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CREDIT AGREEMENT

This CREDIT AGREEMENT (this “Agreement”) dated October 30, 2018 among CONIFEX
POWER LIMITED PARTNERSHIP, a limited partnership formed under the laws of the
Province of British Columbia, by its general partner, CONIFEX POWER INC., a corporation
incorporated under the laws of the Province of British Columbia, as Borrower, CONIFEX
POWER INC., a corporation incorporated under the laws of the Province of British Columbia,
on its own behalf, IAM INFRASTRUCTURE PRIVATE DEBT FUND LP, by its sole and
general partner, INTEGRATED PRIVATE DEBT FUND GP INC., as agent for the Fixed Rate
Lenders, IAM INFRASTRUCTURE PRIVATE DEBT FUND LP, by its sole and general
partner, INTEGRATED PRIVATE DEBT FUND GP INC., TELUS PENSIONS MASTER
TRUST, LA CAPITALE CIVIL SERVICE INSURER INC., as Fixed Rate Lenders and the
other persons who become a party hereto as Fixed Rate Lenders.

In consideration of the agreements herein and in the other Financing Documents and in reliance
upon the representations and warranties set forth herein and therein, the parties agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions

Except as otherwise expressly provided, capitalized terms used in this Agreement and its exhibits
shall have the meanings given in Exhibit A—1.

1.2 Rules of Interpretation

Except as otherwise expressly provided, the rules of interpretation set forth in Exhibit A—1 shall
apply to this Agreement and the other Financing Documents.

ARTICLE 2
TERM LOAN FACILITY

2.1 Fixed Rate Loan

Subject to the terms and conditions set forth in this Agreement, the Fixed Rate Lenders agree to
make a single Advance to the Borrower on the Closing Date (such Advance and any other
Advances made hereunder to the Borrower, the “Fixed Rate Loan™) pursuant to an irrevocable
Drawdown Certificate given to the Agent a minimum of ten (10) Business Days prior to the
Closing Date. Any amount not drawn down by the Borrower on such date shall be cancelled and
shall be a permanent reduction of the Fixed Rate Loan Commitment.

2.2 Calculation of Interest Rates and Payment on the Fixed Rate Loan

(a) Interest on Fixed Rate Loan. Prior to the occurrence of an Event of Default,
Borrower will pay interest on the Fixed Rate Loan during the Interest Period
applicable thereto in Canadian Dollars at a rate per annum equal to 6.10% (the
“Fixed Rate Loan Interest Rate”). After the occurrence and during the
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continuance of an Event of Default, to the extent permitted by Applicable Laws,
Borrower will pay interest on the Fixed Rate Loan in Canadian Dollars at a rate
per annum equal to the Default Rate. Agent shall calculate and accrue interest in
respect of the Fixed Rate Loan on the basis of a day/365 day count convention
without adjustment for payment dates.

Principal and Interest Payments of Fixed Rate Loan.

(i)  On each Repayment Date commencing with the Initial Repayment Date
until the Maturity Date, the Borrower shall pay to Agent for the account of
the Fixed Rate Lenders (x) a payment of principal in an amount equal to
the Scheduled Repayment Amount in respect of the Fixed Rate Loan
corresponding to such Repayment Date, as set forth in the Loan
Repayment Schedule calculated and finalized on the Closing Date (unless
revised pursuant to Section 3.2(i) and in such case, such revised Loan
Repayment Schedule shall apply) and (y) all accrued interest on the
unpaid principal amount of the Fixed Rate Loan in arrears up to and
including such Repayment Date; and

(ii)  Any remaining unpaid principal, interest, fees, costs and other obligations
outstanding shall be due and payable on the Maturity Date.

Interest Account and Interest Computations on Fixed Rate Loan. Borrower
authorizes Agent to record in an account or accounts maintained by Agent on its
books (1) the Fixed Rate Loan Interest Rate; (2) the date and amount of each
principal and interest payment on the Fixed Rate Loan made by Borrower; and (3)
such other information as Agent may determine is necessary for the computation
of interest payable by Borrower hereunder consistent with the basis hereof.
Borrower agrees that all computations by Agent of interest shall be conclusive in
the absence of demonstrable error. Agent shall, at the request of Borrower, deliver
to Borrower a written statement detailing such computations of interest.

Use of Fixed Rate Loan Proceeds.

Borrower shall use the proceeds of the Fixed Rate Loan solely for the purposes of refinancing the
Existing Credit Facilities and funding directly-related transaction costs and for funding the
Accounts as required to be funded hereunder.

3.1

ARTICLE 3
GENERAL PROVISIONS RELATED TO FIXED RATE LOAN
Optional Prepayments
(a) Optional Prepayments. Borrower may, at its option and without penalty (but

subject to payment of any Make Whole Amounts) upon 30 days’ notice to Agent,
prepay the Fixed Rate Loan in whole.
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Terms of all Optional Prepayments and Cancellations. Upon the optional
prepayment of the Fixed Rate Loan under Section 3.1(a), Borrower shall pay to
the Fixed Rate Lenders all accrued interest on such amount prepaid, together with
the Make Whole Amount, calculated by the Agent as of the Settlement Date.
Borrower may not reborrow the principal amount of the Fixed Rate Loan which is
prepaid under Section 3.1(a).

Mandatory Prepayments

(a)

(b)

(©)

(d)

Mandatory Prepayments from Insurance Proceeds and Eminent Domain
Proceeds. Borrower shall prepay the Fixed Rate Loan in accordance with the
terms hereof with Insurance Proceeds in accordance with the requirements of
Section 10.11 and with Eminent Domain Proceeds in accordance with the
requirements of Section 10.12.

Mandatory Prepayments from Suspense Account. If the Distribution
Conditions have not been met for any period of four (4) consecutive Fiscal
Quarters, the Borrower shall prepay the Fixed Rate Loans with the full amount
then on deposit in the Suspense Account and thereafter, the Borrower shall prepay
the Fixed Rate Loans by the amounts required to be deposited into the Suspense
Account pursuant to Section 10.1(b)(viii) until the Distribution Conditions have
been met for a period of two (2) consecutive Fiscal Quarters (such period, a
“Suspense Account Release Blockage Period”).

Cash Sweep and Sponsor Guarantee Reduction. Borrower shall transfer 100%
of Distributable Cash to the Fuel Supply Reserve Account until such time as the
amount on deposit in such account is one million Dollars ($1,000,000) (the “Cash
Threshold”). If the Cash Threshold is achieved within twelve (12) months of the
Closing Date or any extension of such twelve (12) month period provided for
hereunder, then the Sponsor Guarantee shall be reduced to three million five
hundred thousand ($3,500,000) from four million five hundred thousand
($4,500,000) and the parties hereto agree to promptly arrange for and execute any
amendments to the Sponsor Guarantee to effect such reduction if the Cash
Threshold is achieved within the required timeframe. If the Cash Threshold has
not been achieved within the initial twelve (12) months following the Closing
Date and, in the reasonable judgment of Agent, Borrower is and has been working
diligently and in good faith to achieve the Cash Threshold, such twelve (12)
month period shall be extended once by a further twelve (12) month period.

Receipt of Lump Sum Payments. Borrower shall, if it receives any Lump Sum
Payments at any time (or shall cause the General Partner, if applicable, to), prepay
the Fixed Rate Loans by the amount of such Lump Sum Payments. The amount of
the prepayment required in this Section 3.2(d) shall be paid to Agent promptly
(and in no event later than three (3) Business Days following receipt of such
Lump Sum Payments by the Borrower or the General Partner, as applicable). The
Borrower shall, upon receipt of any delay liquidated damages under a Material
Project Document to which it or the General Partner is a party received as
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compensation for a delay thereunder, apply such delay liquidated damages in the
following order of priority: (i) to pay any liquidated damage charges required to
be paid by the Borrower under the EPA Contract or the LDA as a result of such
delay; (ii) to offset O&M Costs (as approved by the Independent Engineer and the
Agent) in accordance with the terms hereof.

Repayment to Conform to Base Case Projections. If the Base Case Projections
projects a DSCR profile for any period contemplated by such Base Case
Projections that is less than the Minimum DSCR Profile, Borrower shall on the
first Repayment Date prior to such period prepay such amount of the Fixed Rate
Loans as may be required to ensure that the Minimum DSCR Profile will be
achieved for each year taking into account adjusted Project Revenues.

Receipt of Asset Sale Proceeds. Promptly upon receipt of Asset Sale Proceeds
(other than in each Fiscal Year, those Asset Sale Proceeds arising in connection
with a single sale, lease, assignment, transfer or other disposition of property
having a value of less than $100,000 up to a total value for all such transactions in
such Fiscal Year of $250,000 in the aggregate) (such excluded proceeds,
“Fxcluded Asset Sale Proceeds”) by the Borrower, and in any event no later than
five (5) Business Days following the date of receipt thereof, the Borrower will
prepay the Fixed Rate Loans in an amount equal to such Asset Sale Proceeds in
accordance with Section 8.3.

Terms of all Mandatory Prepayments. All prepayments made under this
Section 3.2 shall be made on a pro rata basis to the Fixed Rate Lenders on a pro
rata basis, the amount of the Fixed Rate Loan being prepaid together with all
accrued interest on such amount being prepaid together with the Make Whole
Amount calculated by the Fixed Rate Lenders as of the Settlement Date. The
Borrower may not reborrow any principal amount of any Fixed Rate Loan which
is prepaid under Section 3.2.

Order of Application. Except as set forth in Section 3.2(b) above, each
prepayment required to be made by the Borrower under Section 3.2 shall be
applied against the remaining scheduled payments of the Fixed Rate Loans in
inverse order of maturity or in such other manner as the Agent reasonably
determines best restores the Minimum DSCR Profile.

Loan Repayment Schedule. The Loan Repayment Schedule will be calculated
and attached hereto as Exhibit D=3 on the Closing Date for indicative purposes
only. The Loan Repayment Schedule (as thereafter amended in accordance with
the terms hereof) will be revised if any prepayment of Fixed Rate Loans has been
made pursuant to Section 3.1 or Section 3.2. The Loan Repayment Schedule
finalized on the Closing Date(as thereafter amended in accordance with the terms
hereof) will be binding on the parties hereto absent manifest error. Following any
prepayment of the Fixed Rate Loans pursuant to Section 3.1 or Section 3.2, the
Loan Repayment Schedule will be revised by the Agent (in consultation with, and
giving reasonable consideration to the comments of, the Borrower) to account for
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the effect of such prepayment or cancellation, as applicable, to ensure that the
Minimum DSCR Profile will be achieved for each year and reattached hereto as
Exhibit D-3.

Commitment Fee. On the Closing Date, Borrower shall pay to Agent on behalf
of each applicable Fixed Rate Lender, pro rata, based on each such Fixed Rate
Lender’s Proportionate Share of the Fixed Rate Loan, loan commitment fees (the
“Commitment Fees”) equal to| * of the Commitments of the Fixed Rate
Lenders to the Fixed Rate Loan, net of any application fees and any additional
fees actually paid to Agent on execution of the committed term sheet providing
for the Fixed Rate Loan to Borrower hereunder; provided that the allocation of
fees set out immediately above shall be subject to any fee letters agreed between
the Agent and any one or more of the Fixed Rate Lenders.

Place and Manner. Borrower shall make all payments due to Agent hereunder in
accordance with Exhibit A—2 or as Agent may direct from time to time in lawful
money of Canada and in immediately available funds not later than 1:00 p.m.
(Toronto time), on the date on which such payment is due. Any payment made
after such time on any day shall be deemed received on the next Business Day
after such payment is received.

Date. Whenever any payment due hereunder shall fall due on a day other than a
Business Day, such payment shall be made on the next succeeding Business Day.

Late Payments. If any amounts required to be paid by Borrower under this
Agreement or the other Financing Documents (including principal or interest
payable on the Fixed Rate Loans, and any fees or other amounts otherwise
payable to Agent or any Fixed Rate Lender) remain unpaid after such amounts are
due, Borrower shall pay interest on the aggregate, outstanding balance of such
amounts from the date due until those amounts are paid in full at a per annum rate
equal to the Default Rate.

Net of Taxes, Etc.

(i)  Taxes. Any and all payments by or on account of any obligation of
Borrower hereunder or under any other Financing Document shall be
made free and clear of and without deduction for any Indemnified Taxes
or Other Taxes; provided that if Borrower shall be required to deduct any
Indemnified Taxes or Other Taxes from such payments, then (i) the sum
payable shall be increased as necessary so that after making all required
deductions (including deductions applicable to additional sums payable
under this Section 3.4(d)) Agent or such Fixed Rate Lender (as the case
may be) receives an amount equal to the sum it would have received had
no such deductions been made, (ii) Borrower shall make such deductions
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and (iii) Borrower shall pay the full amount deducted to the relevant
Governmental Authority in accordance with Applicable Law.

Other Taxes. Borrower shall pay any Other Taxes to the relevant
Governmental Authority in accordance with Applicable Law.

Indemnity. Borrower shall indemnify Agent and each Fixed Rate Lender,
within thirty (30) days after written demand therefor, for the full amount
of any Indemnified Taxes or Other Taxes paid by Agent or such Fixed
Rate Lender, as the case may be, on or with respect to any payment by or
on account of any obligation of Borrower hereunder (including
Indemnified Taxes or Other Taxes imposed or asserted on or attributable
to amounts payable under this Section 3.4(d)) and any reasonable
expenses arising therefrom or with respect thereto, whether or not such
Indemnified Taxes or Other Taxes were correctly or legally imposed or
asserted by the relevant Governmental Authority; provided that Borrower
shall not be obligated to indemnify Agent or any Fixed Rate Lender for
any expenses relating to Taxes or Other Taxes arising from the
indemnitee’s gross negligence, wilful misconduct or unexcused breach of
this Agreement (if the indemnitee is a party hereto) as determined by a
final non-appealable judgment of a court of competent jurisdiction. Each
of Agent and each Fixed Rate Lender agrees to use its reasonable efforts
to give notice to Borrower of the assertion of any claim against Agent or
such Fixed Rate Lender, as applicable, relating to such Taxes or Other
Taxes reasonably promptly, and in no event shall Borrower be liable under
this indemnity for Taxes or Other Taxes for which it receives notice later
than one hundred twenty (120) days after the principal officer of Agent or
such Fixed Rate Lender responsible for administering this Agreement has
actual knowledge of such claim. A certificate as to the amount of such
payment or liability delivered to Borrower by a Fixed Rate Lender, or by
Agent on its own behalf or on behalf of a Fixed Rate Lender, shall be
conclusive absent manifest error.

Notice. As soon as practicable after any payment of Indemnified Taxes or
Other Taxes by Borrower to a Governmental Authority, Borrower shall
deliver to Agent the original or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, together with a copy
of the return reporting such payment or other evidence of such payment
reasonably satisfactory to Agent. Borrower shall compensate Agent and
each Fixed Rate Lender, as applicable, for all losses and expenses actually
incurred by Agent or such Fixed Rate Lender, as the case may be, as a
result of any failure by Borrower to so furnish the original or certified
copy of such receipt.

Survival of Obligations. The obligations of Borrower under this
Section 3.4(d) shall survive the termination of this Agreement and the
repayment of the Obligations.
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Application of Payments. Unless otherwise expressly provided for in this
Agreement, payments made under this Agreement and the other Financing
Documents shall be applied first, to any fees, costs, charges or expenses payable
to Agent hereunder or under the other Financing Documents, second, to any fees,
costs, charges or expenses payable to the Fixed Rate Lenders hereunder or under
the other Financing Documents, third, to any accrued but unpaid interest on the
Fixed Rate Loans, and fourth, to outstanding principal of the Fixed Rate Loans.

Refunds. If Agent or a Fixed Rate Lender receives a refund of any Taxes or Other
Taxes as to which it has been indemnified by Borrower or with respect to which
Borrower has paid additional amounts pursuant to this Section 3.4, it shall, so
long as no Event of Default or Inchoate Default has occurred and is continuing
(unless the Fixed Rate Loans have been repaid in full), pay over such refund to
Borrower (but only to the extent of indemnity payments made, or additional
amounts paid, by Borrower under this Section 3.4 with respect to the Taxes or
Other Taxes giving rise to such refund), net of all reasonable out-of-pocket
expenses of Agent or such Fixed Rate Lender and without interest (other than any
interest paid by the relevant Governmental Authority with respect to such refund);
provided, that Borrower, upon the request of Agent or such Fixed Rate Lender,
agrees to repay the amount paid over to Borrower (plus any other charges
imposed by the relevant Governmental Authority) to Agent or such Fixed Rate
Lender in the event Agent or such Fixed Rate Lender is required to repay such
refund to such Governmental Authority. This Section 3.4(f) shall not be construed
to require Agent or any Fixed Rate Lender to make available its tax returns (or
any other information relating to its taxes which it deems confidential) to
Borrower or to any other Person.

3.5 Pro Rata Treatment

(2)

(&

Advances, Commitment, Reductions, Etc. Except as otherwise provided herein,
each payment of principal of and interest on the Fixed Rate Loans shall be made

- or shared among the Fixed Rate Lenders pro rata according to the respective

unpaid principal amounts of the Fixed Rate Loans held by such Fixed Rate
Lenders and shall be applied to the Fixed Rate Loans pro rata.

Sharing of Payments, Etc. If any Fixed Rate Lender (a “Benefited Lender”)
shall obtain any payment (whether voluntary, involuntary, through the exercise of
any right of setoff, or otherwise), other than as a result of a Mandatory
Prepayment pursuant to Section 3.6(a), on account of its Fixed Rate Loans (or
interest thereon) in excess of its rateable share of payments on account of the
Fixed Rate Loans obtained by all Fixed Rate Lenders entitled to such payments,
such Fixed Rate Lender shall forthwith purchase from the other Fixed Rate
Lenders such participations in their Fixed Rate Loans, as shall be necessary to
cause such purchasing Fixed Rate Lender to share the excess payment rateably
with each of them; and if after taking into account such participations the
Benefited Lender continues to have access to additional funds of Borrower for
application on account of its debt, then the Benefited Lender shall use such funds
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to reduce indebtedness of Borrower held by it and share such payments with the
other Fixed Rate Lenders; provided, however, that if all or any portion of such
excess payment is thereafter recovered from such purchasing Fixed Rate Lender,
such purchase by such Fixed Rate Lender shall be rescinded and each other Fixed
Rate Lender shall repay to the purchasing Fixed Rate Lender the purchase price to
the extent of such recovery together with an amount equal to such other Fixed
Rate Lender’s rateable share (according to the proportion of (i) the amount of
such other Fixed Rate Lender’s required repayment to (ii) the total amount so
recovered from the purchasing Fixed Rate Lender) of any interest or other amount
paid or payable by the purchasing Fixed Rate Lender in respect of the total
amount so recovered. Borrower agrees that any Fixed Rate Lender so purchasing
a participation from another Fixed Rate Lender pursuant to this Section 3.5(b)
may, to the fullest extent permitted by law, exercise all its rights of payment
(including the right of setoff) with respect to such participation as fully as if such
Fixed Rate Lender were the direct creditor of Borrower in the amount of such
participation; provided that Borrower shall have no liability to the Fixed Rate
Lenders hereunder arising from the failure of Agent to pay any amount Agent is
required to pay to Fixed Rate Lenders hereunder to the extent that Agent has
received from Borrower all payments required to be made by Borrower
hereunder.

3.6  Change of Circumstances

(a)

(b)

Illegality. If, after the date of this Agreement, the adoption of any Governmental
Rule, any change in any Governmental Rule or the application or requirements
thereof (whether such change occurs in accordance with the terms of such
Governmental Rule as enacted, as a result of amendment, or otherwise), any
change in the interpretation or administration of any Governmental Rule by any
Governmental Authority, or compliance by any Fixed Rate Lender or Borrower
with any request or directive (whether or not having the force of law) of any
Governmental Authority (a “Change of Law”) shall make it unlawful or
impossible for any Fixed Rate Lender to maintain any of its Fixed Rate Loans,
such Fixed Rate Lender shall promptly notify in writing Agent and Borrower of
such Change of Law. Upon receipt of such notice (i) such Fixed Rate Lender’s
obligations to continue such Fixed Rate Loan shall terminate, and (ii) Borrower
shall, at the request of such Fixed Rate Lender, immediately repay such Fixed
Rate Loan.

Increased Costs. If, after the date of this Agreement, any Change of Law shall:

(i)  subject any Fixed Rate Lender to any tax, duty or other charge with
respect to any of its Fixed Rate Loans, or shall change the basis of taxation
of payments by Borrower to any Fixed Rate Lender on any of such Fixed
Rate Lender’s Loans (except for Taxes, Other Taxes or changes in the rate
of taxation on the overall net income of any Fixed Rate Lender and capital
taxes); or
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(i)  impose, modify or hold applicable any reserve, special deposit or similar
requirement (without duplication of any reserve requirement included
within any applicable interest rate through the definition of “Reserve
Requirement”) against assets held by, deposits or other liabilities in or for
the account of, advances or loans by, or any other acquisition of funds by
any Fixed Rate Lender for any of its Fixed Rate Loans; or

(iii)  impose on any Fixed Rate Lender any other condition directly related to
any of its Fixed Rate Loans; and as a result there is increased cost to such
Fixed Rate Lender of making, issuing, creating, renewing, participating in
or maintaining any such Fixed Rate Loan or to reduce any amount
receivable by such Fixed Rate Lender hereunder,

then Borrower shall from time to time, upon written demand by such Fixed Rate
Lender, pay to such Fixed Rate Lender additional amounts sufficient to reimburse
such Fixed Rate Lender for such increased costs or to compensate such Fixed
Rate Lender for such reduced amounts.

Capital Requirements. If any Fixed Rate Lender reasonably determines that (i)
any Change of Law affects the amount of capital required or expected to be
maintained by such Fixed Rate Lender or the Lending Office of such Fixed Rate
Lender (a “Capital Adequacy Requirement”) and (ii) the amount of capital
maintained by such Fixed Rate Lender or such Lending Office which is
attributable to or based upon any of its Fixed Rate Loans or this Agreement must
be increased as a result of such Capital Adequacy Requirement (taking into
account such Fixed Rate Lender’s policies with respect to capital adequacy),
Borrower shall pay to Agent on behalf of such Fixed Rate Lender, upon written
demand of Agent on behalf of such Fixed Rate Lender, such amounts as are
reasonably necessary to compensate such Fixed Rate Lender for the increased
costs to such Fixed Rate Lender of such increased capital.

Notice. Each Fixed Rate Lender will notify Agent of any event occurring after the
date of this Agreement that will entitle such Fixed Rate Lender to compensation
pursuant to this Section 3.6, as promptly as is reasonable, and in no event later
than 120 days after the occurrence of the event giving rise to the possible claim,
and Agent shall promptly notify Borrower in writing of such event; provided that
Borrower shall have no obligation to compensate any Fixed Rate Lender pursuant
to this Section 3.6 with respect to any period prior to the date which is 120 days
prior to the date the Fixed Rate Lender gives notice. Any Fixed Rate Lender
seeking compensation under this Section 3.6 shall promptly deliver to Borrower
(with a copy to Agent) a written statement, setting forth in reasonable detail the
basis for calculating the additional amounts owed to such Fixed Rate Lender
under this Section 3.6 which statement shall be conclusive and binding upon all
parties hereto absent demonstrable error.

Change of Law. Notwithstanding anything herein to the contrary, (i) all requests,
rules, guidelines and directives promulgated by the Bank for International
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Settlements, the Basel Committee on Banking Supervision (or any successor or
similar authority) or any regulatory authorities pursuant to Basel IIl or (ii) the
Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests,
rules, guidelines or directives thereunder or issued in connection therewith, will
be deemed to be a Change of Law, regardless of the date enacted, adopted or
issued.

3.7 Minimization of Costs

Each Fixed Rate Lender shall use reasonable efforts to avoid or minimize any additional costs,
taxes, expense or obligation which might otherwise be imposed on Borrower pursuant to
Sections 3.6(b) or 3.6(c) or as a result of such Fixed Rate Lender being subject to a Reserve
Requirement or to avoid the requirement that any of its Fixed Rate Loans be repaid pursuant to
Section 3.6(a); provided, however, that such efforts shall not cause the imposition on any Fixed
Rate Lender of any material additional costs or legal or regulatory burdens unless Borrower shall
provide such Fixed Rate Lender with an indemnification for such additional costs in form and
substance reasonably satisfactory to such Fixed Rate Lender.

ARTICLE 4
COLLATERAL DOCUMENTS

4.1 Security

The Obligations shall be secured by, and Borrower shall deliver or cause to be delivered to the
Agent on the Closing Date, the following security documents (such security to be held for the
rateable benefit of itself and each of the Fixed Rate Lenders):

(a) the Real Property Security Documents;
(b) a General Security Agreement from the Borrower;

() a general collateral assignment of agreements from Borrower pursuant to which
Borrower assigns all of its right, title, benefit and interest in and to the Material
Project Documents to which it is a party, Applicable Permits and certain other
agreements designated by Agent to the Agent (the “Borrower Assignment of
Material Project Documents”);

(d) an assignment of insurance from the Borrower to the Agent (the “Assignment of
Insurance”);

(e a general collateral assignment of agreements from General Partner pursuant to
which General Partner assigns all of its right, title, benefit and interest in and to
the Material Project Documents to which it is a party, Applicable Permits issued
in its name and certain other agreements designated by Agent (the “GP
Assignment of Material Project Documents”);

® a General Security Agreement from the General Partner;
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(2) a Limited Recourse Guarantee from each Pledgor (other than the General
Partner);

(h)  the Securities Pledge Agreement from each Pledgor;
) the Blocked Account Agreement;
() the Sponsor Guarantee;

) Consents in respect of each Material Project Document entered into on or prior to
the Closing Date (other than the Partnership Agreement and the Bare Trust and
Agency Agreement); and

4} such other documents, instruments and agreements as Agent may request to grant
to the Agent Liens in all assets of Borrower and the General Partner, the
ownership interests of the Partners in Borrower, the ownership interests of the
General Partner Shareholders in the General Partner, the ownership interests of
Mackenzie FP in the Site and all other assets of Borrower and General Partner
reasonably necessary for the operation and maintenance of the Project.

4.2 Further Assurances

Borrower shall deliver or shall cause any Obligor to deliver to Agent each of the foregoing and
such other instruments, agreements, certificates representing ownership interests, and documents
as Agent may reasonably request to perfect and maintain the Liens granted to the Agent by the
foregoing prior (other than in the case of certain Permitted Liens) to the Liens or other interests
of any Person other than the Agent including the delivery to the Agent of any and all certificates
representing ownership interests in any Material Party that have been pledged pursuant to a
Securities Pledge Agreement within three (3) Business Days after the issuance of such ownership
interest. In connection with any new security agreement, pledge agreement or other instrument,
the Borrower shall cause each Obligor to cause its counsel to deliver a legal opinion with respect
to such instruments, agreements, certificates and documents as the Agent may reasonably request
(upon the advice of legal counsel) (in form and substance satisfactory to the Agent, acting
reasonably). For certainty, any Limited Recourse Guarantee and Securities Pledge Agreement
entered into after the Closing Date shall be substantially in the form of the Limited Recourse
Guarantees and Securities Pledge Agreements delivered on the Closing Date. The Borrower shall
fully cooperate with Agent and shall perform all additional acts reasonably requested by Agent to
effect the purposes of the foregoing.

4.3 Form of Collateral Documents

The Collateral Documents shall be in form and substance satisfactory to Fixed Rate Lenders,
acting reasonably.
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ARTICLE 5
CONDITIONS PRECEDENT

5.1 Conditions Precedent to the Closing Date

The effectiveness of this Agreement and the obligation of the Fixed Rate Lenders to fund the
Fixed Rate Loan is subject to the prior satisfaction of each of the following conditions (unless
waived in writing by Agent on instructions from all of the Fixed Rate Lenders):

(a)

(b)

(©)

(d)

(e)

®

Resolutions and Authorization. Delivery to Agent of a copy of one or more
resolutions or other authorizations of each Obligor and the Manager, certified by
the appropriate officers of each such entity as being in full force and effect on the
Closing Date, authorizing the execution, delivery and performance of this
Agreement and the other Operative Documents and any instruments or
agreements required hereunder or thereunder to which such Person is a party.

Incumbency. Delivery to Agent of a certificate reasonably satisfactory in form
and substance to the Fixed Rate Lenders from each Obligor and the Manager,
signed by the appropriate authorized officer or representative of each such entity
and dated the Closing Date, as to the incumbency of the natural persons
authorized to execute and deliver this Agreement and the other Operative
Documents and any instruments or agreements required hereunder or thereunder
to which such Person is a party.

Certificates of Status and Organizational Documents. Delivery to Agent of (1)
a copy of the certificate of status (or equivalent) of each Obligor and the Manager,
a copy of the Partnership Agreement and a copy of any related agreements or
certificates filed in accordance with Applicable Law, (ii) copies of the
Organizational Documents of each Obligor and the Manager, certified by the
appropriate authorized officer or representative of such Person, and (iii) copies of
the bylaws (or equivalent) of each Obligor and the Manager, certified by the
appropriate authorized officer or representative of such Person.

Partnership Agreement. The units representing the equity interest of Borrower
issued to each Partner shall be certificated and delivered to the Agent, together
with transfer powers of attorney duly executed in blank.

Shares of General Partner. The shares representing the equity interest of the
General Partner issued to each General Partner Shareholder thereof, as applicable,
shall be certificated and delivered to the Agent pursuant to the applicable
Securities Pledge Agreement, together with transfer powers of attorney duly
executed in blank.

Proceedings and Approvals. All corporate, partnership, and legal proceedings
and all instruments in connection with the transactions contemplated by this
Agreement shall be reasonably satisfactory in form and substance to the Fixed
Rate Lenders and shall be final, and Agent shall have received all information and
copies of all documents, including records of corporate or partnership proceedings
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and copies of any approval by any Governmental Authority required in
connection with any transactions herein contemplated, which Agent may
reasonably have requested in connection herewith, such documents where
appropriate to be certified by proper corporate or partnership officers or
representatives or Governmental Authorities.

Borrower’s Closing Certificate. Agent shall have received a certificate, dated as
of the Closing Date, signed by an authorized officer of Borrower, in substantially
the form of Exhibit C—-1 (the “Borrower’s Closing Certificate”).

Financing Documents and Material Project Documents. Delivery to Agent of
executed originals of each Financing Document (including all Consents) and a
certified list and true and correct copies of each Material Project Document
entered into on or prior to the Closing Date (including for certainty the Sponsor
Landfill Indemnity and the BC Hydro Assignment and Assumption Agreement),
and any supplements or amendments thereto since the respective dates of their
execution and delivery, all of which Financing Documents, Material Project
Documents and supplements or amendments shall be reasonably satisfactory in
form and substance to the Fixed Rate Lenders and shall have been duly
authorized, executed and delivered by the parties thereto. The copies of all of such
Material Project Documents shall be certified by an authorized officer or
representative of General Partner as being true, complete and correct and in full
force and effect on the Closing Date pursuant to the certificate delivered as
provided in Section 5.1(g). An authorized officer or representative of General
Partner shall also certify to the Fixed Rate Lenders that (i) neither Borrower nor,
to its knowledge any other party to any Material Project Document is or, but for
the passage of time or giving of notice or both will be, in breach of any material
obligation thereunder and (ii) all Material Project Documents required to have
been entered into by the Borrower or any other Obligor by the Closing Date in
connection with the Project have been executed and delivered and are in full force
and effect. The Collateral Documents relating to the Collateral and the financing
statements or such other registrations as required by Applicable Law relating
thereto have been duly filed, registered or recorded in each office and in each
jurisdiction where required in order to create, perfect and maintain perfected the
first priority Lien and security interest (subject to Permitted Liens).

Opinions. Delivery to Agent of the following opinions/reports each in form and
scope reasonably satisfactory to the Fixed Rate Lenders of:

(i)  Sangra Moller LLP, British Columbia counsel for each Obligor and the
Manager with respect to the existence of such Obligor and the due
authorization, execution and delivery and enforceability of the Financing
Documents and the Material Project Documents governed by the laws of
British Columbia entered into on or prior to the Closing Date.

Insurance Consultant’s Certificate. Delivery to Agent of the Insurance
Consultant’s certificate, in substantially the form of Exhibit C—2 (the “Insurance



()

@

(m)

(n)

(0)

-14 -

Consultant’s Certificate”), with the Insurance Consultant’s report, as to the
reasonableness and consistency of the Project insurance with industry standards
and confirming, among the other matters provided for therein, that the Agent has
been added as a loss payee on all property insurance and the Agent and the Fixed
Rate Lenders have each been added as an additional insured on all property
insurance and on all other insurance policies, as applicable, in form and substance
reasonably satisfactory to the Fixed Rate Lenders.

Insurance. Insurance complying with Section 7.22 shall be in full force and effect
(as required under Section 7.22), all insurance premiums then due and payable
shall have been paid and Agent shall have received certified copies of all policies
evidencing such insurance (or a binder, commitment or certificates signed by the
insurer or by the Borrower’s Insurance Broker), all in form and substance
reasonably satisfactory to the Fixed Rate Lenders.

Independent Engineer’s Certificate and Report. Delivery to Agent of the
Independent Engineer’s certificate, in substantially the form of Exhibit C-3 (the
“Independent Engineer’s Certificate”) with an Independent Engineer’s report
and letter, in form, scope and substance satisfactory to the Fixed Rate Lenders
such report and letter collectively to include, without limitation a review of (i) the
Base Case Projections and the Minimum DSCR Profile, (ii) a review of
maintenance programs and projected operating costs and maintenance
assumptions and any other aspects relating to the operation of the Project.

Fuel Plan and Fuel Supply Report. Borrower shall have delivered to Agent (i)
the Fuel Plan for 2018 and Borrower shall have complied with all the
requirements of the Fuel Plan required to be complied with on or prior to the
Closing Date and (ii) a Fuel Supply Report by the Fuel Supply Consultant, in
form and substance satisfactory to the Fixed Rate Lenders acting reasonably.

Applicable Permits. Delivery to Agent of copies of each Applicable Permit listed
on Exhibit D—1, each in form and substance reasonably satisfactory to the Fixed
Rate Lenders. All Applicable Permits with respect to the operation of the Project
from any Governmental Authority have been issued and are in full force and
effect and Borrower through its representations and warranties hereunder has
confirmed that it has no reasonable belief that any such Permit will be suspended,
cancelled, revoked or materially adversely modified. Borrower is in material
compliance with all such Applicable Permits. Such Applicable Permits shall not
be subject to any restriction, condition, limitation or other provision that in the
judgment of the Agent, acting reasonably, may adversely affect the operation of
the Project.

Payment of Lender Fees and Other Amounts. All amounts required to be paid
to or deposited with Agent or any Fixed Rate Lender including pursuant to
Section 3.3, and all material Taxes, fees (including any arrangement fees) and
other costs payable in connection with the execution, delivery, recordation and
filing of the documents and instruments required to be filed as a condition
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precedent to the Closing Date, shall have been paid in full (or, with the consent of
Agent and the Fixed Rate Lenders, shall be paid concurrently with the occurrence
of the Closing Date).

Payment of Independent Consultant and Counsel Fees. Borrower will have
paid in full all reasonable fees, costs and expenses, of Fixed Rate Lenders’
counsel, the Independent Engineer, the Insurance Consultant and the Fuel Supply
Consultant.

Financial Statements. Agent shall have received (i) the audited financial
statements for the year ended December 31, 2017 for the Sponsor and (ii) the
unaudited financial statements for the Fiscal Quarter ended June 30, 2018 for each
of the Borrower, the Sponsor and Mackenzie FP, together in each case with a
certificate from an appropriate Person acting in a financial management capacity
on behalf of such entity, stating that no material adverse change in the assets,
liabilities, operations or financial condition of such entity has occurred since the
date of such financial statements.

No Material Liabilities. Agent shall have received a certificate from an
appropriate Person acting in a financial management capacity of the General

. Partner on behalf of Borrower, certifying that Borrower does not have any

material liabilities, except as have been disclosed in writing to Agent prior to the
Closing Date.

Accounts. The establishment and full funding of each of the Accounts in
accordance with the provisions hereof including, without limitation, Article 10
hereof.

Search Reports and Priority of Liens. Agent shall have received from counsel
acceptable to the Fixed Rate Lenders and in form and scope satisfactory to the
Fixed Rate Lenders (i) PPSA search reports dated no more than two (2) Business
Days prior to the Closing Date and (i) title sub-search reports dated no more than
one (1) Business Day prior to the Closing Date (which, in each case, may be
included in the opinion delivered pursuant to Section 5.1(i)(1)) for each of the
jurisdictions in which the Collateral Documents or notice thereof are intended to
be filed, showing the due filing or recordation of or that upon due filing or
recordation (assuming such filing or recordation occurred on the date of such
respective reports) of the applicable Collateral Documents, the security interests
and Liens created under the Collateral Documents will rank prior to all other
financing statements, fixture filings, mortgages or other security documents in
respect of the Collateral (subject only to Permitted Liens other than those Liens of
the nature described in clause (c)(z) of the definition of Permitted Liens which
shall not exist on the Closing Date).

Discharges. Delivery to the Agent of releases, discharges and postponements (in
registerable form where necessary) that are required by the Fixed Rate Lenders,
acting reasonably, with respect to all Liens affecting the Collateral that are not
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Permitted Liens including for greater certainty, those releases, discharges and
postponements listed on Exhibit D-9 attached hereto.

Base Case Projections. Delivery to Agent of the Base Case Projections in
substantially the form of Exhibit D-2 which shall demonstrate that the Project
will achieve the Minimum DSCR Profile in form and substance satisfactory to the
Fixed Rate Lenders, acting reasonably.

Borrower Confirmation in Respect of the Base Case Projections. Agent shall
have received a written confirmation by the Borrower that the Base Case
Projections delivered pursuant to Section 5.1(v) are (i) based on reasonable
assumptions; (ii) made in good faith; and (iii) consistent with the terms of the
Material Project Documents.

Amortization Schedule. Borrower shall have furnished to Agent the Loan
Repayment Schedule on a fifteen and one-half (15.5) year amortization period
structured to (i) comply with the Minimum DSCR Profile and (ii) ensure that no
scheduled payments thereunder shall extend beyond the EPA Trigger Date and
otherwise satisfactory to the Fixed Rate Lenders, acting reasonably.

No Change in Base Case Projections, etc. In the reasonable judgment of the
Fixed Rate Lenders, there shall not have occurred any material adverse change in
(i) the Base Case Projections, (ii) the economics or feasibility of operating the
Project, or (iii) the financial condition, business, property, prospects or operations
of Borrower or any Major Project Participant.

No Liens. There shall not have been filed with or served upon Borrower with
respect to the Project or any part thereof notice of any Lien or claim of Lien, other
than Permitted Liens (other than those Liens of the nature described in
clause (c)(z) of the definition of Permitted Liens which shall not exist on the
Closing Date).

No Material Action. No action, suit, proceeding or investigation shall have been
instituted or threatened in writing against the Borrower, the General Partner,
Mackenzie FP or the Project.

Material Adverse Effect. There is no fact known to the Borrower or Agent that
would reasonably be expected to have (i) a Material Adverse Effect, or (i) a
material adverse effect on any other Obligor or on any other Major Project
Participant.

Lender Due Diligence. Completion by the Fixed Rate Lenders, to their
satisfaction in their sole and absolute discretion acting reasonably, of due
diligence with respect to the operation of Borrower and the Project. Such due
diligence shall include, without limitation, all documentation relating to the
Project (including, without limitation, the Material Project Documents) as well as
such matters as real property interests, tax, insurance, accounting, environmental,
permitting matters, First Nations matters, the legal structure of Borrower, the



(dd)

(ee)

(fH)

(g2)

(hh)

(i)

-17 -

business, property and assets of Borrower, the security constituted by the
Collateral Documents, pro forma financial projections, the Borrower’s
decommissioning obligations, the financial capacity of each Major Project
Participant to fulfill its obligations under the Material Project Documents to
which it is a party, the supply of water required by the Project, waste management
and the supply of Fuel required by the Project and such other matters as they
consider necessary.

Representations and Warranties. All representations and warranties set forth in
the Financing Documents will be true and correct in all material respects as of the
Closing Date.

No Default. No Event of Default or Inchoate Default will have occurred and be
continuing as of the Closing Date.

Organizational and Project Ownership Interest Chart. The Borrower shall
have delivered to the Agent an organizational chart of the Obligors setting out all
Inter-Company Debt as “Nil” and the ownership interests in the Borrower, the
General Partner and the owners of each other Obligor (other than the Sponsor)
and the Project as at the Closing Date, in form and substance satisfactory to the
Fixed Rate Lenders (the “Organizational and Project Ownership Interest
Chart”) and attached here as Exhibit D-7.

Title Insurance. Delivery to the Agent of customary mortgagee’s title insurance
policy in an amount and in form and substance including, without limitation,
contiguity special valuation and maximum actual loss endorsement satisfactory to
the Fixed Rate Lenders, acting reasonably, and issued by Title Insurer or such
other reputable and creditworthy insurers all accompanied by evidence of the
payment in full of all premiums thereon in respect of the lands and premises
forming the Site and that gap coverage is in effect on the Closing Date.

Site Survey. Delivery to the Agent and the Fixed Rate Lenders of a survey for the
Site prepared by a land surveyor qualified and licensed to practice in British
Columbia (with the Collateral thereon) showing no encroachments of such
Collateral on any portion of any premises outside of the Site, which drawings and
survey shall be satisfactory in scope and content to the Fixed Rate Lenders, acting
reasonably.

Real Property. The Borrower shall have furnished evidence to the Agent that (i)
Mackenzie FP, in its capacity as nominee, agent and bare trustee for and on behalf
of the Borrower, has registered freehold title to the Project Lands and such
interest therein is free and clear of all Liens, encumbrances or other exceptions to
title except Permitted Liens, (ii) Mackenzie FP, in its capacity as nominee, agent
and bare trustee for and on behalf of the Borrower, has entered into each Real
Property Document and each Real Property Document is in full force and effect,
(iii) the interests in land created by the Easements have been registered in the
name of Mackenzie FP, in its capacity as nominee, agent and bare trustee for and
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on behalf of the Borrower, in accordance with Applicable Law, and (iv) the
Borrower has obtained all other real property rights, crossing agreements, rights
of way and interests in land required to facilitate the construction, maintenance
and operation of the Project.

Know-Your-Customer. The Agent and the Fixed Rate Lenders will have
received from each Obligor and the Sponsor such information and documents as
may be necessary to allow them to comply with all Legal Requirements and all
internal requirements relating to their “Know Your Customer” obligations.

Inter-Company Debt. Delivery to the Agent and the Fixed Rate Lenders of
evidence satisfactory to the Fixed Rate Lenders that on the Closing Date that there
is no outstanding Inter-Company Debt.

Other Documents and Deliverables. Such other documents and deliverables as
the Fixed Rate Lenders shall reasonably request, in form and substance
satisfactory to the Fixed Rate Lenders including, without limitation, any
documents or deliverables set out on the most current version of the closing
checklist (as of the date hereof) circulated by Agent’s counsel to Borrower’s
counsel that are not specified herein.

Borrower’s Advance Verification Certificate. Agent will have received a
Borrower’s Advance Verification Certificate no later than nine (9) Business Days
prior to the Closing Date, with each such Borrower’s Advance Verification
Certificate to: (A) certify that the Borrower is in compliance with its security
obligations pursuant to each Material Project Document, as applicable, (B)
certifying that the Project is free and clear of Liens that are not Permitted Liens
(other than those Liens of the nature described in item (c)(2) of the definition of
“Permitted Liens” which shall not exist on the Closing Date), and (C) certifying
that, in the opinion of Borrower, there has not been any material technical
development adversely affecting the Project.

CIBC Letter of Credit Documents. Agent will have received certified copies of
the executed CIBC Letter of Credit Documents and details of any related Lien
filings, such documents and Lien filings to be in form and substance satisfactory
to Agent, in its sole discretion.

EDC Documents & Bring-Down. Agent will have received certified copies of
the executed EDC Documents, such documents to be in form and substance
satisfactory to Agent, in its sole discretion. To the extent that any EDC
Documents have an execution date prior to the Closing Date, Borrower shall
deliver to Agent a written confirmation from EDC addressed to Agent confirming
that each of the EDC Documents is in full force and effect as of the Closing Date,
unamended, and that no steps have been taken by EDC to terminate any of the
EDC Documents.
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(pp) Funding of CIBC Cash Collateral Account. On or before the Closing Date,
Borrower shall establish the CIBC Cash Collateral Account with CIBC and
deposit therein and provide satisfactory evidence of same to Agent.

*Redacted.

(qq) No Material Default. There has not been any material event of default by the
Borrower, the General Partner or Mackenzie FP, as applicable, or to the
knowledge of Borrower, by any other Major Project Participant under any
Material Project Document, Applicable Permit, insurance policy or any other
similar approval or agreement since Commercial Operation has occurred.

(rr)  As Built Plans. The Agent will have received the As Built Plans, in form and
substance satisfactory to the Agent and the Independent Engineer, acting
reasonably.

(ss) Safe Operations: The Agent shall have received evidence satisfactory to it that
the Project has operated safely and continuously since the occurrence of
Commercial Operation in compliance in all material respects with all material
Legal Requirements and material Permits.

5.2 Conditions Precedent to Each Credit Event

The obligation of the Fixed Rate Lenders to effect or permit each Credit Event is subject to the
further conditions that, on the date such Credit Event is to occur, the following shall be true and
correct:

(a) Each representation and warranty set forth in Article 6 and Section 9.2 is true and
correct in all material respects as if made on such date (or if stated to have been
made solely as of an earlier date, such representation and warranty shall be true
and correct as of such earlier date); and

(b)  No Event of Default or Inchoate Default has occurred and is continuing or will
result from such Credit Event.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES

Borrower makes the following representations and warranties to and in favour of Agent and the
Fixed Rate Lenders as of the date hereof and, except as otherwise provided, as of such date as
such representations and warrantics are required to be made pursuant to Section 6.2. All of these
representations and warranties shall survive the Closing Date and the making of the Fixed Rate
Loans:

6.1  Organization

(a) Borrower (i) is a limited partnership duly constituted, validly existing and in good
standing under the laws of the Province of British Columbia, (ii) is 2 Canadian
partnership as defined under the Income Tax Act (Canada) and (iii) is duly
qualified and authorized to do business in the Province of British Columbia and in
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each other jurisdiction where the character of its properties or the nature of its
activities makes such qualification necessary. Borrower has all requisite power
and authority to own or hold under lease and operate the property it purports to
own or hold under lease and to carry on its business as now being conducted and
as proposed to be conducted under the Operative Documents in respect of the
Project. The sole general partner of Borrower is the General Partner and all of the
limited partners of Borrower are described in Exhibit D-7.

Each Pledgor (i) is duly organized and validly existing and in good standing under
the laws of the jurisdiction of its incorporation or formation with all requisite
organizational or other power and authority under the laws of such jurisdiction to
ent