beneficiary will be amended to
another entity by way of an amendment hereto, withleeitconsent of the Applicant, and upon
receipt by [the financial institution] of the above Beneficiary’s dated and signed letter
addressed tdthe financial institution] and completed as follows: “We, the undersigned
Beneficiary to[the financial institution]’'s letter of credit nos, hereby waive all our rights
under the said letter of credit and request that the mdunaame and address of the Beneficiary
thereunder be amended to r¢exsert name and address of new Beneficiary]Please forward
the original amendment to tHaew Beneficiary], care of the Applicant to whom we have
delivered the original of the letter of credit alonghwits amendment(s) (if any).”

The Beneficiary may transfer this Letter of Credithoit the consent of the Applicant or the
issuing financial institution.

— END -

[Insert name of Financial Institution]

By:

Authorized Signatory
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EXHIBIT D
FORM OF GUARANTEE

THIS GUARANTEE dated as ofe] is made and entered into betweer, [a corporation
incorporated under the laws of][(the “Guarantor”), and the Ontario Power Authority
(the “Buyer”).

RECITALS:

A. The Buyer and [insert name of Supplier],*&[p] under the laws ofe] (“Supplier”),
have entered into a Combined Heat and Power CHP Cordedetl as ofe[], (as
extended, amended, replaced and supplemented, collectheelyAgreement”);

B. The Guarantor will directly or indirectly benefiiom the Agreement;

C. Pursuant to the terms of the Agreement, the Bugemréquired that the Guarantor shall
deliver a guarantee of all payment obligations of the Supptider the Agreement to the
Buyer; and

D. Capitalized terms used in this Guarantee but not othemlafieed herein have the

meanings ascribed to them in the Agreement.

NOW THEREFORE for good and valuable consideration (the receipt andcgerifity of which
are hereby acknowledged) the Guarantor hereby agreefoasfo

1. Guarantee

Subject to the terms and conditions hereof, the Guaraabsolutely, irrevocably and
unconditionally guarantees to the Buyer the full anélynpayment when due, whether at stated
maturity, by acceleration or otherwise, of the paymenhademnity obligations of the Supplier:
(i) under the Agreement or (ii) under any award or ordeleumany binding arbitration or by a
court of competent jurisdiction in respect of the Agreetnand interest thereon accrued as
provided in the Agreement, irrespective of when such oliigat were incurred
(the “Guaranteed Obligations”); provided, however, that applicable rate of interest shall
never exceed the maximum rate permitted by law. Theeggtg amount of the Guarantor’s
liability under this Guarantee shall not exceefl CANADIAN DOLLARS (Cdn. $f]) (the
“Maximum Guarantee Amount”), plus reasonable legal fapd expenses payable by the
Guarantor as provided herein. To the extent that Supiés fo pay any Guaranteed
Obligation, the Guarantor shall pay to the Buyer thelwarhdue within ten (10) Business Days
after demand for payment has been received by the Guafestorthe Buyer in writing in
accordance with Section 11 hereof. The Guarantor glsallbe liable for all reasonable out-of-
pocket expenses (including the legal fees and expenses ofuilex)Bncurred to collect or
enforce any of the Guaranteed Obligations; provided howthadrsuch legal fees and expenses
shall be payable by the Guarantor only to the extent eaBtiyer is successful in enforcing the
Guaranteed Obligations. This Guarantee shall be a cargirguarantee effective during the
term of the Agreement and until fulfillment of, inclagd payment in full of, the Guaranteed
Obligations.
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2. Demand

The Guarantor’s obligation to make payment under this Guaratftall arise forthwith after
demand for payment has been received by the GuarantortfeoButer in writing in accordance
with Section 11 hereof and the Guarantor’s liability foe Guaranteed Obligations shall bear
interest in accordance with the terms and conditeetsforth in the Agreement. The only
condition (and no other document or proof or action othen as specifically provided in this
Guarantee is necessary as a condition) of the Guaraohouring its obligations under this
Guarantee shall be such demand for payment. No notite @waranteed Obligations need be
given in any form to the Guarantor at any time and3barantor waives any such notice and the
right to consent to the Guaranteed Obligations. Inethent that any payment to the Buyer in
respect of any Guaranteed Obligation is rescinded or miustvase be returned for any reason
whatsoever, including the insolvency or bankruptcy of thyp8er or otherwise, the Guarantor
shall remain liable hereunder in respect of such Guahri@édgation as if such payment had
not been made.

3. Waivers

(a) The Guarantor waives any right to require as aittondo its obligations
hereunder that:

0] collateral be applied to the Guaranteed Obligations;

(i) an action be brought against the Supplier or amgdfeother than
the Guarantor should the Buyer seek to enforce the obligatf
the Guarantor;

(i)  a judgment be rendered against the Supplier or anyoResther
than the Guarantor;

(iv)  the Supplier or any other Person be joined in anpm@etgainst the
Guarantor,

(V) an action separate from one against the Guardmobrought
against the Supplier or any other Person or under any other
security or guarantee held by the Buyer; and

(viy  any Supplier Event of Default under the Agreementdueasirred.
(b) The Guarantor further waives:

0] all defences, set-offs, counterclaims, estoppelsrivileges which
might but for this provision exonerate or discharge imfras
obligations hereunder; and

(i) notice of acceptance of this Guarantee, noticamf liability to
which it may apply, presentment, demand, protest and nofice
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dishonour, non-payment or non-performance and marshailing
assets.

The obligations of the Guarantor hereunder shalbinvay be affected or
impaired by reason, and the Guarantor waives its r@lpribr notice, of
the happening from time to time of any of the following:

(i)

(i)

(iii)

(iv)

(v)

(Vi)
(vii)

(viii)

(ix)

any invalidity or unenforceability of all or any padf the
Guaranteed Obligations or any agreement or instrumeningeta
or securing the Guaranteed Obligations;

any insolvency, bankruptcy, reorganization or dissofytior any
proceeding of the Supplier or any other guarantor, including
without limitation, rejection of the Guaranteed Obligat in such
bankruptcy;

extensions (whether or not material) of thene for payment or
performance of all or any portion of the Guaranteed @bbgs;

the modification or amendment in any manner (ée or not
material) of the Agreement or the Guaranteed Obligations

subject to applicable statutes of limitations, anjufe, delay or
lack of diligence on the part of the Buyer or any othersén to
enforce, assert or exercise any right, privilege, powermedy
conferred on the Buyer or any Person in the Agreemeat aw,
or any action on the part of the Buyer or such othesdrer
granting an indulgence or extension of any kind;

the settlement or compromise of any Guaranteed Qlalitg

the change of status, composition, structure ame of the
Supplier, including by reason of merger, amalgamation,
continuance, dissolution, reorganization or consoligatigth or
into another legal entity;

the release or waiver, by operation of law ohetvise, of the
performance or observance by the Supplier of any express
implied covenant, term or condition in the Agreementthe
enforceability of any covenant, term or condition &udy

the release or waiver, by operation of law oreothise, of the
performance or observance by any co-guarantor, suretyrsamdo
or other obligor of any express or implied covenant, temm
condition to be performed or observed by it under theeégpent
or any related document;
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(x) the failure to acquire, perfect or maintain peitcbf any lien on,
or security interest in, any collateral provided by the Sappb
the Buyer or the release of any such collateral orrétease,
modification or waiver of, or failure to enforce, anyeqge,
security, guarantee, surety or other indemnity agreemeasspect
of such collateral;

(xi)  the assignment of the Agreement and/or any riff@seunder from
or by the Supplier to any other Person; and

(xii) any other circumstance similar, or having a tameffect, as those
set out in subsections 3(c)(i) through (xi) inclusive, aclihimight
constitute in whole or in part a defence available éorétease and
discharge of this Guarantee.

4. Limitation of Liability

The Guarantor shall not be liable hereunder for anyisp@onsequential, incidental, punitive,
exemplary or indirect damages, including loss of use ofpmagerty or claims of customers of
the Supplier or the Buyer, except to the extent spadifiprovided in the Agreement to be due
from the Supplier.

5. Indemnity

The Guarantor hereby indemnifies and saves the Buyerdsmfiom and against any and all
damages, losses, costs and expenses of any nature whatgseMing from or in consequence
of any default, non-payment or non-performance by the [f®uppf its payment or indemnity
obligations: (i) under the Agreement or (ii) under any awar order under any binding
arbitration or by a court of competent jurisdiction ispect of the Agreement, irrespective of
when such obligations were incurred, including its obligationsay interest as provided in the
Agreement and all reasonable out-of-pocket expenses (inglugigal fees and expenses
incurred to collect or enforce the Agreement); provided kewethat the maximum amount
recoverable under the foregoing indemnity and otherwiserutide Guarantee shall be an
amount equal to the Maximum Guarantee Amount. In additieGuarantor shall also be liable
to the Buyer for all reasonable out-of-pocket expensetu@ding legal fees and expenses of the
Buyer) incurred to collect or enforce this indemnity; pded however, that such legal fees and
expenses shall be payable by the Guarantor only to thatekig the Buyer is successful in
enforcing the indemnity provided herein. Any payment made pursoidinis Section 5 shall be
reduced by any amount that is fully and indefeasibly paidhé&y3uarantor to the Buyer pursuant
to its obligations under Section 1 hereof.

6. Release of Guarantee

If Section 6.2(d) of the Agreement is applicable, then umguest by the Supplier, the Buyer
shall promptly return this Guarantee to the Guarantort@dsuarantor shall be released and
discharged of its obligations hereunder with respe@ntp Guaranteed Obligations existing or
arising after the date that Section 6.2(d) of the Agreéimepplicable.
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7. Defences

The Guarantor reserves the right to assert allgjgigtoffs, counterclaims and other defences of
the Supplier relating to the Guaranteed Obligations, otin@n defences arising out of the
bankruptcy, insolvency, dissolution or liquidation of Swpplier.

8. Subrogation

The Guarantor shall not be or claim to be subrogatedhole or in part, to the rights of the

Buyer against the Supplier under the Agreement or otherwigd (a) the Buyer shall have

received full and indefeasible payment of all Guarht®©bligations; and (b) either the
Agreement has been terminated or this Guarantee has é@enated pursuant to the terms
hereof and the terms and conditions of the Agreemeatpalicable. Except as set out in this
Section 8, nothing contained in this Guarantee shall tineitrights at law and in equity of the
Guarantor to subrogation.

9. Representations
The Guarantor represents that:

(a) it is a [corporation duly incorporated] and existing uritle laws of the
Province of [Ontario] [Note to Finalization: Reflecrin and jurisdiction
of Guarantor] and has the corporate power and cap@&ciwyter into this
Guarantee and to perform its obligations hereunder;

(b) this Guarantee has been duly authorized, executed &éwedreld by the
Guarantor and is a valid and binding obligation of the Guarant
enforceable in accordance with its terms;

(c) no declaration, filing or registration with, ootite to, or licence, permit,
certificate, registration, authorization, consenapproval of or from, any
Governmental Authority is necessary or required forctn@gsummation by
the Guarantor of the transactions contemplated by tiesdBtee; and

(d) the execution and delivery of this Guarantee and peafoce of its
obligations hereunder do not conflict with or resultainbreach of its
constating documents or by-laws, any applicable law, sulesgulation,
any judgment, order, contractual restriction or agreeiigiating on it or
affecting its properties.

10. No Waiver by the Buyer

No failure on the part of the Buyer to exercise, andl@lay in exercising, any right, remedy or
power hereunder shall operate as a waiver thereohadrany single or partial exercise by the
Buyer of any right, remedy or power hereby granted ¢oBtyer or allowed it by law or other

agreement be a waiver of any other right, remedy wep@and each such right, remedy or power
shall be cumulative and not exclusive of any other,raag be exercised by the Buyer from time
to time. No term, condition or provision hereof or aight hereunder or in respect hereof shall

11981796.6



-6-

be, or shall be deemed to have been, waived by the Bugepteby express written waiver
signed by the Buyer, all such waivers to extend only & pgéarticular circumstances therein
specified.

11. Notices

Any notice or other communication required or permittedoé given hereunder shall be in
writing and shall be sufficiently given if transmittbg facsimile or delivered by hand or courier
delivery:

(a) if to the Buyer, to:
[*]

Attention: []
Facsimile: ]

if to the Guarantor, to:
[]

Attention: []
Facsimile: ]

Notice delivered or transmitted as provided above shall bene@ to have been given and
received on the day it is delivered or transmitted, provitladit is delivered or transmitted on a
Business Day prior to 5:00 p.m. local time in the placelaivery or receipt. However, if a
notice is delivered or transmitted after 5:00 p.m. loraétor such day is not a Business Day,
then such notice shall be deemed to have been giwkmearived on the next Business Day.
Either party may, by written notice to the other, cleitg address to which notices are to be
sent.

12. Governing Law

This Guarantee shall be governed by the laws of the m@wf Ontario and the laws of Canada
applicable therein. The Guarantor agrees that any suignaor proceeding against the
Guarantor arising out of or relating to this Guaranteenagai may be brought in any court in
the Province of Ontario and the Guarantor irrevocabtlyunconditionally attorns and submits to
the non-exclusive jurisdiction of such courts. The Guotarairrevocably waives and agrees not
to raise any objection it might now or hereafter htovéhe bringing of any such suit, action or
proceeding in any such court, including any objection thapldee where such court is located
is an inconvenient forum or that there is any other, sgiion or proceeding in any other place
relating in whole or in part to the same subject matidre Guarantor agrees that any judgment
or order in any such suit, action or proceeding broughtiah & court shall be conclusive and
binding upon it and consents to any such judgment or order l@giagnized and enforced in the
courts of its jurisdiction of incorporation or any atlwurts, by registration of such judgment or
order, by a suit, action or proceeding upon such judgnremtder, or any other means available
for enforcement of judgments or orders, at the optioth@ Buyer, provided that service of any
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required process is effected upon it as permitted by apggidaw. Nothing in this section shall
restrict the bringing of any such suit, action or prdaag in the courts of any other jurisdiction.

13.  Severability

Each of the provisions contained in this Guarantee ig\disind severable and a declaration of
invalidity or unenforceability of any such provision or p#rereof by a court of competent
jurisdiction shall not affect the validity or enfoet®lity of any other provision of this Guarantee.

14.  Entire Agreement

This Guarantee constitutes the entire agreement bettheeparties pertaining to the subject
matter of this Guarantee. There are no warrant@sjitons, representations or agreements in
connection with such subject matter except as spdbfiset forth or referred to in this
Guarantee.

15. Binding and Assignment

(a) This Guarantee and all of the provisions hereof deallinding upon and
ensure to the benefit of the parties and their resgesticcessors and
permitted assigns. This Guarantee is not intended tcercampion any
other Person, except the parties and their respectiveessors and
permitted assigns, any rights, interests, obligationgmmedies under this
Guarantee.

(b) Neither this Guarantee nor any of the rightsgredts or obligations under
this Guarantee shall be assigned by either party witheuptior written
consent of the other party. Notwithstanding the foregoifithe Buyer
assigns the Agreement to an assignee pursuant tooi&edb.5(d) or
16.5(e) thereof, then the Buyer may assign this Guarémt®gch assignee
without the consent of the Guarantor or the Supplier.

16. Facsimile and Counterparts

The parties may deliver an executed copy of this Guaréytéscsimile and this Guarantee may
be executed and delivered by the parties in counterparissuétt facsimiles and counterparts
shall together constitute one and the same agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Guarantee
as of the day and year first above written.
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[GUARANTOR] [BUYER]
By: By:
Name:e Name:e
Title: o Title: o
| have the authority to bind the corporation.
By:
Name:e
Title: o

I/We have the authority to bind the Guarantor.
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EXHIBIT E

DETERMINATION OF AVAILABILITY

1. The availability of the Facility in respect of a givBattlement Month (the
“Availability”) shall be calculated as set out below

11981796.6

(a) First Contract Year

For each Settlement Month in the first Contract ryeéhe Availability of the
Facility will not be tested for the purposes of SectiOril(n).

(b) Second and Third Contract Years

For the purposes of the formula to calculate Availgbiset out below, the
Avalilability of the Facility for each Settlement Miinin the second and third
Contract Years shall be calculated as follows:

AV = (THM — OH — FMH) / (THM — EMH) X 100

where:

AV

is the Availability of the Facility (expressed agpercentage figure);

OH

is the total number of Outage Hours in the period &etwthe Terr;’r
Commencement Date and the last day of the applicadtide®en
Month, subject to the following:

(@)

(b)

in determining Outage Hours, an hour may be a partiage
Hour as a result of an Outage, including an inability of
Facility to produce at the full Contract Capacity oraasesult]
of an Outage lasting for a part but not all of an hour. hdar
in which a partial Outage occurs will be counted as aidnaat
Outage Hour by subtracting from one the quotient obtaine
dividing: (i) the maximum production in that hour that co
have been achieved given the partial Outage (in MWh) p
the Contract Capacity multiplied by one hour (in MWH)his
fraction will be the contribution of that hour to theut@ge
Hours in the given Settlement Month; and

Outage Hours shall not include the hours of any Outdmgze)
and to the extent that the Outage is caused by an eivVEotae
Majeure (including a Host Facility Force Majeure whdne
Supplier has elected not to run).

ut
the

d by
uld

(ii

\l

t

THM

is the total number of hours in the period betweén trerrr:j
Commencement Date and the last day of the applicadtide®en
Month
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2.

FMH

is the total number of hours in the period betweba Term
Commencement Date and the last day of the applicadtide®en
Month during which the Supplier was subject to an evérffarce
Majeure (including a Host Facility Force Majeure where Supplie
has elected not to run)

(c) Fourth Contract Year and Balance of Term

The Availability of the Facility for each Settlemevionth in the fourth Contract
Year and for the balance of the Term shall be caledlas follows:

AV = (THM — OH — FMH) / (THM — EMH) X 100

where:

AV

is the Availability of the Facility (expressed agpercentage figure);

OH

is the total number of Outage Hours in the most re8éntonth
period which ends on the last day of the Settlement Meuibhject tg
the following:

(a) in determining Outage Hours, an hour may be a partiadge
Hour as a result of an Outage, including an inability of
Facility to produce at the full Contract Capacity oraasesult]
of an Outage lasting for a part but not all of an hour. hdar
in which a partial Outage occurs will be counted as aidnaat
Outage Hour by subtracting from one the quotient obtaine
dividing: (i) the maximum production in that hour that co
have been achieved given the partial Outage (in MWh) p
the Contract Capacity multiplied by one hour (in MWHR)his
fraction will be the contribution of that hour to theut@ge
Hours in the given Settlement Month; and

(b) Outage Hours shall not include the hours of any Outdumgzey

and to the extent that the Outage is caused by an eiEotae
Majeure (including a Host Facility Force Majeure whdne
Supplier has elected not to run).

ut
the

d by
uld

(ii

[l

THM

is the total number of hours in the most recent 3@timperiod which
ends on the last day of the Settlement Month.

FMH

Is the total number of hours in the most recent 3Gtmperiod which
ends on the last day of the Settlement Month during whieh
Supplier was subject to an event of Force Majeureughicy a Hos|
Facility Force Majeure where the Supplier has electedonain)




EXHIBIT F

ARBITRATION PROVISIONS APPLICABLE TO SECTIONS 1.6, 1.7, 1.8, 1.9, 1.10 AND

2.12

The following rules and procedures (the “Rules”) shall govexclusively, any matter or
matters to be arbitrated between the Parties undéoBed.6, 1.7, 1.8, 1.9, 1.10 and 2.12 of this
Agreement.

1.

Commencement of Arbitration — If the Parties and, at the Buyer’'s option, all Other
Suppliers required by the Buyer to participate, have beable to reach agreement as
contemplated in Sections 1.6, 1.7, 1.8, 1.9, 1.10 or 2.12, as&ape] then the Buyer
shall commence arbitration by delivering a written notibe (Request) to the Supplier
and such Other Suppliers required by the Buyer to particigeddectively the
“Suppliers’). If the Buyer has not already done so, the Buwstll then deliver to the
Suppliers the names of all Suppliers. Within twenty (20)sdaf the delivery of the
Request, the Buyer shall deliver to the Suppliers a \writtgice nominating an arbitrator
who shall be familiar with commercial law mattensdahas no financial or personal
interest in the business affairs of any of the parti®¥ithin twenty (20) days of the
receipt of the Buyer’'s notice nominating its arbitratitre Suppliers shall by written
notice to the Buyer nominate an arbitrator who shalfameiliar with commercial law
matters and has no financial or personal intereshenbusiness affairs of any of the
parties. The two arbitrators nominated shall then seleba person of the arbitration
panel (the Arbitration Panel”) who shall be a former judge of a Superior Court or
appellate court in Canada.

Application to Court - If the Suppliers are unable to agree on the nominatioanof
arbitrator within twenty (20) days of the receipt of they&ls notice nominating its
arbitrator, any Supplier or the Buyer may apply to a judh¢he Superior Court of
Justice of Ontario to appoint the arbitrator. If the (2) arbitrators are unable to agree
on a chair person within thirty (30) days of the nomimatar appointment of the
Suppliers’ arbitrator, any supplier or the Buyer may agpla judge of the Superior
Court of Justice of Ontario to appoint the chair person

General - The Arbitration Panel, once appointed, shall proceed oratedy to determine

the Replacement Price and/or the Replacement Proyisie the case may be, in
accordance with the Ontario Arbitration Act, 1991 andenghapplicable, the Ontario
International Commercial Arbitration Act, it being tlh@ention of the Buyer and the
Supplier that there be, to the extent possible, onératibn proceeding and hearing to
determine the Replacement Price or the Replacemenisin. Unless otherwise agreed
by the Parties, the Arbitration Panel shall determihe tonduct of the arbitral

proceedings, including the exchange of statements ahdad defence, the need for
documentary and oral discovery and whether to hold oeairfgs with a presentation of
evidence or oral argument so that the award may be mititie the time period set out
below. Each of the Suppliers shall have a right toigyate in the arbitration

proceeding.

Consolidation — The Parties agree that should the Arbitration Panetrdite that the
Replacement Price or the Replacement Provision nieelde determined through more
than one arbitration proceeding, then the Parties abedethie Arbitration Panel shall
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determine whether the arbitration proceedings shall besotidated, conducted
simultaneously or consecutively or whether any ofatmtration proceedings should be
stayed until any of the others are completed.

5. Award - The award of the Arbitration Panel, which shall inclulde Replacement Price
or Replacement Provision, shall be made within six moattes the appointment of the
Arbitration Panel, subject to any extended date to be @gdbogethe Parties or any
reasonable delay due to unforeseen circumstances.

6. Costs — The Parties shall pay their own costs of particigatin the arbitration
proceedings.

7. Fees- Each of the arbitrators on the Arbitration Panedlisibe paid their normal
professional fees for their time and attendances, wigieh together with any hearing
room fees, shall be paid by the Buyer.

8. Computation of Time - In the computation of time under these Rules or raeroor
direction given by the Arbitration Panel, except whemntrary intention appears, or the
parties otherwise agree:

(@) where there is a reference to a number of days betivaemevents, those days
shall be counted by excluding the day on which the first tebappens and
including the day on which the second event happens, etpayifare described
as clear days or the words “at least” are used,;

(b) statutory holidays shall not be counted;

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

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

9. Place of Arbitration - The arbitration, including the rendering of the awattll take

place in Toronto, Ontario, which shall be the sedhefproceedings. The language to be
used in the arbitration shall be English.
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EXHIBIT G
DISPATCH OPTIONS

1. General

The following shall apply to Deemed Dispatch and the@ed Dispatch Option:

(a) the Supplier shall be free to operate the Fadiltgluding the nomination and
purchase of gas) and generate Electricity and Related Rsodticits own
discretion and for its own account, with the knowledus payment settlements
in each Settlement Month shall be based on the imputediwevmodel set out in
Exhibit J; and

(b) the Monthly Payment, payable by the Supplier to thgeBor the Buyer to the
Supplier, as the case may be, in a Settlement Montibevibased on the imputed
revenue model set out in Exhibit J.

2. Deemed Dispatch

Deemed Dispatch shall be the default dispatch payment ngoderning the Facility for all
hours in the Term that are not associated with a deDispatch Order, and shall be governed
by the following rules:

(a) All hours in a Settlement Month that are not shbject of a Directed Dispatch
Order and all hours that are the subject of a Cancellegtt@d Dispatch Order
shall be subject to Deemed Dispatch; and

(b) for purposes of calculating the Monthly Payment, Degidispatch Hours shall
include all Outage Hours and all Force Majeure Outage Harmsriong during
Deemed Dispatch Intervals.

3. Directed Dispatch Option

The Directed Dispatch Option shall be governed by theviatig rules:

(a) the Buyer (or the Dispatcher, if one has bggomted) may, in accordance with
the terms of the Agreement, issue a Directed DispatderdDA) or a Directed
Dispatch Order (LT), as applicable;

(b) for greater certainty, for purposes of this Exhibjt day “d” shall mean the
twenty-four (24) hour period between the beginning of tbartending 01:00
(EST) and the end of hour ending 24:00 (EST);

(c) long term directed dispatch arrangements setroat Directed Dispatch Order
(LT) are to cover a period of one (1) or more calendamths, but may be subject
to daily cancellation by the Buyer by issuing an order eling the Directed
Dispatch Order (aCancelled Directed Dispatch Orde¥);

(d) the Buyer, if requested by the Supplier, shall estaldi standing credit support
guarantee in favour of the supplier of gas to the Supfher‘Gas Provider’) (in
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a form substantially similar to Exhibit T) and otherws@y provided to the Gas
Provider in accordance with subparagraph (iv)(A) belovliéctively, the Buyer
Security”) as follows:

(i)

(i)

the Supplier shall, on a daily basis, determine theumt owed or that will
be owed (whether or not then due) by the Supplier to the R3ovider
with respect to any and all gas purchase transactionsaaydand all
derivative transactions which relate to any Gas to behased for the
Facility for any day that is the subject of a Direct@ispatch Order (LT)
and which have been or will be entered into in accoelamith this
Exhibit G (the Exposure Amount’);

the maximum Exposure Amount which the Buyer shal entitled to
maintain in relation to any Directed Dispatch Order (Efall be based on
the Credit Rating of the Buyer and shall be the amdtnat “Exposure
Threshold Amount”) set out in the following table:

EXPOSURE CREDIT RATING
THRESHOLD
AMOUNT
DBRS S&P Moody'’s
CAD A to A (high) Ato A+ A2 to Al
$75,000,000
CAD A (low) A- A3
$50,000,000
CAD BBB (high) BBB+ Baal
$20,000,000
CAD BBB BBB Baa2
$15,000,000
CAD $5,000,000 | BBB (low) BBB- Baa3
$0 below BBB| below BBB- below Baa3
(low)

Notwithstanding the foregoing, (A) in the event the Buyas a Negative
Outlook, then its Credit Rating, for purposes of cakindathe Exposure
Threshold Amount and the amount of the guarantee peidutomatically
demoted by one row in the above table and (B) in theteherBuyer has
a Credit Rating from more than one of the above tmading agencies,
then its Credit Rating for the above purposes wilbbsed on the lowest
credit rating granted by any such credit rating agency.
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(i) the amount of the guarantee to be provided by theeBfrgm time to time
shall be equal to the Exposure Threshold Amount listetdanhrow of the
table in subparagraph (ii) above which contains the Bsiyaen current
Credit Rating, as adjusted by any Negative Outlook in accoedaith
subparagraph (ii) above;

(iv)  in the event that the Exposure Amount on any deeeds the Exposure
Threshold Amount on such day then the Buyer shallhiwitwo (2)
Business Days of receiving notice of such fact:

(A) provide to the Gas Provider an irrevocable standhgrletf credit,
cash collateral or other form of collateral securityeach case, in
form and substance acceptable to the Gas Provider dactin
reasonably) for the full amount of the differencewssn the
Exposure Amount and the Exposure Threshold Amount; or

(B) issue a full or partial Cancelled Directed Dispatckedrsuch that
the Exposure Amount does not exceed the Exposure Threshold
Amount;

(v) in the event that the Buyer should fail to provatemaintain any of the
applicable Buyer Security required hereunder, at the fujgpbption to
be exercised by notice (the “Cancellation Notice™vniting to the Buyer,
the Buyer shall be deemed to have issued a Cancelledt®&ir®ispatch
Order in respect of the balance of the Directed Disp@cter (LT) then
outstanding and such Cancelled Directed Dispatch Or@dlr st deemed
to be effective as of the day specified in the CanetiaNotice, provided
that, if applicable, such date shall not be earlier thardate of receipt by
the Buyer of the notice set out in subparagraphaldgve; and

(vi)y  the Supplier shall not vary th®©bligations” (as defined in Exhibit T) in
respect of the standing credit support arrangement estadliby the
Buyer in accordance with this Section 3(d), except: (8 dsect result of
the issuance of a new Directed Dispatch Order (LT) erfull or partial
cancellation of an existing Directed Dispatch Order (LT)y(ip if the
Buyer has first consented in writing to a variatiorso€h Obligations on
any other basis. Notwithstanding Section 7 of Exhibitf The Supplier
agrees with the Counterparty” (as defined in Exhibit T) to vary such
Obligations on any other basis, any increased cost ¢oBiyer of
discharging such Obligations, to the extent relatingrtcaused by such
variance, shall be for the Supplier’s sole account andbaaset off by the
Buyer against any payment owing by the Buyer under this Awggat

(e) a Directed Dispatch Order (LT) shall not reladeahy calendar month ending
more than one (1) year from the date of the order;

)] long term directed dispatch arrangements may bésamended on a daily basis
by issuing a Cancelled Directed Dispatch Order for applicddnefollowed by a
Directed Dispatch Order (DA) for such day;
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a Directed Dispatch Order will be issued in the fprovided in Exhibit H;

a Directed Dispatch Order (DA) may be issued by theeB(or the Dispatcher, if
one has been appointed) in respect of any day “d” of tihen peovided that it
shall not be issued later than 09:00 EPT on the prior Bissibag however, if the
Directed Dispatch Order (DA) is being issued in respea dhy that was the
subject of a Cancelled Directed Dispatch Order and theBig seeking to add
additional Directed Dispatch Hours in respect of day “dompto 10:00 EPT,
such Directed Dispatch Order (DA) shall not be issuegr ldtan 09:00 EPT on
the day which is two (2) Business Days prior to ddy “

the Directed Dispatch Order (DA) shall specify teected Dispatch Hours for
up to two (2) Directed Dispatch Interval(s) for the dgyspecifying the Directed
Start-up Hour and the Directed Shut-Down Hour for each cack Dispatch

Interval, each Directed Dispatch Interval shall cinst a consecutive run time
that may continue into the next calendar day; foagnecertainty, all hours in the
day that are not Directed Dispatch Hours as specifiedarDihected Dispatch
Order (DA) shall be subject to Deemed Dispatch;

a provisional Directed Dispatch Order (LT) mayibsued by the Buyer (or the
Dispatcher, if one has been appointed) in respect obonaore calendar months
of the Term provided that it shall not be issued latant09:00 (EPT) on the day
which is five (5) Business Days before the first dayheaf tirst calendar month
covered by such order;

a provisional Directed Dispatch Order (LT) shallsfyethe Directed Dispatch
Hours for up to two (2) Directed Dispatch Interval(s) imclke day of each
applicable month by specifying the Directed Start-up Hour aedirected Shut-
Down Hour for each Directed Dispatch Interval on a dmebasis (e.g., 12:00 to
22:00 EST on Monday, the nth day of the month) or on argebasis (e.g. 07:00
to 20:00 EST on each Business Day of the month); eackcted Dispatch
Interval shall constitute a consecutive run time thay e@ntinue into the next
calendar day; for greater certainty, all hours in a tleat are not Directed
Dispatch Hours as specified in the Directed Dispatch Qider shall be subject
to Deemed Dispatch;

each Directed Dispatch Interval specified by a Eied Dispatch Order (DA) or
Directed Dispatch Order (LT) shall constitute a conseeutun time of at least
four (4) Directed Dispatch Hours;

if specifically requested by the Buyer in the prowisioDirected Dispatch Order
(LT), the Supplier shall secure a long-term non-bindingepgaote (in Dollars
per MMBTU) for the supply of Gas required to cover tipecified Directed
Dispatch Hours and Directed Start-Ups, based on ther&unteat Rate and
Start-up Costs set out in Exhibit B, for each montheced by the provisional
Directed Dispatch Order (LT) and advise the Buyer of sudde gjuote within
two (2) Business Days of the receipt of the provisiddegcted Dispatch Order
(LT) from the Buyer; if the Buyer does not specifigaiéquest a long-term non-
binding price quote in the provisional Directed Dispatch O¢d&}, the Supplier
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shall purchase gas at its discretion in order to comgly thie Directed Dispatch

Order (LT) and the Buyer shall compensate the Suppiesudch gas purchased
based on the Gas Price (DA) and in such event, paragfaphsd (o) shall not

apply;

upon receipt of the price quote set forth in parag(aphthe Buyer shall within
one (1) Business Day of receipt of the price quote franBtlpplier either:

(i) confirm its acceptance of the price quote and theagipyove the Directed
Dispatch Order (LT) on the condition that the Gasd’(LT) applicable
for such Directed Dispatch Order (LT) shall not exceed suece quote
by more than an amount to be agreed upon by the Patrgsesh time; or

(i) withdraw the provisional Directed Dispatch Order JLih which case the
Buyer may issue a new or revised provisional Directeghddeh Order
(LT) in accordance with paragraph (k);

as soon as reasonably practicable, but no laterttha (2) Business Days of the
confirmation from the Buyer under paragraph (n)(i), $lupplier shall confirm to
the Buyer that:

(i) it has secured the required physical or financial 3gsply arrangement
based on the gas price limit established under paragraph ifl)(vhich
case the Gas Price (LT) applicable for such Directeppddch Order (LT)
shall be equal to the long-term price so determined for gespof this
paragraph, the Supplier may, but is not obligated to, sebhareequired
physical or financial gas supply arrangements by electimupply Gas
from its gas portfolio, and the Gas Price (LT) appliedblr such Directed
Dispatch Order (LT) shall in such case be equal tgtioe quote set forth
in paragraph (l); or

(i) the required physical or financial gas supply arramget is not available
based on the gas price limit established under paragraph in){hich
case the Buyer may issue a new or revised provisiomatted Dispatch
Order (LT) in accordance with paragraph (k);

the Buyer (or the Dispatcher, if one has been iapgt) may issue a Cancelled
Directed Dispatch Order in respect of any Directed D@pnterval which is the

subject of a Directed Dispatch Order (LT) cancellingDirected Dispatch Order
for such day, provided that the Cancelled Directed Disp@icter shall not be

issued later than 09:00 EPT on the prior day “d-1”;

any hour that is the subject of a Cancelled Dire@egpatch Order shall be
subject to Deemed Dispatch, unless the Buyer issueseat&ir Dispatch Order
(DA) in respect of such hour in accordance with parag¢aph

a Cancelled Directed Dispatch Order shall coveiodsrequal to increments of
one or more Directed Dispatch Intervals;
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a Cancelled Directed Dispatch Order shall alsoirede Supplier to sell, using
Commercially Reasonable Efforts, the applicable Gasc€l&ation Volume of
Gas that the Buyer had requested be purchased on a dobasis under the
Directed Dispatch Order (LT), provided that the Suppliaynbut is not required,
to sell such Gas if: (i) the Supplier would have providechsBas from its gas
portfolio, or (i) the Supplier will transfer such Gemo the Supplier’s portfolio,
as long as the Supplier, in either case, is willindhdwe a “deemed sale” at a
target price mutually agreed by the Parties;

the amount of capacity imputed to be delivered in reéspécany Directed
Dispatch Hour under any Directed Dispatch Order shalaydwbe equal to the
Adjusted Contract Capacity;

the Buyer (or the Dispatcher, if one has been iapgit) makes no guarantee or
assurance to the Supplier as to whether, how oftédmwrlong the Buyer (or the
Dispatcher, if one has been appointed) will issue Bace®ispatch Orders to the
Supplier during the Term; and

for purposes of calculating the Monthly PaymenteBtied Dispatch Hours shall
include all Outage Hours and all Force Majeure Outage Harmsriong during
Directed Dispatch Intervals.



EXHIBIT H
FORM OF DIRECTED DISPATCH ORDER

The Directed Dispatch Order will be in a form to be deteed by the Buyer, acting reasonably.
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EXHIBIT |
CHP RFP

CHP RFP datec® , as amended, attached.
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EXHIBIT J
CALCULATION OF CSP, RSP AND CHP CREDIT PAYMENT

This Exhibit J sets out the calculation of the Contingguppport Payment, the Revenue Sharing
Payment and the CHP Credit Payment, as applicablea fgiven Settlement Month “m” in
Contract Year “y”, which is a five stage calculatiohigh involves:

(Stage ) Determination of the Total Monthly Fixed Capacity Pagtne

(Stage II) Determination of the Variable Energy Cost and CHed@-Adjusted Variable
Energy Cost;

(Stage 1ll)  Determination of the Imputed Net Revenue; and
(Stage 1IV) Determination of the CHP Credit Payment

(Stage V) Determination of the Contingent Support Payment andRéeenue Sharing
Payment.

Except as expressly set forth below, all referencedettions are to Sections of the Agreement.

1.0 STAGE |: DETERMINATION OF TOTAL MONTHLY FIXED CA PACITY
PAYMENT

1.1 TheTotal Monthly Fixed Capacity Payment is calculated as follows:

TMFCP 1 = (CRF\ X FCR, x FMCRFRy)/12

where:

TMFCPy, is the Total Monthly Fixed Capacity Payment for theilkgqin $ for
the month).

CRFRy is the Capacity Reduction Factor for Settlement Mdnth as defined
in Section 15.6, and expressed as a fraction. The Capeityction
Factor shall be 1.0 unless and to the extent the citamees set out in
Sections 15.6(d) and 15.6(e) apply. If the Capacity Redu&amtor
changes during the Settlement Month, then CRF willdleutated as a
weighted average based on the number of days of tHerSett Month
during which the different values of CRF apply.

FCR, is the Fixed Capacity Payment (in $/year). For the fontract Year,
the Fixed Capacity Payment shall be equal to the amountusein
Exhibit B. For the second and each succeeding Contraut #eortion,
of the Fixed Capacity Payment shall be adjusted on itstedfay of such
Contract Year to the percentage increase or decrdasmey)] between
the CPI effective as of the first day of such Carttrdear compared
with the CPI effective as of the Term CommencemeattePand shall
be calculated as follows:

FCP, = (FCR X FCPIF X CRYCPI) + (FCR: X (1-FCPIF))
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FCRs

is the Fixed Capacity Payment (in $/year) as setrobikhibit B.

FCPIF

Is the Fixed Capacity Payment Indexing Factor ganhdtxhibit B, and
expressed as a decimal figure between 0.00 and 0.20.

CP|,

is the CPI applicable to the calendar month during whieHitst day of
Contract Yeary” occurs.

CPls

is the CPI applicable to the calendar month during whieh Term
Commencement Date occurs.

FMCRF,

is the Force Majeure Capacity Reduction Factor for Set¢tlement
Month “m” which shall be equal to 1.0 if there are no Outagesctifg
a Imputed Production Hour resulting from an event of Foregeive,
otherwise it shall be calculated as follows:

FMOH =FMOH,p,

z FMOC;o

FMCRR, = 1-—"°"=
" ACC, xIPH

ACCy,

Is the Adjusted Contract Capacity (in MW) for tBettlement Month

“m’, and is calculated as follows:

ACC, = CGyh x CRRy

CCnm

Is the Contract Capacity (in MW) in Settlement Morim’, which
shall be the Contract Capacity for Season 1, Sedsd®eason 3 O
Season 4 as set out in Exhibit B, depending on hwi8eason thg
Settlement Monthrfi” occurs.

IPH

Is an Imputed Production Hour, which is an hivuBettlement Month

“m’ that is contained within an Imputed Productiortelwal which
occurred, in whole or in part, in Settlement Moffi.

IPHm

is the total number of Imputed Production HoursSettlement Month
“mi.

FMOCemon

is the Force Majeure Outage Capacity in any Fdvegeure Outage

Hour, which is calculated as follows:

FMOCgvon = ACC, - FMACkvoH

FMACewmoH

Is the Force Majeure Available Capacity (in MWhieh is the capacity
available for dispatch from the Contract Facility @eported by thg
Supplier to the IESO in respect of a Force Majébueage Hour.

FMOH

is a Force Majeure Outage Hour, which is aarhaithin any Imputeg
Production Interval in Settlement Montin™ for which the Supplier ha
notified the IESO and/or the Buyer, as applicabfean Outage cause

-

D

I

D

~

D

[92)
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by an event of Force Majeure. For greater certaimy, @MOH is by
definition also an IPH; however, Outages must continueetoeported
to the IESO and/or the Buyer for all Outage Hours.

FMOH, is the total number of Force Majeure Outage Hours ftihgent Month
HmH.

If the Supplier has restated the Fixed Capacity Paymeatdordance with Section 2.13
of this Agreement, then the Total Monthly Fixed Capadgyment (TMFCR) in
Section 5.1 of this Exhibit J shall be replaced by the Thtahthly Restated Fixed
Capacity Payment (TMRFGJp, which is calculated as follows:

TMRFCP , = TMFCR, + TMIFCR,

where:

TMRFCR,, is the Total Monthly Restated Fixed Capacity PaymentHerFacility
(in $ for the month).

TMFCPy, is the Total Monthly Fixed Capacity Payment for theilkgqin $ for
the month) as set out above.

TMIFCP, is the Total Monthly Incremental Fixed Capacity Paymfmt the
Facility (in $ for the month) and is given as follows:

TMIFCP 1 = (CRR» X IFCR, x FMCRFy)/12

During the Restatement Year (which is the Contractr Yreavhich the
Restatement Date occurs) for all remaining months i sC@ntract]
Year including and following the month in which the Re=tant Date
occurs, the Total Monthly Incremental Fixed Capacity Raynfor the
Facility is given as follows:

TMIFCP n, = (CRRy X RDIFCP x FMCRE;)/12

RDIFCP iIs the Restatement Date Incremental Fixed Ggp&ayment (in
$/year). For greater certainty, it is the Incremeftixed Capacity
Payment that will apply during the Restatement Year (wiic the
Contract Year in which the Restatement Date occorsalf remaining
months in such Contract Year including and following the timan
which the Restatement Date occurs.

At the Restatement Date, the Incremental Fixed Cap&ayment as
set out in Exhibit B shall be adjusted by the percentageease or
decrease (if any) between the CPI effective as treaRement Dats
compared with the CPI effective as of the Term Conuesent Date

1%
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as follows:

RDIFCP = IFCR; x CPkp/CPlg

IFCPs

is the Incremental Fixed Capacity Payment (in $/yearyedsout in
Exhibit B.

IFCPR,

is the Incremental Fixed Capacity Payment (in $/yearCtomtract Year
“y”, as applicable.

For the second and each succeeding Contract Year fodowne
Restatement Year, a portion of the Restatement IDatemental Fixed
Capacity Payment shall be adjusted on the first day ct €iontract
Year to the percentage increase or decrease (if amyede the CP
effective as of the first day of such Contract Yeampared with the
CPI effective as of the Restatement Date and shabtdbeulated as
follows:

IFCP, = (RDIFCP X FCPIF x CRICPIkp) + (RDIFCP X (1-FCPIF))

CPlrp

is the CPI applicable to the calendar month during whicé
Restatement Date occurs.

FMCRF,

is the Force Majeure Capacity Reduction Factor fotl®e¢nt Month
“m’, as described above.

CRFny,

Is the Capacity Reduction Factor for Settlement Mdnt’, as defined
above.

2.0 STAGE II:

DETERMINATION OF VARIABLE ENERGY COST

2.1  Calculation of Variable Energy Cost

The calculation of the Variable Energy Cost for eholir ‘h” during Settlement Monthrt’ is

as follows:

VECh = (GR, x CHR) + O&M,

where:
VEC, is the Variable Energy Cost for hodr’*(in $/MWh).
Gh, is the Gas Price for houh™ (in $/MMBTU) and shall be determined

as follows:

(i) for Directed Dispatch Hours that are subject to re@ed Dispatch
Order (LT) and are not subject to a Cancelled Directeddieh
Order, the Gas Price (in $/MMBTU) is the Gas Price )(LT
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applicable for the day as agreed upon by the Parties pursuant
paragraphs 3(n) and (o) of Exhibit G, otherwise the Gas s
the Gas Price (DA) for the day, as applicable; and

(ii) for all other hours, the Gas Price is the Gasd?(DA) for the
day.

The Gas Price (DA) shall be converted from US dollar®adars
using the applicable conversion rate set out in Sedtibn

N

CHR is the Contract Heat Rate (in MMBTU/MWh) forg8en 1, Season
Season 3 or Season 4, as applicable, set out in Exhibit B.

O&My is the O&M Cost set out in Exhibit B, as adjusted ifatexation to
the CPI as described in Section 2.3 of this Exhibit J \V#h).

If the Supplier has restated the Contract Heat Ratesccordance with Section 2.13 of this
Agreement, then the Contract Heat Rate for Seasoeakof 2, Season 3 and Season 4 shall be
replaced with the Restated Contract Heat Rate fdr saason respectively as set out in Exhibit
B.

If the Supplier elects to operate during an event of Hiastility Force Majeure, then the
Contract Heat Rate for the Season in which the exerurs shall be replaced with the Restated
Contract Heat Rate for the Season as set out in Ex@ilior the duration of the event. For
greater certainty, during the event, the CHP Credit @HP Credit-Adjusted Variable Energy
Cost shall not apply.

2.2  Calculation of CHP Credit-Adjusted Variable Energy Cost

Where a CHP Credit has been specified for the Factiite calculation of the CHP Credit-
Adjusted Variable Energy Cost for each holit during Settlement Monthrty’ is as follows:

CCAVEC = (GR, x SCCAHR) + O&M,

where:

CCAVEG, iIs the CHP Credit-Adjusted Variable Energy Cost fiour “h” (in
$/MWh).

Gh, is the Gas Price for houh™ (in $/MMBTU) and for this purpose is the
Gas Price (DA) for the day. The Gas Price (DA) Ishal converted
from US dollars to Dollars using the applicable conversaia set oug
in Section 1.1.

SCCAHR is the Seasonal CHP Crefldjusted Heat Rate (in MMBTU/MWh
The Seasonal CHP Credit-Adjusted Heat Rate is caémlilas
described in Section 2.4 of this Exhibit J.
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o&M, is the O&M Cost set out in Exhibit B, as adjustedifatexation to the
CPI as described in Section 2.3 of this Exhibit J (in $/MWh).

In accordance with Section 2.13, upon a Restatement,HRe@edit and CHP Credit-Adjusted
Variable Energy Cost shall cease to apply.

2.3 Indexation of O& M Cost

For the first Contract Year, the O&M Cost shall lopgi@ to the amount set out in Exhibit B. For
the second and each succeeding Contract Year, the O&¥VidBall be adjusted on the first day
of such Contract Year to the percentage increase oeax(if any) between the CPI applicable
to the calendar month during which the first day of sucht@ect Year occurs and the CPI
applicable to the calendar month during which the first @lathe immediately prior Contract
Year occurs and shall be calculated as follows:

CRi

where:

O&My is the O&M Cost (in $/MWh) for Contract Yeay™ For the first
Contract Year, the O&M Cost shall be equal to the @mhaet out in
Exhibit B.

O&My.1 is the O&M Cost (in $/MWh) for the Contract Year nmadiately
preceding Contract yeay™

CPl, is the CPI applicable to the calendar month during whieHitkt day
of Contract Yeary” occurs.

CPl.1 is the CPI applicable to the calendar month during whieHitkt day
of the Contract Year immediately preceding ContragarYy’occurs.

2.4  Calculation of Seasonal CHP Credit-Adjusted Heat Rate

For each calendar season, the Seasonal CHP Crgdstéd Heat Rate shall be calculated as
follows:

SCCAHR = CHR - CHPC

where:
SCCAHR is the Seasonal CHP Credit-Adjusted Heat RatdMBTU/MWh).
CHR is the Contract Heat Rate (in MMBTU/MWHh) for Sea 1, Season 2,

Season 3 or Season 4, as applicable, set out in Exhibit B.
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CHPC is the CHP Credit (MMBTU/MWh) for Season 1, a2, Season 3
or Season 4, as applicable, set out in Exhibit B, but whidl be
subject to adjustment pursuant to Section 15.7(b) of the Agreeme

In accordance with Section 2.13, upon a RestatemenGHieCredit and Seasonal CHP Credit-
Adjusted Heat Rate shall cease to apply.

2.5  Calculation of Start-up Cost

The calculation of the Start-up Cost for each ddiyduring Settlement MonthrfV’ is calculated
as follows:

SUGCy = Start-up Cost (in MMBTU/start-up) x GP

where:
Start-up Cost is the Start-up Cost (in MMBTU/start-up}yet out in Exhibit B.
GPy is the Gas Price applicable for dagy’ (in $/MMBTU) and shall be

determined as follows:

(i) for days that are subject to a Directed Dispatothe®(LT) and are
not subject to a Cancelled Directed Dispatch OrderGhe Price
(in $/MMBTU) is the Gas Price (LT) applicable for thay as
agreed upon by the Parties pursuant to paragraphs 3(n) and| (o) o
Exhibit G, otherwise the Gas Price is the Gas Pi&) (for the
day, as applicable; and

(i) for all other days, the Gas Price is the GaseP(DA) for the day.

The Gas Price (DA) shall be converted from US doltardollars
using the applicable conversion rate set out in Sedtibn

3.0 STAGE Illl: DETERMINATION OF IMPUTED PRODUCTION I NTERVALS,
IMPUTED GROSS ENERGY MARKET REVENUE, AND IMPUTED NE T
REVENUE

Subject to the provisions below, the Facility shall be dakto operate, and hence, be
imputed to produce Electricity at the Adjusted Contract Ciap&ACC”), for all hours
within all Imputed Production Intervals contained in whalen part in any month.

3.1  Imputed Production Intervals

An “Imputed Production Interval” (“IP1”) is either a Deemed Dispatch Interval or a
Directed Dispatch Interval. For purposes of this Exhiita set of two or more
continuous Deemed Dispatch Intervals shall be treatea single Imputed Production
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Interval and dayd” shall mean the twenty-four (24) hour period between #wnmning
of the hour ending 01:00 (EST) and the end of hour ending 2E30)(

In respect of any hours in an Imputed Production Intetiwalfollowing shall apply:

(i)

(i)

Any hour that is either a Deemed Dispatch Hour @iracted Dispatch
Hour will be an Imputed Production Hour.

Any Imputed Production Hour that is not immediat@keceded by an
Imputed Production Hour (including Imputed Production Hours in the
previous day) will be considered an Imputed Start-Up Hour)3adg will
equal the total of the Imputed Start-Up Hours in ddy Subject to ISY

not being greater than the sum of Deem®$lus DirSy,. If zero (0), one
(1), two (2), or three (3) Imputed Start-Up Hours occur inya then ISY

=0, 1, 2, or 3, respectively, subject to |Stdt being greater than the sum
of DeemSy and DirSU.

3.1.1. Deemed Dispatch Interval

11981796.6

In respect of any hour which is not the subject of addae Dispatch Order or is
the subject of a Cancelled Directed Dispatch Order altenfing shall apply:

(i)

(ii)

(iii)

(iv)

A “Deemed Dispatch Interval” is a contiguous senddeemed Dispatch
Hours for which the Facility is deemed to have opetatduch is all
hours between and including a Deemed Start-Up Hour and mddee
Shut-Down Hour. For greater certainty, it is possiioletwo or more
Deemed Dispatch Intervals to be contiguous. A Deemeplaiib Interval
may consist of only one hour. For greater certaiitis possible for a
Deemed Start-Up Hour and a Deemed Shut-Down Hour to beatine
hour.

A “Deemed Start-Up Houf is the first hour of a Deemed Dispatch
Interval, and is the first hour following a Deemed Shotv@ Hour or a
Directed Shut-Down Hour in which the Pre-Dispatch Pioeceghat hour h,
as published three hours prior to that hour, exceeds tlieapp Variable
Energy Cost, and the HOEP was greater than or equaktapplicable
Variable Energy Cost for the Facility for that hounihfor the previous
hour h-1.  Notwithstanding the foregoing, the requirement tHa t
Deemed Start-up Hour follow a Deemed Shut-Down Hour slalapply
to the first Deemed Start-up Hour in the Term.

A “Deemed Start-ug (“DeemSU) is deemed to have occurred at the
time of the first Deemed Start-up Hour in da.” If one or more Deemed
Start-ups takes place in a day, then DeegSUW; otherwise DeemSi-

0.

A “Deemed Shut-Down Hout is the last hour in a Deemed Dispatch
Interval, and is the first hour within a Deemed Dispdtakrval in which
either,



(v)
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(@) HOEP was less than or equal to the applicable Marignergy
Cost for the Facility for that hodr, and for the previous hoti-1,
or,

(b) The Pre-Dispatch Prices, as published in that tpdor hours
h+1, h+2 andh+3 are all less than the applicable Variable Energy
Cost for the Facility.

Where a CHP Credit is not specified for a Fagilihe applicable Energy
Cost for the purposes of determining deemed operation ofFaldity
shall be the Variable Energy Cost (VECh), as describeserction 2.1 of
this Exhibit J. Where a CHP Credit has been specibeda fFacility, the
applicable Variable Energy Cost for the purposes of detangideemed
operation of the Facility shall be the CHP Credifusted Variable
Energy Cost (CCAVECh) as described in Section 2.2 of Ekxisibit J.
Upon a Restatement, the applicable Variable Energy fGoghe purposes
of determining the deemed operation of the Facility dmlthe Variable
Energy Cost (VECh).

3.1.2. Directed Dispatch Interval

11981796.6

In respect of any hours which are the subject of a @de@ispatch Order, in
addition to the terms set forth in Exhibit G, thedating shall apply:

(i)

(i)

A “Directed Dispatch Interval’ is a contiguous sétnaDirected Dispatch
Hours for which the Facility is directed to operate, cihis all hours
between and including a Directed Start-Up Hour and a @ideShut-
Down Hour as set out in a Directed Dispatch Order. greater certainty,
it is possible for a Directed Dispatch Interval and aermed Dispatch
Interval to be contiguous.

A “Directed Start-Up” (“DirSU”) is deemed to have occurred at the time
of the first Directed Start-Up Hour that starts in ddY; resulting from a
Directed Dispatch Order. If the Directed Dispatch Ordeecifies a
second Directed Production Interval in dai/,“a second Directed Start-
Up is deemed to have occurred at the time of the secoadté€d Start-Up
Hour in day d". If one Directed Start-Up takes place in a day, then
DirSUd = 1 and if two Directed Start-Ups take place irday, then
DirSud = 2.
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3.2  Calculation of Imputed Gross Energy Market Revenue

The Imputed Gross Energy Market Revenue is calculatéulless:

IPH =IPH ,, ROH=ROH,,

IGEMR , = Y. IPpn X HOERpH — Y. ROGron X OHOER, —
IPH =1 ROH=1
FMOH=FMOH,,,

FMOCemon X HOER:moH

FMOH =1

uted

where:

IGEMRq, is the Imputed Gross Energy Market Revenue (in $) fotleBetnt
Month “m’.

IPipn iIs the Imputed Production corresponding to a given Imp
Production Hour, which is calculated as the Adjusted @ontr
Capacity for the Settlement Monthm*, (ACC,), calculated in
accordance with Section 1.1 of this Exhibit J, multipligcone hour.

IPH is an Imputed Production Hour, which is an hour in &eieiht Month
“m’ that is contained within an Imputed Production Intervéiick
occurred, in whole or in part, in Settlement Month'.” For greater
certainty, IPH shall include all ROH and FMOH.

IPHn is the total number of Imputed Production Hours in Sedt@nvonth
Hmﬂ.

HOERpH is the Hourly Ontario Energy Price corresponding wiven Imputed
Production Hour (expressed in $/MWh).

OHOER, is the Outage HOEP adjustment for Settlement Momth determined

as follows:

(a) if the difference between the weighted average PIO& all
Reported Outage Hours in month m and the weighted ave
relevant Variable Energy Cost for all Reported Outageirsl in
month m is equal to or less than Max Incremettiten OHOER =
zero; and

(b) if the difference between the weighted average HG&Pall
Reported Outage Hours in month and the weighted averag
relevant Variable Energy Cost for all Reported Outageirsl in
monthm is greater than Max Incremgnthen OHOER equals tha
calculated difference minus Max Increment

crage

ye

[
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For the purposes of determining Outage HOEP, where a tedi
average is referred to, the weight for each hour $iekxpressed b
multiplying ROC for such hour multiplied by one hour.

ROC

is the Reported Outage Capacity in any hour, whichldsilated as
follows:

ROC = ACCm - ROAGQQH

where ACG, the Adjusted Contract Capacity (in MW) in Settlem
Month “m’, calculated in accordance with the formula provideg
Section 1.1 of this Exhibit J.

ROGroH

is the ROC corresponding to a given Reported Outage Hour.

ROACRoH

is the Reported Outage Availability Capacity (in MWhich is the
capacity available for dispatch from the Contract lkgicas reported
by the Supplier to the IESO in respect of a Reported Otlage

ROH

is a Reported Outage Hour, which is an hour within anyuted
Production Interval in Settlement Month “m” for whichet Supplier
has notified the IESO and/or the Buyer, as appropridtandutage
that is not the result of an event of Force MajeUfer greatel

certainty, any ROH is by definition also an IPH; hoeevOutages

must continue to be reported to the IESO and/or the Bfoyenll
Outage Hours.

ROH,

Is the total number of Reported Outage Hours in Settlerktonth
Hmﬂ.

ent
1 in

Max Increment

is equal to $75.00/MWh until December 31, 2007. From and

January 1, 2008, and for each succeeding calendar year,
Incremeny shall be adjusted on the first day of such calendar tye
the percentage increase or decrease (if any) betweddRheffective
as of the first day of such calendar year and the @&iteve as of the
first day of the immediately prior calendar year.

after
Max
ar

FMOCemon is the Force Majeure Outage Capacity in any Force Maj@urtage
Hour, which is calculated as described in Section 1.hieExhibit J.

FMOH is a Force Majeure Outage Hour as defined in Sedti@nof this
Exhibit J.

FMOH, is the total number of Force Majeure Outage Hours irnleBatnt

Month “m’.
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HOER:-monH

is the HOEP corresponding to a given Force Majeure Otlitage

3.3  Calculation of Imputed Net Revenue

The Imputed Net Revenue is calculated as follows:

INRn = IGEMRy, — IVEG,, + RFCRR, + NINRR;,, — GCA,,

|®)

n

where:
INRm is the Imputed Net Revenue (in $) in Settlement Month “
IGEMRq, is the Imputed Gross Energy Market Revenue (in $) inleBatnt
Month “n’.
IVECh is the Imputed Variable Energy Cost (in $) in Settletmdanth “m”,
which is equal to the aggregate Variable Energy Cost fertakal
Imputed Production during the Settlement Month',“calculated as
follows:
i IPH=IPH, 7
(sug, x |sud)+[ > VEG, x |P|PHJ—
IPH =1
FMOH =FMOH
z FMOC o
SU X |SU X FMOH=1 _
(SuG ‘) ACC, x IPH,
d=day,
IVEC m = ; FMOH =FMOH,
[ Y VEG, x FMOCyy0y, j -
FMOH =1
ROH=ROHj
> ROGo
SUG, xISU, )x| —B8L
(suG o) ACC, xIPH,
dayn is the number of days in the Settlement Momth.
ISUq is the number of Imputed Start-Ups for daly €alculated according t
Section 3.1 of this Exhibit J.
SUG is the Start-up Cost (in $) for dag™calculated according to Sectiq
2.5 of this Exhibit J.
VEC, is the Variable Energy Cost for hour “h” (in $/MWh) calated in

accordance with Section 2.1 of this Exhibit J.

11981796.6
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IPH Is an Imputed Production Hour, which is an hour in ddtythat is
contained within an Imputed Production Interval which ocayrie
whole or in part, in dayd".

IPHgy is the total number of Imputed Production Hours in day “d”.

IPipy is the Imputed Production corresponding to a given Imputed
Production Hour (in MWh), which is calculated as the ustied
Contract Capacity for the Settlement Month’ (ACC), calculated in
accordance with Section 1.1 of this Exhibit J, multipligcone hour.

FMOH is a Force Majeure Outage Hour as defined in Sedti@nof this
Exhibit J.

FMOHqy is the number of Force Majeure Outage Hours in day “

FMOCemon is the Force Majeure Outage Capacity in any Force Maj@urtage
Hour, which is calculated as described in Section 1.hieExhibit J.

ROH is a Reported Outage Hour as defined in Section 3t#2soExhibit J.

ROH; is the total number of Reported Outage Hours in di&y “

ROC is the Reported Outage Capacity in any hour, which muletdd
according to Section 3.2 of this Exhibit J.

ROGCroH is the ROC corresponding to a given Reported Outage Hour.

RFCRR, is:

(a) 100% of the net revenue (in $) arising from any Futurer@ctr
Related Products that are Capacity Products; and

(b) 50% of the net revenue (in $) arising from all Futurenttat
Related Products other than Capacity Products;

corresponding to Settlement Monthm™ where net revenue is
calculated as the revenue received from the applicabled=Gontract
Related Products less any reasonable costs incurred by thieeGtpp
receive such revenue. For greater certainty, such costh Ise
determined on an actual cost basis without mark-up, as e@dfiby
the Buyer and Supplier, and which shall be subject toivatidn by
the Buyer, from time to time.

NINRRy, is the Negative Interval Net Revenue Recapture tregipicable to al
those Imputed Production Intervals that are Deemed Dlspatiervals
(provided that for purposes of calculating NINRR, a sewofor more

11981796.6
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contiguous Deemed Dispatch Intervals shall be treated siagte
Imputed Production Interval) only in Settlement Month’ “where
IVECp was greater than IGEM#&R and is calculated as the cumula
sum of IVEGp, less IGEMR, where:

IPH=IPIH

IVEC p = { ZVECHDH X IPIPH:|+SUC:IPI

IPH=1

and

IPH=IPIH

IGEMR jp| = z IPpy X HOER,,

IPH=1

Where a CHP Credit is not specified for a Facilitye applicable
Variable Energy Cost for the purposes of determining I¥Eshall be
VECpH, as described above. Where a CHP Credit has beeifiesp¢
for a Facility, the applicable Variable Energy Costtite purposes @
determining IVEGy shall be the CHP Credit-Adjusted Varial
Energy Cost (CCAVE(y), as follows:

IPH=IPIH

IVEC ip1 = { ZCCAVECPH X Ppy, } +SUG,

IPH=1

Upon a Restatement, the applicable Variable Energy @@osthe
purposes of determining IVE& shall be the Variable Energy Cd
(VEC”:JH).

VECipH

is the applicable Variable Energy Cost for the Racifor those
Imputed Production Hours during an Imputed Production Inte
where IVEGp was greater than IGEMR

CCAVECpH

Is the applicable CHP Credit-Adjusted Variable Ene@pst for the
Facility for those Imputed Production Hours during an Impu
Production interval where IVEg (determined using the applical
CCAVECGCpy) was greater than IGEMR

SUGp

Is the Start-up Cost, if the Imputed Production Intereal Which
IVECp was greater than IGEM&R has an Imputed Start-up Hour tf
is the first Imputed Start-up Hour of the day in which suoputed
Production Interval falls.

IPIH

Is the total number of Imputed Production Hours in bhmputed
Production Interval for which IVEg was greater than IGEMR

GCAn

11981796.6

is the Gas Cancellation Amount (in $) in Settlementnto“n’,
calculated as follows:
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d=day,

GCAn= » GCRxGCY,
d=1

GCHRy

is the Gas Cancellation Price (in $/MMBTU) for any ddy that was
the subject of a Directed Dispatch Order (LT) and (i) Wiocder was
cancelled by a full or partial Cancelled Directed Dispadrder, or (ii)
during which day any Directed Dispatch Hour is affected b@atage
caused by an event of Force Majeure, and is calculatiedi@ass:

(a) In the event of a sale of the Gas Cancellafiolnme of Gas that i
not a deemed sale pursuant to Section 3(s) of Exhibit &b, tie
Gas Cancellation Price is equal to the Gas Pricgq(hilinus the
price (net of GSTC) at which the Gas Cancellation Yfau

1°2)

(GCVy), as calculated below, is sold by the Supplier using

Commercially Reasonable Efforts.

(b) In the event of a sale of the Gas Cancellatiolume of Gas that i
a deemed sale pursuant to Section 3(s) of Exhibit G, tleas
Cancellation Price is equal to Gas Price {-minus the targe

price mutually agreed by the Parties pursuant to Sectiono8(s)

Exhibit G.

For greater certainty, GGIhay be a negative number.

GCVq

Is the Gas Cancellation Volume (in MMBTU) assomihtvith the tota
Directed Dispatch Hours for any day “d” that were the ectbpf a
Directed Dispatch Order (LT) and:

(i) where such order was cancelled by a full or pa@ahcelled
Directed Dispatch Order, the Gas Cancellation Voluhal $e an

1°2)

—

amount equivalent to (A) the applicable Contract HeateRa

multiplied by the applicable Adjusted Contract Capacitytha

Settlement Month, 1", and multiplied by such total number pf

cancelled Directed Dispatch Hours, plus (B) the Start-ugt Qo

MMBTU per start-up) set out in Exhibit B multiplied by the

applicable number of DirSUd cancelled as a result oCtecelled
Directed Dispatch Order; or

(i) where during such day any Directed Dispatch Hour iscedte by
an Outage caused by an event of Force Majeure, the
Cancellation Volume shall be an amount equivalentAp the
applicable Contract Heat Rate multiplied by the weidldeerage
FMOCenmon over all FMOH in day d” and multiplied by FMOH,
plus (B) the Start-up Cost (in MMBTU per start-up) set ou
Exhibit B multiplied by the applicable number of Dirgtancelled
as a result of the Outage caused by the event of FonEih.

GSTC

is the Gas Sale Transaction Costs (in $/MMBT Wjckv represent

12
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those transaction costs incurred by the Supplier in @ clathe Gas
Cancellation Volume that is not a deemed sale pursagedtion 3(r
of Exhibit G. The Supplier shall, upon the Buyer’s requpstyide
reasonable evidence of the GSTC for audit and verificalip the
Buyer from time to time.

day is the total number of days in Settlement Montti Wwhich were the
subject of a Directed Dispatch Order (LT) and (i) which ongdas
cancelled for such days by a full or partial Cancellededed
Dispatch Order, or (ii) were affected by an Outage cabgeh event
of Force Majeure.

If the Supplier has restated the Contract Capacitiexa@ordance with Section 2.13 of
this Contract, then the Contract Capacity for Sedsdeason 2, Season 3 and Season 4
shall be replaced with Restated Contract Capacitydoh season respectively as set out
in Exhibit B.

4.0 STAGE IV: DETERMINATION OF CHP CREDIT PAYMENT

4.1  For Contract Facilities for which a CHP Credit is specified, the CHP Credit Payment
is calculated asfollows:

INPH=INPH,

CHPCR, = CHPG, X ACCyx 2GRy

INPH=1

where

CHPG, is the CHP Credit (in MMBTU/MWAh) in Settlement Min“m’,
which shall be the CHP Credit for Season 1, Seas@edson 3 or
Season 4 set forth in Exhibit B, depending on which Seasen t
Settlement Monthrfi” occurs, but which shall be subject to adjustment
pursuant to Section 15.7(b) of the Agreement and which $egll
deemed to be zero during a Host Facility Force Majeumnedre

ACC, Is the Adjusted Contract Capacity (in MW) in SettarmMonth ‘m”,
calculated in accordance with the formula provided inti®ecd.1 of
this Exhibit J.

CRFy Is the Capacity Reduction Factor for the Settlemeontkl as defined
in Section 15.6 and further described in Section 1.1 of tkigbl J.

INPH is an Imputed Non-Production Hour, which is an houBéttlement
Month “m” that is not contained within an Imputed Production Interva
which occurred, in whole or in part, in Settlement Moht’. For
greater certainty, a Imputed Non-Production Hour does ninidiac

(i) any Reported Outage Hours, as defined in Section 3t0f
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Exhibit J; or

(i) hours affected by Outages caused by events of Foapeuké, as
defined in Article 10.

INPHq, is the total number of Imputed Non-Production Hours irtl&aéent
Month “n’.
GPnpH is the Gas Price (in $MMBTU) applicable during an Imputézh-

Production Hour and shall be determined as follows:

(i) for Directed Dispatch Hours that are subject to &&ed Dispatch
Order (LT) and are not subject to a Cancelled Directegdiah
Order, the Gas Price (in $/MMBTU) is the Gas Pricel)(L
applicable for the day as agreed upon by the Parties pursuant
paragraphs 3(n) and (o) of Exhibit G, otherwise the Gas Rrite
Gas Price (DA) for the day, as applicable; and

(i) for all other hours, the Gas Price is the Gase (DA) for the day,

The Gas Price (DA) shall be converted from US doltardDollars
using the applicable conversion rate set out in Sedtibn

In accordance with Section 2.13, upon a RestatemenCHikeCredit and CHP Credit Payment
shall cease to apply.

5.0 STAGE V: DETERMINATION OF CONTINGENT SUPPORT PAY MENT AND
REVENUE SHARING PAYMENT

5.1 The Contingent Support Payment and Revenue Sharing Payment for a Settlement
Month are calculated as follows:

If TMFCPy, > INRy, - CHPCR,, then: CSR, = TMFCR;, — INR, + CHPCR,, andRSP,, = 0.
If TMFCP, < INRy, - CHPCR,, then: RSP, = INRy,, — TMFCR, - CHPCR, andCSR,, = 0.

If TMFCP, = INRy, - CHPCR, then: RSP, = 0, and CSR= 0.

Where:

TMFCP,, is the Total Monthly Fixed Capacity Payment (in $) fatt®ment
Month “m’.

INRm, is the Imputed Net Revenue (in $) in Settlement Month “

CSR, is the Contingent Support Payment (in $), if any, fotl&aent Month
“m’.

RSR, is the Revenue Sharing Payment (in $), if any, forleSe&nt Month
“m’.
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| CHPCR, | is the CHP Credit Payment (in $), if any, for Setigat Month . |

If the Supplier has restated the Fixed Capacity Paymeatdordance with Section 2.13
of this Agreement, then the Total Monthly Fixed Capac#yrRent indicated above shall
be replaced by the Total Monthly Restated Fixed Capaagment (TMRFCR), as
described in Section 1.1 of this Exhibit J.

11981796.6



MILESTONE EVENTS AND MILESTONE DATES FOR THE FACILI

EXHIBIT K

TY

MILESTONE EVENT

MILESTONE DATE
(MONTH/DAY/YEAR)

1.

Financial Closing

[*]

Commercial Operation

[*]

11981796.6




EXHIBIT L
PROPOSAL

Proposal dated® , as amended (if applicable), attached.
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EXHIBIT M
RECORDS UNDER FIPPA

SPECIFIC INCLUSIONS TO AND EXCLUSIONS FROM THE DEFI NITION OF
‘RECORDS” UNDER FIPPA

The following shall be included in the definition of Red®under the Agreement:

The following shall not be included in the definitionRécords under the Agreement:
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EXHIBIT N
FORM OF STATUTORY DECLARATION

PROVINCE OF ONTARIO IN THE MATTER OF A COMBINED HEAT
AND POWER CONTRACT DATED-, 2006
TOWIT (THE “AGREEMENT”) BETWEEN THE

ONTARIO POWER AUTHORITY AND
[INSERT NAME OF SUPPLIER] (THE

“SUPPLIER”)
[, o
OF THE-
IN THE »
SOLEMNLY DECLARE THAT
(1) | am thee of the Supplier and as such, have knowledge of the matemiared below,

and am duly authorized by the Supplier to execute this rdé¢iola. All capitalized terms
used in this declaration, unless otherwise stated, have¢haings ascribed to them in
the Agreement.

(2) The Supplier entered into an Off-Take Agreement dgt@006 with[insert Host name]
pursuant to which the Supplier supplied Useful Heat Output the Facility to the Host
Facility.

(3) The Host Facility has permanently ceased to purdtes€acility’s Useful Heat Output
as a direct result dh permanent closure of the operations of the Host Facility/ a
permanent cessation of the Host Facility’s requirements foany of the Useful Heat
Output of the Facility as a result of a change in the HosFacility's industrial
processes]the details of which are described below:

(4) To the knowledge of the Supplier, the Host Facility hat acquired, nor does it intend to
acquire during the remainder of the Term, any thermal erfevgyany source other than
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2.

the Facility, where such acquired thermal energy caaltkonably be considered a
replacement, in whole or in part, of the Useful HBatput provided by the Facility.

(5) The Supplier has (i) exhausted all commerciallyaeable avenues of legal recourse to
enforce continuation or reinstatement of the purchaséseful Heat Output by the Host
Facility and (ii) failing such continuation or reingatent, exhausted all commercially
reasonable avenues of legal recourse to obtain finaccmpensation from the Host
Facility and used the net proceeds of any compensatioresgved to defer the
Restatement Date by the same amount of time th&ektatement Date would otherwise
have been deferred if the compensation so received hakdnbeen revenue received
from continued Useful Heat Output sales to the Hostliaci

AND | make this solemn declaration conscientiously belg it to be true, and knowing that it
is of the same force and effect as if made under oath.

DECLARED BEFORE ME AT THE-
OF «, IN THE [COUNTY/REGION]
OFe, ONe, 20r-.

Commissioner for taking affidavits Name
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EXHIBIT O
FORM OF FORCE MAJEURE NOTICE

TO: ONTARIO POWER AUTHORITY

DATE:

RE: CHP Contract/PPA

SUPPLIER: PROJECT:

Contractual COD: OPA Approved Revised COD:

1. Description of events leading to Force Majeure (Prongdsonably full particulars of the

cause and timing of events relating to the invoked Forcewia) (If you are claiming a Host
Facility Force Majeure, also provide an explanatiowby the event is not a Host Facility
Outage)

2. Effect of Force Majeure (Provide reasonably fullipatars of the effect of the Force
Majeure on the Supplier’s ability to fulfill its obligahs under the Agreement)

3. Cost of Alternatives available to remedy or remoecRbrce Majeure (Provide
reasonably full particulars of alternatives availabléht Supplier to remedy or remove the Fgfce
Majeure, together with an estimation of related codlis respect to each alternative)

4. Commercially Reasonable Efforts — Reasonably futiqdars of efforts, if any,
undertaken or contemplated by the Supplier to remedynaove the Force Majeure (or, in the
case of a Host Facility Force Majeure, undertaken aseomlated by the Host to remedy or
remove the Host Facility Force Majeure, if knowntte Supplier).
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EXHIBIT P
FORM OF OUTAGE NOTICE
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EXHIBITT
FORM OF BUYER GUARANTEE TO SUPPORT DIRECTED DISPATC H (LT)

THIS GUARANTEE dated and effective as of [the Term Canoement Date] by the Ontario
Power Authority (the “Guarantor”) to and in favouregfinsert legal form of the gas supplier
and jurisdiction of organization] corporation (the “Counterparty”). Capitalized wordsla
phrases used in this Guarantee shall have the meanings givemiin the Combined Heat and
Power Contract dated as of theday ofe betweene [insert legal form of the Supplier and
jurisdiction of organization], and the Guarantor (thegféement”) on the date hereof unless
otherwise defined herein or unless otherwise indicated byoimext of their use.

IN CONSIDERATION of: (i) agreements between the Ceuparty ande or its permitted
assigns under the Agreement (the “Debtor”) and lfg) Counterparty agreeing that it may grant
credit to the Debtor (being transactions which the Guarawill benefit from, directly or
indirectly), the Guarantor agrees as follows:

1. Obligations

The Guarantor irrevocably and unconditionally guaranteethe Counterparty, its successors
and permitted assigns the due and punctual payment of atinpraxsd future amounts payable
(including damages, if any, arising from a failure to penfjoby the Debtor to the Counterparty
under or pursuant to one or more gas purchase transadtchglig physical and financial
transactions) entered into by the Debtor with the Garpiairty which relate to the Gas required
by the Debtor to comply with a Directed Dispatch Ordef)((a “DDO”) issued by the
Guarantor in accordance with Exhibit G of the Agreenteollectively, the “Obligations”). For
certainty, and without limiting the generality of the fgoéng, upon receipt by the Counterparty
of a copy of a DDO delivered by the Guarantor pursuant ttid®e8 hereof, all gas purchase
obligations of the Debtor which relate to such DDO shmdl deemed to be Obligations
guaranteed hereunder. In addition, the Guarantor agrees/tihe Counterparty, upon demand,
all out-of-pocket costs and expenses (including, withouitdion, reasonable legal fees on a
solicitor/client basis) that the Counterparty incurgamnection with enforcing any of its rights
under and collecting upon this Guarantee, to the extanttlk Guarantor has received written
notice of the claim for any satisfaction of the Olligas before any such out-of-pocket costs
and expenses for which the Guarantor is to be responsibiecarrred by the Counterparty.

2. Nature of Guarantee

The liability of the Guarantor in respect of the @htions shall be absolute and unconditional
irrespective of any change in the name, ownership, hjeapital, constating documents or by-
laws of the Debtor or any amalgamation, sale, mergee-organization of the Debtor or, if a
partnership, in the firm (in which case this Guarantedl| s@ply to the corporation or
partnership, as the case may be, resulting or continthagefrom). This Guarantee is a
guarantee of payment and not of collection.

3. Liability as Primary Debtor

This Guarantee shall apply in respect of all Obligatidespite (i) any incapacity, disability, or
lack or limitation of status, authorization or powertled Debtor or any of its directors, officers
or agents; (ii) the Debtor not being a legal entity} {fne bankruptcy, insolvency, dissolution or
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liquidation of the Debtor; and (iv) any lack of a weittcontract or of execution of documents by
the Debtor if the Debtor has agreed in writing with @aunterparty to be bound by transactions
without such writing or execution. Any such Obligationsahhimay not be recoverable from the
Guarantor as guarantor shall be recoverable from the @oai@s principal debtor upon demand
and with interest, calculated and payable as providedsrGiharantee.

4. Continuing Guarantee

This is a continuing guarantee and shall apply to and speyraent of all Obligations and any
ultimate unpaid balance thereof. Notwithstanding anythingisnGuarantee to the contrary, this
Guarantee shall continue to be effective or shatelpestated (as the case may be) in respect of a
particular Obligation if at any time (before or aftemnteration of this Guarantee) any payment in
connection with that Obligation is rescinded or must otiser be restored or returned by the
Counterparty upon the insolvency, bankruptcy or reorganizatiche Debtor or for any other
reason whatsoever, all as though such payment had nobiaeken

5. Term

This Guarantee will remain in full force and effect utitg end of the “Term” (as defined in the
Agreement) (“Expiry”) or until it is terminated with gard to future transactions by the
Guarantor giving Notice of termination to the CounterpéatyTermination Notice”). If the
Guarantor delivers a Termination Notice to the Counteyptris Guarantee shall be terminated,
subject to any prior expiry as set out above, effecivat the later of (i) the effective date of
such termination as specified in the Termination Notiod; (@) the sixtieth (60th) day following
actual receipt of the Termination Notice by the CountgypaNeither Expiry nor delivery of a
Termination Notice shall affect the Guarantor’s lidpirelating to Obligations arising from
transactions entered into on or prior to the effectivie dd the Expiry or Termination Notice,
and this Guarantee shall remain in effect with resfmestich Obligations.

6. Right to Payment

The Guarantor’s liability under this Guarantee will m&t affected by the existence, validity,
enforceability, perfection or extent of any collatecal security for the Obligations. The
Counterparty shall not be obligated to file any clainatiey to the Obligations if the Debtor
becomes subject to a bankruptcy, reorganization or sirpilaceeding and the failure of
Counterparty to do so shall not affect the Guarantoblgations under this Guarantee. The
Counterparty shall not be bound to file suit or seekxbrest its recourse against the Debtor or
any other person or to realize on any security it mdgl orespect of the Obligations before
being entitled to payment under this Guarantee. The Guomraenounces all benefits of
discussion and division.

7. Dealings by Counterparty

The Counterparty may, without giving Notice to or obtainimg tonsent of the Guarantor, enter
into agreements and transactions with the Debtor, dmemodify agreements with the Debtor,
settle or compromise any of the Obligations, grant exiaa®f time and other indulgences, take
and give up securities, accept compositions, grant releasedischarges, whether full, partial,
conditional or otherwise, perfect or fail to perfectyasecurities, release any undertaking,
property or assets charged by any securities to third parteestherwise deal or fail to deal with
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the Debtor and others (including, without limitation, arizer guarantors) and securities, hold
moneys received from the Debtor and others or from anyrisies unappropriated, apply such
moneys against part of the Obligations and change anyagydication in whole or in part from
time to time, all as the Counterparty may see fitheut prejudice to or in any way discharging
or diminishing the liability of the Guarantor. No loss afy securities received by the
Counterparty from the Debtor or any other persons shahynway discharge or diminish the
liability of the Guarantor, unless occasioned througHdh# of the Counterparty.

8. Delivery of Copies of Directed Dispatch Orders

The Guarantor shall deliver, or cause to be deliveredhet®Cbunterparty, a copy of each DDO
issued by the Buyer to the Debtor in accordance withldixG of the Agreement.

9. Payment

If the Debtor fails to pay any Obligation when due, the r@o@r will pay that Obligations
directly to the Counterparty promptly upon the Counterfadgmand in accordance with this
Guarantee. The liability of the Guarantor shall be p&yawithin five (5) Business Days
following written demand delivered to the Guarantor’'s addset forth in this Guarantee or at
such other address as the Guarantor may from time to diesenate by Notice to the
Counterparty. The liability of the Guarantor shall begerest from the date five (5) Business
Days following Guarantor’s receipt of such demand to the dapayment (and both before and
after any judgement) at the lesser of (i) the rate eégudie Interest Rate plus two percent (2%)
per annum; and (ii) the maximum legal rate per annum.

10. Waivers

The Guarantor waives notice of acceptance of this Gtesamd waives diligence, presentment,
protest, notice of protest, acceleration or dishonouradindemands whatsoever other than the
demand described in the preceding section of this Guaraatgdailure of the Counterparty to
exercise, and any delay by the Counterparty (other tli@tes that gives rise to a defence under
an applicable statute of limitation) in exercising, amght, remedy or power under this
Guarantee shall not operate as a waiver of such rigimedy or power. Any single or partial
exercise by the Counterparty of any right, remedy oregrounder this Guarantee shall not
preclude any other or future exercise of any right, renaeggower.

11. Maximum Liability

Notwithstanding any other provision of this Guarantee Gbarantor’s aggregate liability under
this Guarantee is limited to Million Canadian Dollars () [insert as per paragraph 3(d) of
Exhibit G]; provided that this Guarantee shall cover and the Guarsimiirpay, in addition, (i)
interest (at the rate set forth in Section 9 ab@f®r demand by the Counterparty under this
Guarantee until payment by the Guarantor and (ii) the esfioent costs and expenses
(including, without limitation, legal fees on a sdilariclient basis) to which the Counterparty is
entitled under this Guarantee.

Except to the extent that the agreements between the Ier and the Counterparty
expressly provide that the Debtor shall have liability for @mages other than direct, actual
damages, THE LIABILITY OF THE GUARANTOR SHALL BE LIMIT ED TO DIRECT,
ACTUAL DAMAGES SUFFERED OR INCURRED BY THE COUNTERP ARTY IN
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RELATION ONLY TO THE OBLIGATIONS AND THE GUARANTOR  SHALL NOT
BE LIABLE FOR CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES IN
TORT, CONTRACT OR OTHERWISE, INCLUDING DAMAGES FOR L OST
PROFITS.

12. Subrogation Rights

Until the Obligations have been fully paid and dischargfeel Guarantor shall not have any right
to be subrogated to any rights of the Counterparty agtiesDebtor. Upon the Guarantor
having fully and unconditionally paid and discharged its obbga under this Guarantee, the
Guarantor shall be subrogated to the rights of the @gpautty against the Debtor.

13. Taxes and Set-Off

All amounts payable by the Guarantor shall be paid witlawt deduction or withholding
whatsoever for amounts payable to third parties (other tha Debtor), whether for duties,
levies or taxes imposed, levied or assessed by any autboragpy other matter whatsoever,
unless and to the extent that the Guarantor shall diglpted by law from doing so, in which
event the Guarantor shall (i) forthwith pay to theu@terparty an additional amount so that the
amount received by the Counterparty will equal the fulban of the Obligations; and (i) pay
to the relevant authorities the full amount of the dédacor withholding (including any
deduction or withholding on any additional amounts payable puotrdoathis sentence). The
Guarantor has the right to set-off any amounts dudéyCounterparty to the Debtor under any
of the agreements relating to the Obligations againspayyent due under this Guarantee.

14. Reservation of Defences

The Guarantor hereby waives all suretyship defences oy é&ued and all payments required
hereunder shall be made in accordance with the terresfh@rovided that the Guarantor shall
have the benefit of and the right to assert any degeagainst the claims of the Counterparty
which are available to the Debtor and which would have lae@ilable to the Guarantor if it
were in the contractual position of the Debtor underatireements relating to the Obligations,
other than defences (i) arising from the bankruptcy ofCxbbtor; (ii) expressly waived in this
Guarantee; (iii) arising from the lack of due authorizgtexecution or delivery by the Debtor of
any agreement(s) creating or giving rise to the Obligatiand (iv) previously asserted by the
Debtor, to the extent that the claim of the Counteypagainst which any defence was asserted
by the Debtor has been successfully and finally resatvéalvour of the Counterparty by a court
of competent jurisdiction and last resort.

15. Representations and Warranties

The Guarantor hereby represents and warrants thatgglutly organized, validly existing and in
good standing under the laws of the jurisdiction ofatsriation; (ii) the execution, delivery and
performance of this Guarantee are within the Guarantorie) have been duly authorized by
all necessary action and do not violate the Guaranthigster or by-laws or any law, order or
contractual restriction binding on the Guarantor; (iii) agjgvernmental and other consents
required with respect to the execution, delivery and pesdoce of this Guarantee by the
Guarantor have been obtained and are in full force aedtednd all conditions of any such
consents have been complied with; (iv) this Guaranbestitutes the legal, valid and binding
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obligation of the Guarantor, enforceable against it inoatance with its terms (except as
enforceability may be limited by bankruptcy, insolvency, aorum and other laws affecting
enforcement of creditors’ rights in general and generatiples of equity); and (v) it expects to
derive advantage from each and every extension ot ¢cettie Debtor.

16.  Additional Security

This Guarantee is in addition and without prejudice to segurity of any kind (including,
without limitation, any other guarantees, whether ot imothe same form) held by the
Counterparty.

17. Notices

Every communication, request, demand and notice of any (@mekach case, a “Notice”)
delivered or required to be delivered under this Guarantdebghia writing and delivered either
personally, via prepaid overnight courier service, viaifegdtor registered mail or via facsimile
transmission. A Notice shall be deemed received if wettie address or fax number specified
below (i) on the day received if sent by overnight coudelivery and received during the
recipient's normal business hours, or at the beginnirtgeofecipient’s next business day after
receipt if not received during the recipient's normalreess hours; (i) on the next business day
if sent by facsimile transmission when sender has mactonfirmation that the Notice was
transmitted; and (iii) ten (10) Business Days after mgiif sent by certified or registered mail.

To the Guarantor: To the Counterparty:
* [address] * [address]

* [city/state/province] * [city/state/province]
* [zip/postal code] * [zip/postal code]
Attn: Attn: o

Fax: Fax: «

The Guarantor or the Counterparty may change its adanebkofices by providing Notice to the
other.

18. Further Assurances

The Guarantor shall from time to time upon the requeteoCounterparty, execute and deliver,
under seal or otherwise, all such further agreementsyimstits and documents and do all such
further acts and things as the Counterparty may requirgivi® effect to the transactions
contemplated by this Guarantee.

19. Successors and Assigns

This Guarantee shall enure to the benefit of and bergnagibon the successors and permitted
assigns of the Guarantor and the Counterparty. ThisaB@tes shall not be assigned or
otherwise transferred, in whole or in part, by the Gutaraor the Counterparty without the prior

written consent of the other, which consent shall eowvithheld unreasonably.

20. Governing Law and Attornment
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This Guarantee shall be governed by and construed in aocerdath the laws of the Province
of Ontario, without regard to its conflicts of lawsinmiples. Each of the Guarantor and the
Counterparty irrevocably submits to the non-exclusivesgliction of the courts of the Province
of Ontario in any action or proceeding arising out ofedaiting to this Guarantee and waives any
objection to such jurisdiction on the grounds that it nsirconvenient forum or any similar
grounds. The Guarantor consents to the service of gatesy action or proceeding relating to
this Guarantee by Notice to the Guarantor in accordante the provisions of Section 17
hereof. Nothing in this Section 20 shall prevent the Copatgy from enforcing any judgment
arising from this Guarantee against the Guarantor in amy pthsdiction.

Entire Agreement

There are no representations, conditions, agreementsderstandings with respect to this
Guarantee or affecting the liability of the Guarantothe Counterparty other than as set forth or
referred to in this Guarantee. No provision of this Got@&a may be amended or waived except
by a written instrument executed by the Guarantor and thet€xparty.

The Guarantor has executed this Guarantee as of thé@rdbabbove written.
ONTARIO POWER AUTHORITY
By:

Name:
Title:
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EXHIBIT U
FORM OF GUARANTEE FOR HOST DEVELOPED CONTRACT FACIL ITY

THIS GUARANTEE dated as ofe] is made and entered into betweer, [a corporation
incorporated under the laws @f [(the “Guarantor”), ande] (the “Buyer”).

RECITALS:

A. The Buyer andinsert name of Supplier], a [o],[*] under the laws ofe] (“Supplier”),
have entered into a Combined Heat and Power Contraetl dat of {], (as extended,
amended, replaced and supplemented, collectively, the éAggpt”);

B. The Guarantor is developing the Facility through the Supphe owns and/or operates
the Host Facility that will receive Useful Heat Outjnaim the Facility;

C. The Guarantor will directly or indirectly benefioim the Agreement;

D. Pursuant to the terms of the Agreement, the Buyerdgsred that the Guarantor shall
deliver a guarantee of all obligations of the Supplier unigerAgreement to the Buyer;
and

E. Capitalized terms used in this Guarantee but not otherwieedeherein have the

meanings ascribed to them in the Agreement.

NOW THEREFORE for good and valuable consideration (the receipt andcgerifiy of which
are hereby acknowledged) the Guarantor hereby agreefoasfo

1. Guarantee

Subject to the terms and conditions hereof, the Guaraabsolutely, irrevocably and
unconditionally guarantees to the Buyer the full antety payment and performance when due,
of all obligations and liabilities of all kinds of the Silipp to the Buyer, whether due or to
become due, absolute or contingent, set forth in theehgeat from time to time (including, in
respect of payment obligations, interest thereon accrgegravided in the Agreement),
irrespective of when such obligations were incurred (Bedranteed Obligations”). To the
extent that Supplier fails to pay or perform any Guarant@bligation, the Guarantor shall
promptly pay to the Buyer the amount due or perform orecdhe performance of such
Guaranteed Obligation. The Guarantor shall also be liftrleall reasonable out-of-pocket
expenses (including the legal fees and expenses of ther)Bogurred to collect or enforce any
of the Guaranteed Obligations; provided however, that egdl fees and expenses shall be
payable by the Guarantor only to the extent that the Big/esuccessful in enforcing the
Guaranteed Obligations. This Guarantee shall be a carmgirguarantee effective during the
term of the Agreement and until fulfillment of, inclad payment in full and performance of, the
Guaranteed Obligations.

2. Demand

The Guarantor’s obligation to make payment and/or to partr cause performance under this
Guarantee shall arise forthwith after demand theredsr been received by the Guarantor from
the Buyer in writing in accordance with Section 10 hewmsad the Guarantor’s liability for the
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2.

Guaranteed Obligations which are payment obligations séall ibterest in accordance with the
terms and conditions set forth in the Agreement. dilg condition (and no other document or
proof or action other than as specifically provided is tAuarantee is necessary as a condition)
of the Guarantor honouring its obligations under this Guaeashall be such demand for
payment and/or performance. No notice of the Guardnfddigations need be given in any
form to the Guarantor at any time and the Guarantoresaany such notice and the right to
consent to the Guaranteed Obligations. In the evenatiyapayment to the Buyer in respect of
any Guaranteed Obligation is rescinded or must otherwise henedt for any reason
whatsoever, including the insolvency or bankruptcy of thyp8er or otherwise, the Guarantor
shall remain liable hereunder in respect of such Guahri@édigation as if such payment had
not been made.

3. Waivers

(a) The Guarantor waives any right to require as a conditonts obligations
hereunder that:

0] collateral be applied to the Guaranteed Obligations;

(i) an action be brought against the Supplier or any Person tbitie the
Guarantor should the Buyer seek to enforce the obligatoin the
Guarantor,

(i)  ajudgment be rendered against the Supplier or any Persortluhethe
Guarantor,

(iv)  the Supplier or any other Person be joined in any acgainst the
Guarantor,

(v) an action separate from one against the Guarantoroogltir against the
Supplier or any other Person or under any other securgyanantee held
by the Buyer; and

(viy  any Supplier Event of Default under the Agreement has caxtur
(b) The Guarantor further waives:

0] all defences, set-offs, counterclaims, estoppels orlggies which might
but for this provision exonerate or discharge it from d@bligations
hereunder; and

(i) notice of acceptance of this Guarantee, notice of amlily to which it
may apply, presentment, demand, protest and notice odraish, non-
payment or non-performance and marshalling of assets.

() The obligations of the Guarantor hereunder shall in no bayaffected or
impaired by reason, and the Guarantor waives its rightrior notice, of the
happening from time to time of any of the following:
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(ii)

(iii)

(iv)

(v)

(Vi)
(vii)

(viii)

(ix)

(x)

(i)

(xii)

-3-

any invalidity or unenforceability of all or any part ofetliGuaranteed
Obligations or any agreement or instrument relating toesuring the
Guaranteed Obligations;

any insolvency, bankruptcy, reorganization or dissolution, aowy
proceeding of the Supplier or any other guarantor, includiitgowt
limitation, rejection of the Guaranteed Obligationsuntsbankruptcy;

extensions (whether or not material) of the time foyment or
performance of all or any portion of the Guaranteed @bbgs;

the modification or amendment in any manner (wheth@obmaterial) of
the Agreement or the Guaranteed Obligations;

subject to applicable statutes of limitations, any fajlakelay or lack of

diligence on the part of the Buyer or any other Pets@nforce, assert or
exercise any right, privilege, power or remedy confernedhe Buyer or

any Person in the Agreement or at law, or any actiotherpart of the

Buyer or such other Person granting an indulgence onsgte of any

kind;

the settlement or compromise of any Guaranteed Obligations

the change of status, composition, structure or namée@fSupplier,
including by reason of merger, amalgamation, continuanssgldtion,
reorganization or consolidation with or into another legpity;

the release or waiver, by operation of law or othexwid the performance
or observance by the Supplier of any express or impbedrant, term or
condition in the Agreement or the enforceability of aoyenant, term or
condition thereof;

the release or waiver, by operation of law or othexywd the performance
or observance by any co-guarantor, surety, endorser or abigor of
any express or implied covenant, term or condition égpbrformed or
observed by it under the Agreement or any related document;

the failure to acquire, perfect or maintain perfectionany lien on, or
security interest in, any collateral provided by the Suppdiehe Buyer or
the release of any such collateral or the releasdjficetion or waiver of,
or failure to enforce, any pledge, security, guarantee tysure other
indemnity agreement in respect of such collateral,

the assignment of the Agreement and/or any rightsuhdex from or by
the Supplier to any other Person; and

any other circumstance similar, or having a similagatffas those set out
in subsections 3(c)(i) through (xi) inclusive, which miglanstitute in
whole or in part a defence available to the releasedistharge of this
Guarantee.



4. Limitation of Liability

The Guarantor shall not be liable hereunder for anyisp@onsequential, incidental, punitive,
exemplary or indirect damages, including loss of use ofpmagerty or claims of customers of
the Supplier or the Buyer, except to the extent spadifiprovided in the Agreement to be due
from the Supplier.

5. Indemnity

The Guarantor hereby indemnifies and saves the Buyerdsmfiom and against any and all
damages, losses, costs and expenses of any nature whataseMming from or in consequence
of any default, non-payment or non-performance by the Sarppfiits obligations under the
Agreement, irrespective of when such obligations weneried, including its obligations to pay
interest as provided in the Agreement and all reasonablef-qaicket expenses (including legal
fees and expenses incurred to collect or enforce the Agnterireaddition, the Guarantor shall
also be liable to the Buyer for all reasonable oypaxdket expenses (including legal fees and
expenses of the Buyer) incurred to collect or enforcantsmnity; provided however, that such
legal fees and expenses shall be payable by the Guarahyaioahe extent that the Buyer is
successful in enforcing the indemnity provided herein. Any paym®de pursuant to this
Section 5 shall be reduced by any amount that is falllyindefeasibly paid by the Guarantor to
the Buyer pursuant to its obligations under Section 1 hereof

6. Defences

The Guarantor reserves the right to assert allgjgdgtoffs, counterclaims and other defences of
the Supplier relating to the Guaranteed Obligations, otin@n defences arising out of the
bankruptcy, insolvency, dissolution or liquidation of Swpplier.

7. Subrogation

The Guarantor shall not be or claim to be subrogatedhole or in part, to the rights of the

Buyer against the Supplier under the Agreement or otherwigd (a) the Buyer shall have

received full and indefeasible payment of all Guarht®©bligations; and (b) either the
Agreement has been terminated or this Guarantee has éenated pursuant to the terms
hereof and the terms and conditions of the Agreemeatpalicable. Except as set out in this
Section 7, nothing contained in this Guarantee shall tineitrights at law and in equity of the
Guarantor to subrogation.

8. Representations
The Guarantor represents that:

(a) it is a [corporation duly incorporated] and existing under the laws of the
Province of[Ontario] [Note to Finalization: Reflect form and jurisdic tion of
Guarantor] and has the corporate power and capacity to entethistGuarantee
and to perform its obligations hereunder;

(b) this Guarantee has been duly authorized, executed and ddlivgthe Guarantor
and is a valid and binding obligation of the Guarantor esfble in accordance
with its terms;
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(c) no declaration, filing or registration with, or notide, or licence, permit,
certificate, registration, authorization, consent approval of or from, any
Governmental Authority is necessary or required fordbesummation by the
Guarantor of the transactions contemplated by this Gtesaand

(d) the execution and delivery of this Guarantee and perfarenahits obligations
hereunder do not conflict with or result in a breatlts constating documents or
by-laws, any applicable law, rule or regulation, any judgmerder, contractual
restriction or agreement binding on it or affectingpitsperties.

9. No Waiver by the Buyer

No failure on the part of the Buyer to exercise, andi@lay in exercising, any right, remedy or
power hereunder shall operate as a waiver thereohadrany single or partial exercise by the
Buyer of any right, remedy or power hereby granted ¢oBtyer or allowed it by law or other
agreement be a waiver of any other right, remedy wep@and each such right, remedy or power
shall be cumulative and not exclusive of any other,raag be exercised by the Buyer from time
to time. No term, condition or provision hereof or aight hereunder or in respect hereof shall
be, or shall be deemed to have been, waived by the Bugepteby express written waiver
signed by the Buyer, all such waivers to extend only & géarticular circumstances therein
specified.

10. Notices

Any notice or other communication required or permittedoé given hereunder shall be in
writing and shall be sufficiently given if transmittbg facsimile or delivered by hand or courier
delivery:

(a) if to the Buyer, to:
[*]

Attention: []
Facsimile: ]

if to the Guarantor, to:
[]

Attention: []
Facsimile: ]

Notice delivered or transmitted as provided above shall bene@ to have been given and
received on the day it is delivered or transmitted, provitladit is delivered or transmitted on a
Business Day prior to 5:00 p.m. local time in the placelaivery or receipt. However, if a
notice is delivered or transmitted after 5:00 p.m. loaétor such day is not a Business Day,
then such notice shall be deemed to have been giwkmearived on the next Business Day.
Either party may, by written notice to the other, cleitg address to which notices are to be
sent.
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11. Governing Law

This Guarantee shall be governed by the laws of the m@wf Ontario and the laws of Canada
applicable therein. The Guarantor agrees that any suignaor proceeding against the
Guarantor arising out of or relating to this Guaranteensga may be brought in any court in
the Province of Ontario and the Guarantor irrevocabtlyunconditionally attorns and submits to
the non-exclusive jurisdiction of such courts. The Gutarairrevocably waives and agrees not
to raise any objection it might now or hereafter htoséhe bringing of any such suit, action or
proceeding in any such court, including any objection thapldee where such court is located
is an inconvenient forum or that there is any other, sgiion or proceeding in any other place
relating in whole or in part to the same subject matidre Guarantor agrees that any judgment
or order in any such suit, action or proceeding broughtiah & court shall be conclusive and
binding upon it and consents to any such judgment or order l@@iagnized and enforced in the
courts of its jurisdiction of incorporation or any atle®urts, by registration of such judgment or
order, by a suit, action or proceeding upon such judgnremtder, or any other means available
for enforcement of judgments or orders, at the optioth@ Buyer, provided that service of any
required process is effected upon it as permitted by apjdi¢aw. Nothing in this section shall
restrict the bringing of any such suit, action or prdaag in the courts of any other jurisdiction.

12.  Severability

Each of the provisions contained in this Guarantee ig\disind severable and a declaration of
invalidity or unenforceability of any such provision or p#rereof by a court of competent
jurisdiction shall not affect the validity or enfoet®lity of any other provision of this Guarantee.

13.  Entire Agreement

This Guarantee constitutes the entire agreement bettheeparties pertaining to the subject
matter of this Guarantee. There are no warrant@sjitons, representations or agreements in
connection with such subject matter except as spdbfiset forth or referred to in this
Guarantee.

14.  Binding and Assignment

(@)  This Guarantee and all of the provisions hereof shall iheirg upon and ensure
to the benefit of the parties and their respectiveessors and permitted assigns.
This Guarantee is not intended to confer upon any othisoR,eexcept the parties
and their respective successors and permitted assiggsrights, interests,
obligations or remedies under this Guarantee.

(b) Neither this Guarantee nor any of the rights, interestobligations under this
Guarantee shall be assigned by either party withouptioe written consent of
the other party. Notwithstanding the foregoing, if the Buwessigns the
Agreement to an assignee pursuant to Sectitrnsr! Reference source not
found. or Error!l Reference source not found.thereof, then the Buyer may
assign this Guarantee to such assignee without the cafdbet Guarantor or the
Supplier.
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15.  Facsimile and Counterparts

The parties may deliver an executed copy of this Guaréytéscsimile and this Guarantee may
be executed and delivered by the parties in counterparissuéti facsimiles and counterparts
shall together constitute one and the same agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Guarantee
as of the day and year first above written.

[GUARANTOR] [BUYER]
By: By:
Name:e Name:e
Title: o Title: o
| have the authority to bind the corporation.
By:
Name:e
Title: o

I/We have the authority to bind the Guarantor.
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