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FOREIGN EXCHANGE

In this Annual Information Form ("AIF"), unless attwise specified, all references to "dollars" or'$ are to
Canadian dollars and all references to "US dollargb "US$" are to United States dollars. Thesitlg, low, high
and average rates for the US dollar at the enchol ®f the three years ended December 31 are sggres the
number of US dollars required to purchase one Qanatbllar. These exchange rates are based oae phusdished
on the Bank of Canada's website, as follows:

Year ended December 31,

2016 2015 2014
Rate at end of period 0.7448 0.7227 0.8620
Average rate during period 0..7545 0.7820 (B905
High 0.7972 0.8527 0.9399
Low 0.6854 0.7148 0.8579

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This document contains statements that are noorfdat in nature and are forward-looking statemenf&hese
forward-looking statements include statements iredao our plans, strategies, objectives, expemtatiintentions,
resources, pending and proposed projects and lsgsaundivities. All statements other than statemehtistorical
fact may be forward looking statements. Forwankiog statements are often, but not always, idewdtiby the use
of words such as "anticipate", "could", "expecthight”", "plan”, "project”, "predict", "potential”;may", "will",
"should", "believe", "estimate", "forecast" and ténds". Such statements are subject to certairwiknand
unknown risks, uncertainties and assumptions penigito the ability of Maxim Power Corp. ("MAXIM" rothe
"Corporation") to implement its strategic initiadis, the availability and price of energy commoditigovernment
and regulatory decisions, power plant availabiligpmpetitive factors in the power industry and pikwg
economic conditions in the regions in which the g@oation operates. Such risks, uncertainties asdnagtions
may cause actual results to differ materially frémose in forward-looking statements. We believat tthe
expectations reflected in those forward lookingesteents are reasonable but no assurance can betpatethese
expectations will prove to be correct. These states speak only as to the date of this document.

In particular, this document contains forward-loukistatements pertaining to the following:

e projections of future revenues;

» future capital expenditure programs;

» projections of market prices and fuel supply costs;

*  expectations regarding the cost of capital anchthikty to raise capital;
»  projections of cost savings; and

» treatment under Governmental regulatory regimes.

Actual results could differ materially from thosepeessed or implied in these forward-looking statata as a result
of the risk factors set forth below and elsewhearthis document:

»  operational risk relating to the Corporation's lities;

» estimates for fuel supply and costs, power prasebsector activity levels;

» changes to the regulatory environments in thedigi®ns in which the Corporation operates;
e counterparty credit risk of non-performance;

e competition for, among other things, capital, asiigins and skilled personnel;

» assessments of development projects, acquisitionsdivestitures;

* industry risk including demand for electricity aimdreased competition;

» volatility in foreign exchange or interest rataad

» the other factors discussed under the Risk Fastmtson of this AlF.

These factors should not be construed as exhausiite forward-looking statements contained in ttosument
are expressly qualified by this cautionary stateméwAXIM does not undertake any obligation to palyl update
or revise any forward-looking statements excepbqeessly required by applicable securities law.



CORPORATE STRUCTURE

General

The Corporation was formed on March 2, 2010 purstmithe laws of Alberta upon the amalgamation @ivh
Power Corp. and 1494423 Alberta Ltd. and the sulmmstgamalgamation on such date of such amalgamated
company with EarthFirst Canada Inc. The Corporat®m reporting issuer in the provinces of AlbeiBaitish
Columbia and Ontario. The Common Shares are listettading on the Toronto Stock Exchange underttading
symbol "MXG".

The head, principal and registered office of MAXIMlocated in Calgary, Alberta, at Suite 1210, 785 Avenue
S.W., Calgary, Alberta T2P 2X6.

Intercorporate Relationships

The following diagram sets out the inter-corponaiationships among MAXIM and each of its matedakct and
indirect subsidiary entities, including the jurisiiibn of incorporation or formation of each suchitgnand the
percentage of votes of each class of securitiesacifi such entity owned, controlled or directed BAXM as at the
date hereof. On December 23, 2016, MAXIM annourited it had entered into an agreement with resmette
sale of Maxim Power (USA), Inc. ("MUSA"). As at tliate hereof, this transactions has not been coetb(See
Business and Properties — Recent Developmentsgmfpee):
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BUSINESS AND PROPERTIES

Business of MAXIM

MAXIM is an Independent Power Producer ("IPP") ey in the acquisition and development, ownershipp a
operation of power generation facilities and theutant sale of generating capacity and electrigitgrgy.

MAXIM's business is currently focused on power poi$ that are up to 550 MW in size and those whidize
natural gas for fuel.

At December 31, 2016, MAXIM had seven power plant#lberta and the United States, having 603 MW of
electric generating capacity. Of the seven plaaitdive plants in the United States, with genergtcapacity of 446
MW are currently pending sale.

General Development of the Business

In 2017, MAXIM intends to continue its IPP stratefyough the advancement of its development inveast
comprised of the expansion and development of payeeeration facilities in the Alberta, includingetMilner

expansions and Buffalo Atlee, Deerland Peakingi@tdt Deerland") projects, as well as Summit Cd&ummit"),

a metallurgical mine development project. Supplgt demand for electricity, reserve margins, tatiffistures, and
the regulatory environment will be key fundameritaitors in determining the pace at which MAXIM willrsue
opportunities.

Recent Developments
2017

On February 6, 2017, the Corporation received fipFaval of its shareholders for the previously ameed sale by
MAXIM of its wholly-owned subsidiary, MUSA, to anffdiate of Hull Street Energy, LLC., which enconmgses
substantially all of MAXIM's assets. The sale of BA was approved by approximately 99.6% of the commo
shares voted at the special meeting of sharehol@ibessale of MUSA is anticipated to close during first quarter
of 2017, subject to receipt of all applicable regaty approvals, completion of the buyers financitingrd party
consents and the satisfaction of other closing itimmd customary for a transaction of this nature.

Changes in the Business 2014 — 2016
2016

On December 23, 2016, the Corporation entered ant@greement to sell 100% of its ownership inteirests
wholly-owned subsidiary MUSA to an affiliate of Hubtreet Energy, LLC, for an implied enterprise uglof
US$106.0 million inclusive of anticipated workingpital. Net proceeds to MAXIM after accounting fiebt and
transaction costs are anticipated to be US$84 Itomil

MUSA sale proceeds will be held by MAXIM for strgte corporate purposes, including providing theepdgal
opportunity for MAXIM to invest in new projects iAlberta's power market which is expected to undergo
significant reforms in the coming years.

On December 2, 2016, the Corporation closed the aall00% of its interest in COMAX France S.A.Sdats
parent MAXIM Power B.V. to Vine Luxembourg SARL, affiliate of Basalt Infrastructure Partners LPr, €37.1
million including the assumption of €23.4 milliorf net debt resulting in sales proceeds of €23.7ianjl €6.0
million of which is contingent on certain futureests. These events include the French governmeatiZing its
energy policy and the terms of new contracts f@gec@ration electricity generation in France. Athefdate hereof,
any potential new regulations have not been anrexinc

The immediate sales proceeds from the sale of COMAafice S.A.S. of approximately €17.7 million wesed to
reduce net debt in MAXIM's North American operaticand fund transaction costs. Upon closing thisstation,
the borrowing limit on MAXIM's Canadian bank fati¢is was reduced from $25.0 million to $13.5 millio



On November 23, 2016 the Government of Alberta @G@nnounced its plan to transition Alberta’s epeonly
market to a capacity market structure. The capatiiyket will help to ensure that there is suffitieupply
adequacy as over 6,000 MW of coal generation setie 2030. The new market structure is expecteatdoce
price volatility while compensating power plant carg with monthly capacity payments for making thegipacity
available in the energy and ancillary services markhe Alberta Electric Systems Operator ("AES{S"¢ngaging
stakeholders in determining the design and impléatiem of the capacity market is expected to cohdoe first
auction in 2019 with a contract delivery year taegefor 2021. The AESO has suggested they will need
capacity in 2021.

On September 28, 2016, the Alberta Utilities Consiois ("AUC") asserted its position through Decistg0-D04-

2016 (the "Decision") on several preliminary matteelated to remedy under Module C of Milner Power.'s

(“Milner”) complaint relating to the AESO Line Loggule. The Decision confirms the Corporation's vitnat the
AUC's proceedings will establish compensation tdnbfi that will include an accounting for the timalwe of

money. The Corporation estimates that overpaymeiépproximately $42.0 million were made by Milrterthe

AESO for the period January 1, 2006 to December2®16, based on calculations established by infooma
currently available on the public record. As at 8mber 31, 2016, the implementation date of the nda/under
Module B and the amount and timing of compensatiotier Module C cannot be determined.

On September 26, 2016, the Corporation announcadtiie Federal Energy Regulatory Commission ("FERC"
issued an order approving a Stipulation and Condgréement ("Settlement Agreement") that resolves eoses
all matters alleged in the Staff Notice of Allegéidlations issued in November of 2014. The Settletggreement
resolves three investigations conducted by the FEXCe of Enforcement, all claims and allegati@ising from
these investigations, and FERC's lawsuit captidgfielC v. Maxim Power Corporation et. al. No. 3:15304 33-
MGM (D. Mass.) relating to one of the investigasorPursuant to the Settlement Agreement, MAXIM haait
admits nor denies any of the violations allegedHBRC. MAXIM has agreed to make settlement paymefits
US$4.0 million for a civil penalty and US$4.0 milli in disgorgement, payable in three equal instalit: over a
two-year period.

On March 23, 2016, as a result of record low Albgrbwer prices, which have undermined profitabifity a
prolonged period, the Corporation had made thesaetito dial down operations at HR Milner ("M1") can
temporarily suspend generation. On June 29, 20&6Cbrporation resumed the generation of elegtratitM1 as it
was determined that it was economic to do so thrdixgd price firm commodity swaps for Alberta Powe

During the second half of 2016, the Corporatiorlized $6.3 million in gains on commodity swaps faberta
Power. Including these gains, M1 realized an ayegaice of $30.23 per MWh during the quarter, Wwhga 61%
premium to the $18.28 settled spot price in Albentar the same time frame. These commodity swagsMilis
existing coal inventory at site allowed M1 to realpositive cash-flows during the second half efyhar. As at the
date of this report, the Corporation has sold a7BeMW of fixed price Alberta power from January2D17 until
the March 31, 2017 of fixed price Alberta powenairice of approximately $31 per MWh.

2015

In 2015, the Corporation continued to respond ®RERC inquiry that commenced in the latter par2@3. On
July 1, 2015, FERC filed a petition seeking a cauder to affirm civil penalties of US$5.0 millioagainst the
Corporation related to certain offers to supplyceileity during July and August of 2010. On Septem#, 2015,
MAXIM filed its motion to dismiss FERC's petitiorOn September 25, 2015, FERC filed its opposition to
MAXIM’s motion to dismiss. On December 17, 2015 MK and FERC appeared before the court for oral
argument on the motion to dismiss.

On November 26, 2015, the AUC rendered its decisioiModule B of Phase 2 of the line loss rule aindatied the
AESO to make changes to the current non-compligetthat has been in effect since January 1, 2B0Gher, on
February 1, 2016 the AESO filed a plan to revigertile and incorporate the AUC's findings in theisien on a go
forward basis. Through its decision, the AUC exgheasserted its parallel authority to adjust limes charges from
January 1, 2006 and determine final line loss aig Module C, which will determine the ultimaiaahcial
remedy to M1.

On November 22, 2015, the Government of Albertaoanoed its Climate Leadership Plan. This Plan
recommended that Alberta move forward on phasirtgcoal-fired electricity generation by 2030 and @mages
more renewable energy. By 2030, the Province tadyei have renewable sources such as wind and amtaunt
for up to 30% of Alberta's wholesale power market.

On November 12, 2015, the Corporation received @@prto construct and operate the Milner expangimject
("M3") from Alberta Environment and Parks. M3 is 86 MW natural gas-fired cogeneration power planbé
located adjacent to MAXIM's existing M1 facility.



On October 30, 2015, the Corporation entered imoagreement to sell emissions credits used to toffse
production of sulphur dioxide (“SO2 Credits”) fo6.$ million. The agreement subsequently closedovember
3, 2015. The SO2 Credits had a carrying valuendfahd as such, the proceeds of $5.5 million wemmgnized as
a gain in the fourth quarter of 2015.

On June 25, 2015, the Government of Alberta ametitee@pecified Gas Emitters Regulation ("SGER")e Phice
for emission fund credits increased from $15 pen&of carbon dioxide ("CO2") to $20 per tonne anuary 1,
2016 and will increase to $30 per tonne on JanligB017. Over that same period, intensity reducsivimgencies,
which require lowering production of CO2 relatived baseline, will now be 15% below baseline agamiuary 1,
2016, increasing to 20% on January 1, 2017.

On June 18, 2015, MAXIM entered into a terminateamd mutual release agreement that cancels theni@rmi
services agreement ("TSA") between Ridley Termitads's and MAXIM's wholly owned subsidiary, Sumniithe
TSA was entered into on December 9, 2011 and peovBummit with capacity at Ridley Terminals to shqal
through this port for a period of ten years. Punsia the termination agreement, MAXIM forgoes aartbenefits
under the TSA, including a deposit, while elimingtifuture commitments of $63.2 million.

In May 2015, the Corporation implemented measweagduce costs at M1. The Corporation reduceduis dosts
by terminating a coal supply agreement that wagosekpire in December 2015 and by entering inteew short-
term agreement with another coal supplier for loprced thermal coal.

On May 5, 2015, MAXIM entered into an amended aestated credit agreement with the Bank of Montreal
("BMO") that provided a $40.0 million revolving ai facility in two tranches. Under the first trdreg MAXIM

can borrow up to $25.0 million subject to the bewakue of the Corporation's Canadian accounts rabévbalance
and property, plant and equipment. Under the set@mthe, MAXIM can borrow up to $15.0 million, werdthe
same terms of the first tranche, and subject tdvevmonth trailing earnings before interest, taxtegreciation and
amortization ("EBITDA") being equal to or greatéah $15.0 million and MAXIM being in compliance tvigll
financial covenants for a minimum of two conseceifijuarters.

On April 16, 2015, MAXIM closed the sale of its ZDand 2013 Emission Performance Credits, for d twsh
consideration of $3.4 million, resulting in a nowrdigain on sale.

On February 12, 2015, the AUC approved MAXIM's &mdlon to construct and operate the M3. M3 is &rivBNV
natural gas-fired cogeneration power plant to lmatied adjacent to MAXIM's existing M1 facility. Thiexpansion
will increase the generating capacity at M1 fron® MW to 236 MW.

On February 4, 2015, the 1ISO-New England ("ISO-N&hounced the conclusion of the Forward Capacaykiet
auction (FCA 9). The amount paid to existing povegstem resources commencing in June 2018 will be
US$9.55/kW per month for the Capital District Enef@entre Cogeneration Associates power plant ("COEQ

and the Pittsfield Generating Company L.P. ("Hétdf) and US$11.08/kW per month for the Pawtudieetlity
("Pawtucket"), which represents an increase of 1888 245% respectively, from the rate of US$3.2004ker
month from June 2014 to May 2015.

On January 14, 2015, Alberta Environment and Sostdé Resource Development approved MAXIM's appboa
to recognize 115,237 tonnes of emission performasreglits ("Emission Performance Credits") pertainio
Alberta's Greenhouse Gas Reduction Program, whare wenerated by MAXIM in 2013. MAXIM has estinthte
the value of these Emission Performance Creditetap to $14.15 per tonne. These Emission Perfcen@redits
provide a future benefit to MAXIM as they can bédsim the Alberta emissions market or used as &ebhgainst
greenhouse gas emissions from coal-fired generation

2014

In 2014, the Corporation continued to respond ®RERC inquiry that commenced in the latter par2@f3. On
November 3, 2014, FERC issued a Notice of Allegaaations concerning the Office of Enforcement imgu

On July 17, 2014, the Corporation closed the séligsavholly-owned subsidiary, MAXIM Power (B.C.h¢., to
Village Farms International Inc., for a total castnsideration of $5.2 million, which included wargi capital
closing adjustments. MAXIM Power (B.C.) Inc. ownadd operated the Vancouver Landfill Power Projact,4
MW electrical and 9.1 MW thermal energy landfillsgeogeneration project in Delta, BC.

On June 4, 2014 the AUC approved MAXIM's applicatio convert the fuel source for M2 from coal taunal gas
and to increase the generating capacity of theqaeg expansion from 500 MW to 520 MW.



On April 16, 2014, the AUC upheld the complaint mdxy the Corporation that the current AESO Lined.Bsiles
contravene the Transmission Regulation are unjusteasonable, unduly preferential, arbitrarily orjustly
discriminatory and inconsistent with or in contratien of the 2003 Electric Utilities Act (AUC Dedis 2014-
110).

Significant Acquisitions

There were no significant acquisitions by the Coagion or any significant probable acquisitions the
Corporation within, or since the completion of, thest recently completed financial year of the @oagion.

Business Strategy and Objectives

MAXIM's business strategy is to capitalize on ogpnities in the independent power market, primatfisough an
active program of acquisition and development ofvgo plants. In 2016, the Corporation began focusing
improving its liquidity and on Canadian operatianisich has resulted into the sale of COMAX S.A.<d @ending
sale of MUSA. The key elements of MAXIM's stratagglude the following:

» actively pursuing the acquisition and developn@npower projects that are generally up to 550 MWsize
with exceptions for opportunities which offer mpl8, standardized or replicable projects withineatain
geographic area;

» focusing primarily on geographic area of Canadessguent to the completion of the pending sale OB¥;

» developing projects by aggregating the necesdaryents such as commercial arrangements, technalody
financial capital to obtain satisfactory ratesetirns; and

* maintaining competitive advantages through thézation of commercially proven technologies forriing
carbon-based fuel; leveraging its capabilities digto strategic relationships; optimizing its capgalcture to
realize the lowest cost of capital, and establghind maintaining business processes to suppdctestf and
effective capital deployment and asset optimization

MAXIM "aggregates'the required elements of projects that include {targ), contracted commercial arrangements
(power purchase arrangement's and fuel supply agnets), capital and technology to provide an enaaytion

for customers. MAXIM seeks to deliver creative myesolutions to customers largely under wholesaie
bilateral contract arrangements. Target custoraegstypically industrial/commercial, load servingtiges, and
intermediaries such as government sponsored poveds.p

MAXIM's business model is built around the funcebeompetencies (a "competency-based approachljreekjto
assess power markets, identify project related dppities and allocate capital to power projectschideliver the
best risk adjusted returns. MAXIM achieves contpatiadvantage through optimizing each of the bessnrmodel
elements.

MAXIM's human capitais a management team that has the necessary enqeetie identify markets and develop
project opportunities therein. The assessmenustotners' energy needs and the solutions thafys#isse needs
requires a combination of technical, commercial dimhncial skills. MAXIM's organizational structer
encompasses the necessary functional skill-seagdoegate the elements of successful power projddtese key
skill-sets are operations, corporate developmemtparate services and finance. By continuouslyrowing its
business processes, MAXIM seeks to ensure that inamd financial capital are effectively allocatednaximize
shareholder returns.

MAXIM must access financial capitéd acquire or develop energy solutions which havgiterm economic lives.
The business model is capital intensive and atgjrogpital can be scarce. Accordingly, MAXIM emy@ capital
allocation model which is critical to ensuring thatoject and corporate returns are maximized asksrare
appropriately managed.

MAXIM sources the appropriate technology, usuaélgiprocating engines, gas or steam turbines, foveational
generation and cogeneration. The market for thplglof these technologies is well developed andmetitive.

Deregulation in the power industry has eliminatkd traditional barriers to entry and is allowind®¥ such as
MAXIM, to invest in power generation capacity. Ipite of weaker market fundamentals over the last years,

North American energy consumption and demand for c&pacity are still projected to grow substanjialver the

next two decades providing new investment oppaditsfor IPPs.



Current Power Operations — North America
Alberta, Canada

Grande Cache, Alberta

MAXIM owns and operates M1, a 150 MW coal-fired geation facility near the town of Grande Cache,efh.
The coal consumed by M1 is sourced as needed asirrgnt inventory and spot purchases. M1 is ablbuim
natural gas for up to 50% of its overall fuel reguients. Electricity produced from M1 is sold te RESO.

Gold Creek, Alberta

Gold Creek is a waste heat energy converter gemesgstem, and produces approximately 6.5 MW ofgrowl he
Gold Creek generation facility is currently not nimg, pending an increase in power prices.

Other Operations

Grande Cache, Alberta

Summit controls metallurgical coal leases in thar@le Cache area of Alberta for Summit Mine 14 aroeM6S.
Mine 14 has measured and indicated coal resoufcEalomillion tonnes (refer to the 2013 TechnicapRrt which
has been filed on MAXIM's profile on the SEDAR wigbsatwww.sedar.com). The resource has significant value
both as a fuel source for MAXIM's existing M1 fagiland for the sale of metallurgical coal. MinéSLis located
30 kilometers northwest of Mine 14 and represefig »f Summit's total area of coal leases. A tedinmieport has
not been prepared for M16S.

Please seAppendix B for a summary of the 2013 Technical Report.
United States — Operating Segment Pending Sale

Montana, USA

In April, 2005, MAXIM acquired the 55 MW Basin CHe®roject ("Basin Creek"). Basin Creek providescaicity
under a twenty year Capacity and Energy Sales Ageag with an expiry date of November 2026, to Nadstern
Corporation ("Northwestern") who is the default adlieity supplier in the State of Montana. Basine€k is
configured with nine Caterpillar G16CM34 naturakgaed reciprocating engines, each rated at apmately 6
MW. Caterpillar Power Generation Systems, LLC (G3®) operates and maintains the plant under a ywwedr
Operating and Maintenance Agreement. The Operatimd) Maintenance Agreement became effective May 16,
2006 when the plant commenced commercial operations

Connecticut, USA

On October 1, 2006, MAXIM closed the acquisition @DECCA, a 62 MW natural gas fired combined cycle
cogeneration plant located in Hartford, ConnecticdDDECCA provides peaking energy to the New Engjlpower
market. It also provides steam and chilled waighé State of Connecticut Department of Public K§amder a ten
year contract expiring March 2019. Like the Paw®iand Pittsfield facilities described below, CDELreceives
forward capacity and energy payments from ISO-NE.

New Jersey, USA

On April 17, 2008, MAXIM acquired the 87 MW Forké&iver combustion turbine power plant ("Forked Riyén

Ocean County New Jersey for US$21.1 million. Thisuinatural gas-fired, dual fuel capable, simpldecfacility

with 2 GE Frame 6B gas turbines. In conjunctionhwtitis purchase, MAXIM entered into a ten yearingll
agreement for the entire capacity of the plant WitlstEnergy Solutions Corp., which is a subsidiafyirstEnergy
Corp. and an affiliate of Jersey Central Power &htiCompany, until April 2018. An agreement wao astered
into with the adjacent Oyster Creek Nuclear Gemegebtation to provide station blackout servicesminencing in
May 2018, Forked River will receive forward capg@nd electricity payments in the PIM market.

Massachusetts, USA

On August 6, 2008, MAXIM completed the acquisitiofi Pittsfield and its 181 MW electric generating facility
located in Pittsfield, Massachusetts for US$56.8ioni Pittsfield provides peaking energy to thewN&ngland
power market and receives forward capacity andggnesyments from 1ISO-NE.
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Rhode Idand, USA

On November 10, 2005, MAXIM acquired Pawtucket,4aMW, natural gas fired combined cycle cogeneration
plant located in Pawtucket, Rhode Island, USA. plaat is equipped with a GE Frame 6B Gas Turbiite water
injection and an ABB Steam Turbine.

Information on MAXIM after the sale of COMAX S.A.S. and MUSA

The sale of COMAX S.A.S. and MUSA positions MAXIM tnvest in generating assets in Alberta, transitig
MAXIM's business from a North America focus to albérta-centric focus. The GoA has made severalgaigy
announcements since November 2015 that collectitrailysform Alberta's power market from a markethwat
strong dependence on coal-fired generation for -luss® production of electricity to a market thatémtivizes
investment in new renewable and gas-fired generatio replace coal-fired generation by 2030. These
announcements include redesigning the market sneitb attract the estimated $20 to $30 billionmfestment
required for this transition by the introduction cdpacity payments and reduced price volatilityjcwhin turn
increases certainty for both investors and conssimer

North American Financing Arrangements

As at December 31, 2016, the Corporation has a faikty with BMO comprised of a $13.5 million relving
credit facility ($40.0 million — December 31, 201%ptal borrowings under this facility are not taceed the sum of
90% of the book value of the Corporation’s Canadiecounts receivable balance and 50% of the boloie & the
Corporation’s North American PP&E. The borrowingnii at December 31, 2016 was $13.5 million. As at
December 31, 2016, the carrying amount of the Wwas $nil (December 31, 2015 - $nil) and MAXIM hasued
letters of credit of $12.5 million (December 31180 $11.4 million) on the facility. The amount dable to draw
against this facility at December 31, 2016 was $hilion (December 31, 2015 - $13.6 million). Thacility
matures on April 30, 2017.

As at December 31, 2016, MAXIM breached the follogvifinancial covenants in relation to its Canadieamk
facilities: Debt Service Coverage Ratio, minimunuigg interest coverage and minimum EBITDA. Manag®in
obtained a waiver for the December 31, 2016 covemaaches from the bank subsequent to year erahrdingly,
the issued letters of credit of $12.5 million ahd ®nil drawn against this facility are unaffectgdthese covenant
breaches as at December 31, 2016.

This credit facility bears interest based on thedérs' rates for Canadian prime commercial loan8amkers'
Acceptances rates. This facility is also subjeatdvenants, in particular the Corporation's bomge are limited
by six key financial covenants set forth hereinuriled Debt to Bank EBITDA", "Debt Service Coverdgtio",
"Interest Coverage", an "Equity Limit", "MinimumBETDA" and "Funded Debt to Capital".

The following is a summary of the ratios as caltadan accordance with the covenants as at Dece®ihe2016:

Net Funded Debt to Bank EBITDA not to exceed 2.00x 0x
Debt Service Coverage Ratio not less than 1.00x (0.08)x
Interest Coverage Ratio not less than 8.00x (32.84)x
Funded Debt to Capital not greater than 0.60 0.22x
Minimum EBITDA $3 million ($3) million
Minimum Equity $154 million $129 million

The Corporation has granted security, which incdudegeneral security agreement constituting a firgirity
security interest on all of its present and afiguired property and assets in Canada and the (Ex8luding the
Basin Creek generation facility). Each of the Caogtion's material U.S. subsidiaries has grantachiield recourse
guarantee of the Corporation's obligations.
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MAXIM entered into a construction and term loanesgnent dated March 31, 2005 in respect to BasiekCr©n
June 30, 2006, the construction and term loan belah US$28.0 million was converted to a term loahhe term
loan has a fixed interest rate of 6.95% per annndhveill mature on June 30, 2026. Quarterly priatignd interest
repayments began on September 30, 2006. At DeceBihe2016, Basin Creek had an outstanding balafice
US$17.2 million which is currently included in thending sale of the U.S. operating segment. Sgdorithe loan
includes a mortgage on the property, assignmeodmtracts and pledge of membership interest.

Segmented Revenue Details

The following table identifies each business segl@ontribution to revenue:

2016 Revenue 2015 Revenue
% %
Business Segment
Canada 7% 16%
United States — Pending sale 59% 52%
France — Sold in 2016 34% 32%

Non-GAAP Measures
Refer to page 25 of the MD&A for information on RGRAAP Measures

Mechanics of Power and MAXIM's Power Stations
Generation, Transmission and Distribution

A typical power system is comprised of generatibansmission and distribution components. Pow&erging
plants produce electricity by converting variousnfe of energy such as coal, natural gas, wind,eauchydro and
solar into electricity. Generating plants needréspond immediately to fluctuations in demand bseaof the
limited ability of power systems to efficiently seoelectricity. The interconnection of transmissand distribution
components forms a power grid, which enables ébitgtto be transferred from suppliers to consumers

Seasonality and Cyclicality

The business of MAXIM is cyclical due to the supplgd demand of electricity which is largely impakctsy
weather conditions. Alberta power demand tendsettigher during winter and summer peak load moatitsis
further affected by supply constraints such asgmrgaat other Alberta generation facilities. Sinilaresults in the
Northeast U.S. tend to trend with weather basedatenwith higher earnings during the winter and sempeak
periods versus non-peak periods.

Sources of Fuel and Operations and Maintenance Arrangements

In Alberta, M1 requires steam to operate its tuebirThe Corporation manages operations at thatfadit which
coal and natural gas are used to heat a boilerhwhioduces steam. M1 sources its coal from varguppliers
around Alberta on an as-needed basis. M1 is alilero natural gas for up to 50% of its overall frexjuirements.

The Basin Creek is fuelled by natural gas and predlectricity under a tolling agreement with Marestern that
allows MAXIM to provide its generating capacity farfixed fee. Northwestern is responsible forphechase and
delivery of natural gas required to generate pow@peration and maintenance of the plant is pravioye CPGS
under a twenty year Operations and Maintenance ekgeat expiring in 2026 with the option to extené th
agreement for an additional five to ten years.

CDECCA, Pawtucket, Forked River and Pittsfield hduel-fuel capabilities (natural gas and fuel @) electricity
production and are operated by PurEnergy LLC. FbiR&ver is contracted under a ten year tolling egrent for
the entire capacity of the plant with FirstEnergjusions Corp. until 2018. Pittsfield, PawtuckedaCDECCA are
currently eligible for Forward Capacity Market Pagmts and energy payments from ISO-NE. CDECCA also
provides steam and chilled water for thermal custem
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Employees

MAXIM currently has a total of 83 full-time emplogs, including those at M1. This workforce is seppénted
with contractors when needed. MAXIM had a colleetagreement in place from January 1, 2013 to Dbee®ll,
2016 with the United Utility Workers Associationvawing approximately 48 employees at Mis of the date
hereof, a new agreement has not been enterednhioieever the Corporation is actively working to cotogerms
with the association.

Code of Conduct Policy
MAXIM's Code of Conduct Policy (the "Policy") wapgroved by the Board of Directors in March 2016.

MAXIM's principle objective in directing and managi its business and affairs is to enhance sharehemue.
MAXIM directors, officers, employees and consultaaim to achieve this objective while upholding thghest
level of ethical conduct and meeting responsibiitas good corporate citizens. The Policy appdiesd has been
adopted by MAXIM, its wholly owned subsidiaries aMAXIM-operated joint ventures and partnerships whe
MAXIM is responsible for the management of the @mti

The Policy emphasizes MAXIM's commitment to the hagt standard of ethical conduct expected of all it
directors, officers, employees and consultantsllicauntries in which MAXIM operates. All are rempsible for
complying with the Policy and its associated cogperpolicies and all are expected to act in a natire will
enhance MAXIM's reputation for honesty, integritydareliability. The Policy sets out standards ehéviour
expected from its officers, directors, employeed eonsultants, relating to compliance with lawsieal business
conduct, competition, employment practices, headtfifety and environment, conflict of interest, coaftial
information, and fiscal integrity and responsilyilitAll officers, directors, employees and consuii¢aare asked to
certify annually their review of, and compliancelhwithe provisions contained in the Policy.

Health, Safety and Environment Corporate ManagemenSystem Standards

In 2008, MAXIM introduced its amended Health, Sgfetnd Environment ("HS&E") Management System
Standards. The HS&E Management System is an aiggnframework for the management of HS&E issues
inherent in MAXIM's business operations. It is ategral part of the Corporation's overall businesmagement
system, and all MAXIM operations are to be condddt® a manner that protects the health and safeiyup
employees and all people in the communities whezeoperate. MAXIM is committed to providing a safeda
healthy working environment and protecting the pubiterest with standards and programs that meetxoeed
industry standards and applicable government cadasdards and regulations, in all jurisdictionsvinich we do
business. The following principles reflect MAXIMismlues towards health, safety and the environmEmese
principles guide the conduct of MAXIM at all leved$ our organization and in all geographies.

MAXIM will;
e« Hold all employees and contractors responsible andountable for satisfying MAXIM's HS&E
commitments;
e Integrate health, safety and environment managemgnéll aspects of our business; and
« Understand the health, safety and environment itspafcour operations, and manage our businessen th
premise that all incidents that could result inth@o people, property or the environment can beened.

MAXIM's Commitment:

» Establish and maintain clearly defined safety amdrenmental management policies;

* Manage our operations in a safe manner by recogniand assessing hazards and applying effective
controls;

* Make safety a prime consideration in every decisimue and every action taken;

» Make safe conduct a condition of employment;

e Comply with health and safety legislation and glirss;

e Set objectives and targets in an effort to contiguanprove the performance of our health, safety a
environmental management program;

» ldentify risks and reduce the potential for accideand emergency situations; and

* Implement emergency response plans that will ptatee health and safety of workers, the public and
environment.

This management system is continually monitored aedodically reviewed through a system of internal
inspections and audits and external reviews.
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RISK FACTORS

Readers should carefully consider the risk facsaisforth below as well as the other informatiomtatned and
incorporated by reference in this AIF. For a fertliscussion of risk factors affecting MAXIM pleagefer to
"Risk Factors" in the MAXIM's Management Discussi&mnalysis for its most recently completed finaacyear
which has been filed on MAXIM's SEDAR profile atwv.sedar.com, and which discussion is incorporated by
reference herein. Investors should carefully atersithe risks described below before making an stment
decision relating to the Common Shares, or othermsMAXIM.

MAXIM's activities involve certain risks. The surany provided below describes the main risks known t
MAXIM, but readers are cautioned that this list magt be exhaustive, as there may be some risksatteat
unknown.

General

Marketability of MAXIM's services may be affectegt humerous factors, some of which are beyond timérgbof
MAXIM. These factors include competition, demanakcfuations, price levels, the proximity, capacigd physical
properties of processing equipment and suppliesgawernment regulation. Electricity operationsoghrction,
pricing, marketing and transportation) are, or nayhe future be, subject to extensive controls eegllations
imposed by various levels of government which mayimended from time to time.

Power Prices

A substantial portion of MAXIM's revenues are difgdied to the market price for electricity in thearkets in
which MAXIM operates. Market electricity priceseaimpacted by a number of factors, including: ghiee of fuel,
the strength of the economy, the management ofrgéoe and the amount of excess generating capeaadtive to
load in the market. Additionally, load in the markcan be materially impacted by weather conditiofis a result,
future electricity prices and price volatility chave a material adverse effect on MAXIM.

Coal Supply

Based on current low power prices in Alberta therminimal risk that there would be a material adeeeffect on
MAXIM if coal supply could not be procured.

Smaller Business

Subsequent to the sale of COMAX S.A.S. and priothe sale of MUSA MAXIM's assets had production
nameplate capacity of approximately 603 MW. Subeatjtio the sale of MUSA, MAXIM will have production
nameplate capacity of approximately 157 MW fromdesseloped assets in Alberta. MAXIM's revenuespine
generating activities and asset base will be nabgrsmaller than prior to the sale of MUSA and, agh,
MAXIM's business may be subject to increased risksted to the reduced asset base, geographic roaien and
revenue generating capability. For the year endeceber 31, 2016, the assets subject to the salBJSA and
COMAX S.A.S. accounted for approximately 93% of MIWKs consolidated revenues. Other than revenue
generated from energy trading activities, MAXIM iaigates that its only revenue generating assdisesjuent to
the Transaction will be M1.

Industry Risks

MAXIM's continuing operations are currently subjéctrisks as Canada and Alberta continue to focuphmsing
out coal-fired generation and moving forward onunait gas-fired generation capacity and renewableepoThese
risks are being mitigated with the Corporation'sedlepment projects which include converting M1 frarcoal-
fired to a natural gas-fired facility, includingcireasing the existing natural gas-fired capacity Mi3 and other
projects such as Buffalo Atlee, Deerland and M2.

Electric energy projects involve many risks, whieten a combination of experience, knowledge anefahr
evaluation may not be able to overcome. The Cotjmoras dependent upon the creditworthiness andsetsi

obligations of its counterparties. The failure atls parties to conduct their business in accordavitte contract
terms and conditions could have a material negatiypact on MAXIM's financial results.

The Corporation's operations are subject to tHes normally incidental to a power project's openadi, including
equipment malfunctions, technical risks and openati upsets. These risks have been mitigated biprpsaince,
insurance and warranty conditions in place with MKP$ current equipment suppliers for the term @& tontracts.
In accordance with customary industry practice, MMXs not, and will not be, fully insured againgt af these
risks, nor is all such risks insurable.
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MAXIM has exposure to market fluctuations in thev@and for and price of electricity, generating catyaand
thermal energy, and is exposed to the risk of dfmeral problems with facilities and extensive goweent
regulation relating to price, taxes, royalties, @tp and many other aspects of the electric andrhieenergy
business. The Corporation is also subject to atadf waste disposal, pollution control and siméavironmental
laws. Most of these risks are managed by well-atred contracting provisions that require MAXIMisstomers to
guarantee minimum demand charge payments for dgpawil by the project host undertaking to suppi fand
permitting requirements. MAXIM assumes price risk $ales to the AESO and ISO-NE.

Power generation operations are subject to thenasknally encountered by companies engaged inipctitilizing
mechanical and thermal-fired electricity generatienhniques, including unusual and unexpected palsews,
mechanical difficulties and other conditions invedvin the generation of energy using these methaltlsough
adequate precautions to minimize risk are routineken, power generation operations are subjelbttards such
as equipment failure or failure of power distriloutisystems being served which may result in seliviggruption.
Such interruption may adversely affect the abitfyMAXIM to fulfill its duties under existing powegeneration
contracts and regulated tariffs, and may affectiiity to attract new customers. In additiore #xisting power
distribution system in the areas served or to lpeeseby MAXIM may not be capable of effectivelyliging all of
the power supplied by MAXIM.

MAXIM has exposure to the risk that natural gasduse power certain U.S. facilities may not be aafglié. The
Corporation mitigates this risk by using turbineghwdual fuel capability. All turbines used in Nbeast U.S.
facilities (CDECCA, Pawtucket, Forked River andt$field) may be operated using natural gas or dilelWhen
the risk for restricted access to natural gas @h.hihe facilities offer their electricity based &rel oil prices to
compensate for the higher cost of the alternate fue

MAXIM purchases its power generation equipment fritrind party manufacturers. The cost of future pquent
purchases may be higher than currently envisaged tduunforeseen circumstances including fluctuatiam
currency exchange rates. Such unforeseen circuogestaand currency fluctuations may have an adverpadt on
MAXIM's future earnings potential.

Regulation of Industry

MAXIM's activities are subject to complex and sgrgmt energy, environmental and other governmeatas$ land
regulations. The construction and operation of pogemeration facilities require numerous permifgravals and
certificates from appropriate federal, provincieie and local governmental agencies, as well agplkance with
environmental protection legislation and other fations. While management of MAXIM believes thathias
obtained the requisite approvals for MAXIM's exisfi operations and that MAXIM's business is operdted
accordance with applicable laws, MAXIM remains abjto a varied and complex body of laws and reguia
that both public officials and private individuatgey seek to enforce. Existing laws and regulatioay be revised
or new laws and regulations may become applicablMAXIM that may have a negative effect on MAXIM's
business and results of operations. MAXIM may behla to obtain all necessary licenses, permitsiaats and
certificates for proposed projects, and completadlifies may not comply with all applicable permibnditions,
statutes or regulations. In addition, regulatorgnpbance for the construction of new facilitiesaigostly and time-
consuming process. Intricate and changing envirowaheand other regulatory requirements may necssit
substantial expenditures to obtain permits. If rajgrt is unable to function as planned due to ghan
requirements or local opposition, it may createeggive delays or loss of value in a project. Initalg the GoA
plans to transition the current energy-only matkea capacity market. The general view is posith@yever final
details are not yet known and there is a risk eelad the final market outcome.
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Restrictions on Use of Proceeds

In the course of MAXIM's business, MAXIM has entiia@to various agreements that may restrict itfitgtio use

the net proceeds from the sale of MUSA for cerfainposes. MAXIM has indemnity obligations with respto

various contracts and agreements entered into bXIMAincluding the purchase agreement, the purclzsksale
agreement entered into with respect to the COMAX.S.sale, and its settlement of previously outsitamnd
investigations against the Corporation by FERC,cWhin connection with their terms, limit the Corption's

ability to, among other things, distribute cashit®o shareholders for certain periods of time. MAXI®! also

obligated through an agreement with the Balanciagl Bo post security in the event MAXIM’s equity lua (as
defined and determined in accordance with thateagemt) is less than $100 million at the relevartesiaf

determination until such time as MAXIM's decommigsng and reclamation obligations for M1 are sattsfAs a
result of the foregoing, MAXIM intends to manage ¢ash balances (assuming completion of the salUSA) to

ensure that MAXIM complies with its covenants afudigations, including those set forth above, whichy restrict
the use of proceeds from the transaction for aenpairposes, including cash dividends and/or distidins to its
Shareholders for certain periods of time.

Foreign Operations

MAXIM is currently conducting business in Canadal ah.S. In addition, the Corporation has a contingesset
related to regulations of France's power generdtidnstry under the sale of the France operatingneat. Any
changes in government policies could have an impadflAXIM's business ventures in such jurisdictioRésks of
foreign operations include, but are not necessdiihited to, changes of laws affecting foreign owstep,

government participation and regulation, taxatiayalties, duties, rates of exchange, inflatiomghange control,
repatriation of earnings and civil unrest. There ao assurances that the economic and politicalitons in the
countries in which MAXIM operates and intends teayie will continue as they are at the present.tifhe effect
of these factors cannot be accurately predicted.

Project Development

MAXIM's project development activities may not hesessful. The development of power generatioritiasi and
power related projects is subject to substanti&ldsti In connection with the development of a pogeneration
facility, MAXIM must generally obtain necessary pewgeneration equipment, governmental permits and
approvals, fuel supply and transportation agreemestifficient equity capital and debt financingeattical
interconnection agreements, site agreements argtrootion contracts, and access to power gridsurféaio obtain
any of the foregoing may result in increased cost&rmination of projects, which may lead to atevdown of the
carrying amount of projects. MAXIM mitigates thedsks by using skilled staff, hiring consultantentracting
certain activities on a turn-key basis, and follogva disciplined model of managing capital at oska progressive
basis.

Competition

The electricity production industry is competitive all phases. MAXIM, as an independent participanthat
industry, faces competition from other independeampanies and major companies engaged in elegtricit
production and sale. MAXIM holds no proprietaryargsts in the technology utilized by it in the poweneration
business and accordingly there are no barriersdingenew competitors from entering into the samsiress or
utilizing the same technology as MAXIM or differepbwer generation technologies. MAXIM mitigatessthisk
through strategic relations, optimizing its capitfucture to lower its cost of capital and effeeticapital
deployment and asset optimization.

Management

MAXIM strongly depends, and will continue to deped the business and technical expertise of itsagament.
The unexpected loss of any of MAXIM's key manageinmm@rsonnel may have a serious impact on MAXIM's
business. At present, no employee has a key-manainse policy in place. All members of MAXIM's may@ment
have entered into non-competition and non-discsigreements with MAXIM.

Financing

MAXIM may require additional financing to proceedthvits business activities; however, there is asusance that
adequate financing will be available on acceptédalms, if at all. Should MAXIM be unable to obtdinancing for
its development initiatives, it may be necessamytite down the carrying value of certain developirieitiatives.
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From time to time, MAXIM may enter into transactgoto acquire assets or shares of other organizatidimese
transactions may be financed in whole or in pathwvdebt, which may increase MAXIM's debt levels abo
industry standards for companies of similar sizep@&nhding upon future capital plans, MAXIM may requi
additional equity and/or debt financing that may e available or, if available, may not be avd#dadn favourable
terms. Neither MAXIM's articles nor its by-laws lirrthe amount of indebtedness that MAXIM may inclihe
level of MAXIM's indebtedness from time to time ¢dumpair the ability of MAXIM to obtain additiondinancing
on a timely basis to take advantage of businesertyfities that may arise.

For further information, please refer to the forsvdwoking financial information on page 2 of MAXIM'
management discussion and analysis ("MD&A") for ylear ended December 31, 2016 which has been dited
MAXIM's SEDAR profile atwww.sedar.com.

Dividend Record

MAXIM has no dividend record and MAXIM does not &ippate paying dividends in the foreseeable futurethe
future, any decision to pay dividends on the Caafion's shares will be made by the Board of Dinectm the basis
of the Corporation's earnings, financial requireteemd other conditions existing at such time.

Sale of Additional Shares

MAXIM may issue additional shares in the futuré.isinot possible to predict the size of futureigasces of shares
or the effect, if any, that future issuances ofrsbavill have on the market price of its shares.

Power Sales Agreements and Sale of Electricity onMerchant Basis

MAXIM depends largely on its electricity energy tumers. Some of its power generation facilitiesently rely
on one or more power sales agreements with oneooe atility or other customers for all or substai all of such
facility's revenue. Other facilities operate on @rohant basis, selling their energy into spot mistk&he
profitability of a merchant power plant is largdaimpacted by the price of electricity, the cost aélf and the
efficiency with which the plant converts fuel ingtectricity, which is commonly referred to as plaett rate. The
loss of any one power sales agreement with antg @istomers could have a negative effect on MAXIMSults of
operations. In addition, any material failure by auistomer to fulfill its obligations under a powsales agreement
or any supplier under a fuel supply agreement cbakk a negative effect on the cash flow availadIMAXIM
and its results of operations.

MAXIM's 156.5 MW generating capacity in Alberta aptes on a merchant basis and is exposed to fhiumgua
Alberta power prices, which at times can exhibireme price volatility. Of the 156.5 MW of merchaatpacity in
Alberta, 150 MW is generated from a coal-fired fiaci The remaining 6.5 MW generates electricitgrfr waste
heat generation and is currently idle awaitingramméase in power prices in order to resume gemgratwer.

In the United States and currently pending salsjrB&reek provides electricity under a twenty y€apacity and
Energy Sales Agreement with Northwestern until 2@2®& Forked River is under a ten year tolling agrent with
FirstEnergy Solutions Corp. until 2018. CDECCAtt$field and Pawtucket each receive forward capaamitd
energy payments from the ISO-NE. These three plpravide energy to the New England power marketrevh
they are exposed to the price of electricity andt @d natural gas. Forked River is eligible toeiged forward
capacity and energy payments in the PJIM markedviatlg the expiry of the toll. CDECCA also providgsam and
chilled water under a ten year contract to theeStdtConnecticut Department of Public Works whictpiees in
2019.

The loss of any one power sales agreement withotlyese customers could have a negative effedf! AKIM's
results of operations. In addition, any materidufa by any customer to fulfill its obligations der a power sales
agreement or any supplier under a fuel supply ageeé¢ could have a negative effect on the cash deailable to
MAXIM and its results of operations.



17

INDUSTRY CONDITIONS AND REGULATORY ENVIRONMENT
The following describes certain industry conditi@mplicable to MAXIM.

The Market

Historically, the power generation industry hasrb&egely characterized by electric utility mondpsl producing
electricity for a captive customer base. Industeynds and regulatory initiatives have transforriredmarkets into
more competitive markets where end users or thdse serve electric load, purchase electricity fromagety of
suppliers, including non-utility generators, powwaarketers, public utilities and others. This trémabs created
opportunities for investment in generation poweilittes by IPPs such as MAXIM.

Regulatory Regime

The construction and operation of power projecéssamject to extensive federal, provincial, staté mcal laws,
rules, regulations and guidelines in Canada andaahrall of which are subject to governmental revaad revision
from time to time. These legislative regimes hadepted regulations to, among other things; enthareeliability

of electric systems and the exchange of electrisiifety, the protection of the environment andrdwulation of
land use. The laws, rules, regulations and guidsliapplicable to MAXIM primarily involve the geném of
electricity, the marketing and selling of electiycithe discharge of emissions into the water andaaste disposal
and water use, but also include, among other thimgstlands preservation, endangered species, aig® no
regulations. In many cases the laws, rules, réiguks and guidelines applicable to MAXIM requirengghy and
complex processes for obtaining licenses, permitisegpprovals from federal, provincial, state ar@hl@uthorities.

Non-compliance with laws, rules and regulations msult in the imposition of civil or criminal fiseor penalties
and may result in orders to cease activities arotmply with additional measures to ensure futunmm@nce with
such laws, rules and regulations. Specificallyyimmmental laws can impose clean-up or other reahed
obligations in the event of a release of pollutamtscontaminants into the environment, and regwatmdies
overseeing wholesale electricity markets can imfiosecial penalties.

Environmental Regulations

MAXIM's operations must comply with a complex andking body of environmental and occupational tieand
safety laws and regulations ("EHS Laws"). The HHSvs concern, among other things, air emissionigaté
change, discharges to soil, surface water and dromater, noise control, the generation, handlirtgrage,
transportation, and disposal of hazardous substearoe wastes, the investigation and remediati@oofamination,
indoor air quality and worker health and safetyithéugh the Corporation makes all efforts to doismay not be
able to meet all EHS Laws and could be subjecin®sf penalties or other liabilities arising froctians imposed
under EHS Laws. In addition, the Corporation'ss€@ssociated with staying in compliance with EHvE could
increase in the future.

EHS Laws vary by location and can fall within fealeiprovincial, state or municipal jurisdiction3.here is a risk
that MAXIM has not been or, in the future, will nobmply with such requirements. Violations couddult in
penalties or the curtailment or cessation of opamat any of which could have a material adverdecéfon
MAXIM's operations, cash flows and financial coimafit

For example, the Corporation is required to compith EHS Laws that restrict emissions of air pahils. The
Corporation's power plants are emissions intensi&ecordingly, the Corporation must invest in pé&ithm control
equipment to comply with EHS Laws and report excessssions to applicable government authoritieshe T
government authorities monitor compliance with eéhesnission limits and use a variety of tools tooerd them,
including, but not limited to, administrative ordeto control, prevent or stop a certain activitgmanistrative
penalties for violating certain EHS Laws; and redgoy prosecutions.

EHS Laws also apply to the Corporation's wastewaES Laws restrict the type and amount of politgahat the
Corporation's facilities can discharge into reasjvbodies of water, such as rivers, lakes and egeamd into
municipal sanitary and storm sewers. Governmetitagities can enforce these restrictions throughiatstrative

orders and penalties and regulatory proceedindge Corporation has installed all necessary poltugiquipment at
its power plants to address emissions and dischiangs.

EHS Laws also relate to health and safety. Thep@ation's operations involve the use of machinang
equipment, which may result in the exposure toowaripotentially hazardous substances. Notwithstgnthe
Corporation's commitment to adhere to EHS Laws kplace illnesses and accidents, including seriojigy and
fatalities, may occur. Any serious occurrencestlo§ nature could have a material adverse effectthen
Corporation's operations, cash flows and finarmaidition.
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Other EHS Laws regulate the generation, storagasport and disposal of hazardous waste. Thesertayire the
transportation of hazardous wastes by an approagkbhto an approved waste disposal site. ThedZatipn has a
system for properly handling, storing and arrangimgthe disposal of the waste it produces in pldmg non-
compliance remains an inherent risk, and could lzaxeaterial adverse effect on the Corporation'saijmans, cash
flows and financial condition.

Certain EHS Laws impose joint and several lialeifiton certain classes of persons for the costssetiigation and
remediation of contaminated properties. Liabilibay attach regardless of fault or the legality lndé briginal

disposal. Some of the Corporation's power plargsl@cated on property previously used for indastpurposes,
which do or may require remediation. Althoughsittie Corporation's view that other parties arpaesible for the
investigation and remediation of these sites uag@lticable law and contractual arrangements, itdcoavertheless
be liable for the costs of future remediation Hietresponsible parties do not satisfy their oliliges. Remediation
costs for any contamination, whether known or rett discovered, could be substantial and thus havaterial

adverse effect on the Corporation's operationd fltas/s and financial condition.

EHS Laws require the Corporation to obtain goverm@alepermits, licenses and approvals. These pgriitenses
and approvals may be subject to denial, revocaifomodification at various times, including, butt ioited to,

when the Corporation applies for renewal of exgstrermits. Failure to obtain or comply with thenditions of
permits, licenses and approvals may adversely tatfee Corporation's operations, cash flows and nfired

condition and may subject the Corporation to pé&mlt In addition, the Corporation may be requitecdbtain
additional operating permits or governmental apal®and licenses, and incur additional costs.

Climate Change Regulations
Canada

In October 2016, the Government of Canada annouaqegh-Canadian carbon pricing system that wouddgeha
minimum of $10 per tonne of greenhouse gas (“GH&t)ssions in 2018, rising by $10 each year to $&0t@nne
by 2022. It is expected that this would not impAtiertans until 2021 when the Alberta $30 price fmme on
GHG emissions would increase by $10 to $40 in ordeneet the federal framework.

Alberta

In 2015, the GoA announced its Climate LeadershHgn F"CLP"). The CLP recommends that Alberta move
forward on phasing out coal-fired electricity geatérn by 2030 and encourages more renewable enEhgyGoA
targets to have renewable sources comprising of 8BAdberta's coal-fired generating capacity by @08nder the
CLP, the GoA has also announced the intention itace the existing Specified Gas Emitters Regutatiith the
CCR commencing January 1, 2018. If enacted, the @flIRequire coal-fired generators to pay $30 pmmne of
carbon dioxide on emissions above what Alberta@arest natural gas-fired plant would emit to gerettze same
amount of electricity. This has been estimate$tl& per MWh for Alberta's coal-fired generatiorefle

On November 3, 2016 the GoA announced its planotd hs first auction for renewable power contragasly in

2017 as the government moves on its strategy ahfatirty per cent of the province’s electricapply coming
from renewable sources such as wind, solar andohipgr 2030. The province will hold its first compitn

beginning in first quarter of 2017, which will sémvestors bidding to provide up to 400 MW of renblea
electricity for 20 years. The winning bidders Wik announced by the end of 2017 and projects cosionid in
2019.

On November 23, 2016 the GoA announced its plaratwsition Alberta’s energy-only market to a capaoiarket
structure. The capacity market will help to endineg there is sufficient supply adequacy as oved® MW of coal
generation retires by 2030. The new market strectsirexpected to reduce price volatility while c@ngating
power plant owners with monthly capacity paymentsmaking their capacity available in the energg ancillary
services market. The AESO plans to engage stakefsold determining the design and implementatiorthef
capacity market over 2017 and 2018 and condudiirdteauction in 2019 with a contract delivery yéargeted for
2021. The AESO has suggested they will need newaaitypin 2021.

As at the date of this AlF, uncertainties stillsbon the details of the legislation resulting fréme CLP. MAXIM
currently anticipates that it will continue to berpnitted to run M1 at full capacity to December 2Q19 as a coal,
natural gas or dual fuel-fired facility and as aunal gas-fired facility at full capacity thereafteonsistent with the
current Federal regulations. MAXIM is awaiting fuet clarification of the renewable electricity pram.
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In addition to the GHG regulations, Canadian fedaral Alberta provincial environmental regulatioa® also
being developed and/or revised for air pollutanishsas SO2, nitrogen oxides, volatile organic casband
particulate matter. No significant changes to thegpilations are expected in the near future ds that provincial
and federal governments focus on GHG regulations.

United States

The state of environmental regulation in the UeBnains fluid. The U.S. Congress has not enactegensive
climate change legislation, and the future of GH@ulations promulgated by the United States Enwiremtal
Protection Agency (“EPA”) has been rendered unaetiy ongoing litigation and the recent electionRyksident
Donald Trump, who opposed those regulations dutieg2016 presidential campaign.

On August 3, 2015, the U.S. EPA announced rulesitigricarbon dioxide emissions from new, recondtrdcand
existing power plants under the Clean Air Act. Rew and reconstructed base load natural gasfioger plants,
the rules impose emission limits consistent wite #doption of natural gas combined cycle technologdpor

existing power plants, the U.S. EPA issued GHG simis guidelines that must be implemented by tHevidual

states, so limitations for individual emissions re@s are not yet determinable. On February 9, 28&6United
States Supreme Court stayed the implementatioheofjtiidelines governing existing power plants’ Gei@issions
pending the resolution of litigation challengingSJ.EPA's regulations, so individual states are required to
submit their existing source implementation plam$tS. EPA until after that litigation is resolvett. also remains
to be seen whether the new presidential administratill choose to defend those GHG regulationsaurt, or
whether U.S EPA will seek to rescind or amend thregailations through a new rulemaking process.

MAXIM is in compliance with the Climate Change aBchissions Act (Alberta) and the Regional Greenhdbias
Initiative, which limit carbon dioxide emissionsofn facilities located in Alberta and the NortheasiS.,
respectively. While future changes to those pnograr the approval of state implementation plamgileging
existing power plants’ GHG emissions have the p@kto impact future operations or impose addiiocosts, no
such material changes are foreseeable at this time.

Maintaining Compliance

In connection with the foregoing, management rat@rofessional advisors in jurisdictions in whitloperates in
order to provide recommendations in respect oftiirgi environmental impact to the air, land and acef and
protecting against extraordinary threats. As altemanagement is of the view that it is in coraptie with the
various environmental laws to which it is subjetit. undertaking its strategic initiatives, managatigintent is to
follow established procedures, which have beenessfully utilized in the past by other industry tiapants and
thus generally accepted by government.

DIVIDEND RECORD AND POLICY

The Corporation has not declared or paid any diddeon any of its shares since incorporation. hénfuture, any
decision to pay dividends on the Corporation's eshavill be made by the Board of Directors on theidbaf the
Corporation's earnings, financial requirements @thér conditions existing at such time.

DESCRIPTION OF CAPITAL STRUCTURE

MAXIM is authorized to issue an unlimited number @mmon Shares and an unlimited number of Preferred
Shares without nominal or par value. Holders om@wmn Shares are entitled to one vote per shareeetimgs of
shareholders of MAXIM, to receive any dividend deed by the Board of Directors and upon liquidation
dissolution or winding-up, to receive, pro-rateg tiemaining property of MAXIM upon dissolution. Asthe date
hereof, 54,301,391 Common Shares are outstandigeTare currently no Preferred Shares outstanding.

MARKET FOR SECURITIES

The Common Shares of MAXIM are listed and postadtifading on the Toronto Stock Exchange Inc. urtter
symbol "MXG". The following table sets out the ntioly high and low trading prices and the total niiytrading
volumes for the indicated periods (as reported $X ThfoSuite):

2016 High  Low Volume
January 3.15 2.80 1,186,779
February 3.15 2.80 152,080

March 3.03 2.70 174,295
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April 2.99 2.76 171,750
May 3.10 2.85 166,302
June 2.92 2.66 198,489
July 2.95 2.80 188,817
August 2.88 2.41 672,987
September 3.32 2.49 489,132
October 3.60 3.12 435,847
November 3.65 3.40 202,367
December 3.74 2.70 395,488
2017

January 2.98 2.74 450,161
February 3.00 2.65 285,005
March 1 - 16 2.81 2.65 502,578

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON

TRANSFER

No Common Shares of the Corporation are preseettyih escrow or are subject to a contractual ict&gtn on

transfer.

Name and Province or
State and Country of

Residence

DIRECTORS AND OFFICERS

The names and Province or State, and Country dfleese of the directors and executive officers loé t

Corporation, their positions with the Corporatidine period served as a director, and their prinajgaupations
during the past five years are set forth below.

Position and Office

Presently Held

Principal Occupation

During Past Five Years Director Since

M. Bruce Chernoff
Alberta, Canada

Interim CEO and
Chairman of the
Board

Chairman of the Board of MAXIM since March 2005March 2005
and Interim CEO since June 2016; President and

Director of Caribou Capital Corp (a private investrh
management company). Executive Chairman and CEO

of PetroShale Inc. since August 2012.

W. Brett Wilsor?®@ Director Chairman of Canoe 'GO CANADA GO!' Fund fofa March 2005
Alberta, Canada mutual fund corporation) since July 2013. Priar#io
Chairman of Canoe Financial, LP (an investment
company since October 6, 2010. Chairman of Prairie
Merchant Corporation (a private investment
management corporation) since September 12, 2009.
Wiley Auch®® Director Chief Financial Officer of Longbow Capitahc. (a October 2006
Alberta, Canada private equity company) since January 11, 2010.
Johann Pof? Director Director, Independent Business Consultaptior December 2000
Steyr, Austria thereto Sales and Marketing Director - Jenbacher
Energiesystems AG (a public equipment manufacturing
company).
Michael R. Mayder Senior Vice- Senior Vice President, Finance and Chief Financial -

Alberta, Canada

President, Finance
and Chief Financial
Officer

Officer of MAXIM since September 2014. Prior
thereto, held position of Vice-President, Financel a
Chief Financial Officer of MAXIM since October 2007
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Name and Province or
State and Country of
Residence

Position and Office
Presently Held

Principal Occupation

During Past Five Years Director Since

Jim Pollock
Alberta, Canada

Dwayne Dychkowski
Alberta, Canada

Rob Watson
Alberta, Canada

Tim Workman
Alberta, Canada

Kim Karran

Rob Schaefer

Notes:

Vice President,
Corporate
Development

Vice President, U.S.
Facilities and
Engineering Services

Vice President,
Canadian Facilitates

Vice President and
Controller

Corporate Secretary
and Senior HR
Advisor

Corporate Strategy
Executive

Vice President, Corporate Development of MAXIM
since September, 2012; Prior thereto, held positibn
consultant to MAXIM from December 2011 to
September 2012; Prior thereto, Head of Trading and
Marketing for Moneta Energy Services (a private
natural gas storage development company) from
September 2010 to December 2011.

Vice President, U.S. Faciliies and Engineering
Services of MAXIM since September 2014; Prior
thereto, Director, Engineering of MAXIM since Audgus
2010.

Vice President, Canadian Facilities of MAXIM since
September 2014; Prior thereto, Director, Canadian
Facilities and Manager Canadian Facilities of MAXIM
since October 2008.

Vice President and Controller of MAXIM since
September 2014; Prior thereto, Controller of MAXIM
since May 2011. Manager, Financial Reporting and
Analysis of ENMAX Corporation from April 2009 to
May 2011.

Corporate Secretary and Senior HR Advisor since
August 2016; Prior thereto, Senior HR Advisor of
MAXIM since September 2014. Prior thereto, Vice
President, Corporate Services of MAXIM since May,
2007.

Corporate Strategy Executive of MAXIM since June
2016; Prior thereto, held position of Executive &/ic
President of Trading and Marketing for TransAlta
Corporation from January 2013 to October 2015 and
Executive Vice President of Corporate Developmént o
TransAlta Corporation from September 2011 to Januar
2013. Partner and Director of Paper Umbrella Reiva
Residences (a property investment company) since
2008.

(1) Member of the Audit and Risk Management Committee.
(2) Member of the Compensation and Environment, Health Safety Committee.

As of March 16, 2017, the directors and executiffe@rs of MAXIM, as a group, beneficially own, aontrol or
direct, directly or indirectly, 23,039,252 Commohages, or approximately 42% of the issued and aundshg
Common Shares.

Cease Trade Orders, Bankruptcies, Penalties or Satiens

Except as set forth below, no director, executiffie@r or controlling security holder of MAXIM isgs at the date of
the AIF, or has been, within the past ten yearsreethe date hereof, a director or executive aoffifeany other
issuer that, while that person was acting in thgacity:

i) was the subject of a cease trade or similar ordanmrder that denied the relevant company adoessy
exemption under securities legislation for a penbdhore than thirty consecutive days; or
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i) was subject to an event that resulted, after theopeceased to be a director or executive officethe
company being the subject of a cease trade orasimider or an order than denied the relevant compa
access to any exemption under securities legisldtioa period of more than thirty consecutive days

iii) within a year of that person ceasing to act in ttagiacity, became bankrupt, made a proposal under a
legislation relating to bankruptcy or insolvency wmas subject to or instituted any proceedings,
arrangement or compromise with creditors or haecaiver, receiver manager or trustee appointeaith h
its assets.

Mr. Chernoff was formerly a director of Calmena EyeServices Inc. (a public oilfield service comppamhich
was placed in receivership on January 20, 2015. Q¥ernoff resigned effective January 15, 2015.

Mr. Wilson was formerly a director of Lightstreane$durces Ltd. (a public oil and gas exploration gany) which
entered into restructuring proceedings under thegamy Creditors' Arrangement Act on September R&62 Mr.
Wilson resigned effective December 29, 2016.

No director, executive officer or controlling seityrholder of MAXIM has, within the ten years beéothe date
hereof, become bankrupt, made a proposal undetegiglation relating to bankruptcy or insolvency, lecame
subject to or instituted any proceedings, arrangenoe compromise with creditors, or had a receiveceiver
manager or trustee appointed to hold such perasa&s.

No director, executive officer or controlling seityitholder of MAXIM has:

i) been subject to any penalties or sanctions imptsed court relating to securities legislation or dy
securities regulatory authority or has entered iatsettlement agreement with a securities reguylator
authority, other than penalties for late filingingider reports; or

i) been subject to any other penalties or sanctiopes$ed by a court or regulatory body that wouldlikee
considered important to a reasonable investor ikimgean investment decision.

CONFLICT OF INTEREST

Circumstances may arise where members of the Buafadrectors or officers of MAXIM are directors affficers
of corporations which are in competition to theenaists of MAXIM. No assurances can be given tipgibotunities
identified by such board members or officers wal frovided to MAXIM. As at the date hereof, MAXIM not
aware of any existing or potential material condliof interest between MAXIM or a subsidiary of MMX and a
director or officer of MAXIM or of a subsidiary dfIAXIM.

AUDIT COMMITTEE INFORMATION
The Mandate of the Audit and Risk Management Commikee

Please sedppendix A for the current Mandate of the Audit and Risk Mgement Committee for MAXIM as
adopted by the Board of Directors on March 16, 2017

Composition of the Audit and Risk Management Commitee

The audit committee is comprised of Messrs. Wilaycth, Johann Polz, and W. Brett Wilson. The follogvzhart

sets out the assessment of each Audit Committeebersnindependence (in accordance with Nationatunsent

52-110), financial literacy and relevant educatidmeckground and experience supporting such firsdniceracy.

For the purposes of National Instrument 52-110ingvidual is financially literate if he or she h#we ability to

read and understand a set of financial statembatgtesent a breadth and level of complexity abaating issues
that are generally comparable to the breadth amapkxxity of the issues that can reasonably be dgdem be
raised during the preparation of the issuer's fir@drstatements.
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Name Independent Financially literate Relevant Education and Experience

Wiley Auch Yes Yes Mr. Auch is a Chartered Accountant with extensigeporate
finance, financial reporting, treasury, tax and npiag
experience at a senior managenlentl. He is the CFO ¢
Longbow Capital Inc. a Calgatyased private equity firr
From 2007 to 2009, he was Vice-President &0 of
BlackWatch Energy Services, a publicly dea oilfield
services company. From 2003 until 2007, he was -Vice
President, Finance and CF Gibraltar Exploration Ltd.,
private natural gas exploration and production camyp Mr.
Auch also served as a financial advisor to Enromade
during its liquidation between March 2002 and Mag€l94.
From 1993 to 2001, he was Managing Director and @FO
FirstEnergy Capital Corp.

Mr. Auch is a Chartered Accountaahd has a Bachelor
Commerce from the University of Alberta.

W. Brett Wilson Yes Yes Mr. Wilson began his career with Esso Resourcesravhe
worked on oilfields fromsouthern Saskatchewan to
Beaufort Sea. In 1985, he completed an MBA at
University of Calgary and began his career as aasitmen
banker specializing in oil and gas transaction$ WitcLeod
Young Weir Limited (now Scotia McLeod).

Mr. Wilson co-fainded Wilson Mackie & Co. in 1991
provide investment banking services to participaintshe
Canadian oil and gas industry. In 1993, He faodec
FirstEnergy Capital Corp., a leading full serviewastmen
bank focused on institutions and corporationthe Canadia
energy industry.

Mr. Wilson has served as a governor of the Alb&tack
Exchange, the Investment Dealers Association ofaGaran(
the Calgary Petroleum Club, as well as a direct
TransCanada PipeLines Power L.P. from 1996 to 2865s
Chairman of Prairie Merchant Corporation, a pri
investment management company, and Can@O
CANADA!" Fund Corp., a mutual fund corporation,
addition to his involvement in a wide variety ofnamunity
charities.

Johann Polz Yes Yes Mr. Polz is asiness consultant in the field of ene
conversion and generatiorMr. Polz has held variot
positions with Swiss and Austrian industrial comipan In
1994, Mr. Polz became the sales and marketing tdireaf
Jenbacher Energiesysteme AG in Austria.He was
responsible for global sales and marketinggas engin
poweredcombined heat and power plant equipment. In 1
in addition to his Austrian responsibilities, MrolP becam
President of Jenbacher Energiesystdrte, USA, the sale
and servie organization of Jenbacher for the United St
and Canada, where he was responsible for all faufethe
company including financial. Mr. Polz has an exiem
knowledge of financial and accounting issues, all as
disclosure and internal control procedures.

Mr. Polz holds a Masters of Social and EconomiceSoes
from the University of Economics and Busin
Administration in Vienna, Austria.
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External Auditor Service Fees

The following table sets forth the audit servicedéilled by the Corporation to KPMG LLP for thetlawo fiscal
years:

Fiscal Year Ended Aggregate Fees

Type of Fees December 31, Billed Nature of Services Performed
Audit fees 2016 $468,691 Audit of Consolidated HRiial Statements of
2015 $432,930 Maxim Power Corp., Audit of French Statutory
Statements, review of quarterly reporting, IFRS
advisory
Audit — Related fees 2016 $1,458 GHG emissionsransa
2015 $nil
Tax Fees 2016 $122,795 Canadian, U.S. and Interratiax matters
2015 $67,120

Pre-Approval of Policies and Procedures

The Audit and Risk Management Committee, typicatlyan annual basis, approves a budget for audiicesrto be
performed for the Corporation. The budget is $&tr &onsultation with management of the Corporatimd the
Corporation's auditors. In addition, by resolut@mnthe Members on the Audit and Risk Managemenn@idtee,
the Corporation has the authority to engage KPM@ lih non-audit services such as tax services ardchr
language translation services of documents tolee fiith regulatory bodies. From time to time magragnt of the
Corporation may request approval by the committeadalitional funding for special projects such aguasition
related advice.

Any changes in accounting policies are discussediitance of their implementation with either thea@nan of the
Audit and Risk Management Committee or the Audit Risk Management Committee.

LEGAL PROCEEDINGS

MAXIM is occasionally named as a party in claimsldagal proceedings which arise during the norrnoairge of
its business. MAXIM reviews each of these clainmgluding the nature of the claim, the amount impdte or
claimed and the availability of insurance coverafieere can be no assurance that any particulamcéll be
resolved in our favour or that such claim may nawén a material adverse effect on MAXIM. For further
information, please refer to Note 24 of our auditedisolidated financial statements for the yearedndecember
31, 2016 which financial statements has been fdadMAXIM's SEDAR profile atwww.sedar.com and are
incorporated by reference herein.

REGULATORY ACTIONS

There are no:

a) penalties or sanctions imposed against MAXIM by aurt relating to securities legislation or by a
securities regulatory authority during the mostereacompleted financial year of MAXIM;

b) other penalties or sanctions imposed by a couregulatory body against MAXIM that would likely be
considered important to a reasonable investor nga&im investment decision other than those disclosed
hereof in "Changes in the Business 2014-2016" ge fiae; or

c) settlement agreements entered into by MAXIM befareourt relating to securities legislation or with
securities regulatory authority during the mosereacompleted financial year of MAXIM.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

None of the insiders, directors or officers of MAXI| or any associate or affiliate of any of the fgoang, has had
an interest in any material transaction with MAXI8ihce the commencement of the most recently coegblet
financial year or in any proposed transaction wtiels materially affected or is reasonably expetteahaterially
affect MAXIM or any of its subsidiaries.

See "Business and Property — Changes in the Bussif844-2016" on page five for a description of the
Corporation's settlement of formally outstanding€Elawsuit and related investigations.
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AUDITORS, TRANSFER AGENT AND REGISTRAR

KPMG LLP, Chartered Accountants, 2700, 205"-Avenue S.W., Calgary, Alberta, T2P 4B9, are theitaus of
MAXIM.

Computershare Trust Company of Canada, 600, 530 AvBnue S.W., Calgary, Alberta T2P 3S8 is the tegis
and transfer agent of MAXIM.

MATERIAL CONTRACTS

There are no material contracts, other than théracts entered into in the ordinary course of bessn that are
material to MAXIM that were entered into within tmeost recently completed financial year, or befibre most
recently completed financial year that are stileffect, other than the purchase and sale agreemidntespect to
the sale of MUSA, which is available on SEDAR unli&xXIM's profile atwww.sedar.com.

INTERESTS OF EXPERTS

There is no person or company whose professionusinbss gives authority to a statement made by gerdon or
company and who is named as having prepared dfiegra report, valuation, statement or opinionatided or
included in a filing, or referred to in a filing,ade under National Instrument 51-102 by MAXIM dgrimr related
to, the Corporation's most recently completed fai@rnyear other than KPMG LLP, the Corporation'ditars.

KPMG LLP has confirmed that they are independenhdnordance with the rules of professional conadidhe
Institute of Chartered Accountants of Alberta.

In addition, none of the aforementioned personsosnpanies, nor any director, officer or employeeawoy of the
aforementioned persons or companies, is or is ¢éxgddo be elected, appointed or employed as atditeafficer or
employee of the Corporation or of any associataffiliate of the Corporation.

ADDITIONAL INFORMATION

Additional information, including directors' andfickrs' remuneration and indebtedness, principdtidre of
MAXIM's securities, options to purchase MAXIM's segities, and interests of insiders in material saations,
where applicable, is contained in the Informatiarc@ar for the most recent meeting of shareholdleas involved
the election of directors of MAXIM. Additional famcial information is provided in MAXIM's companadi
consolidated financial statements and Managemestussion and Analysis for the most recently comapldiscal
year. The foregoing documents as well as additiofarmation relating to the Corporation may beurfio on
MAXIM's SEDAR profile atwww.sedar.com.
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GLOSSARY OF TERMS

The following are definitions of certain terms uskbughout this AlF.
"AESQO" means Alberta Electric Systems Operator;

"AIF" means Annual Information Form;

"AUC" means Alberta Utilities Commission;

"Bank EBITDA" means EBITDA that includes only Canadian subsidi&aand select U.S. subsidiaries for the
purpose of calculating the Net Funded Debt to BEBKT DA ratio and Interest Coverage ratio;

"Basin CreeK' means the Basin Creek generating station, a 55 ¢§éWérating facility located in Butte, Montana
acquired by Maxim in April 2005;

"BMO" means the Bank of Montreal
"Buffalo Atlee" means a development project for up to 200 MW wgederation situated near Brooks, Alberta;
"CCR" means Carbon Competiveness Regulations

"CDECCA" means the CDECCA Power Plant, a 62.1 MW genegdtuility located in Hartford, CT acquired by
MAXIM in October 2006;

"CLP" means Climate Leadership Plan

"Cogeneratioi’ means the combined, simultaneous generation aff (usually in the form of hot water or steam)
and power (usually in the form of electricity);

"Combined cyclé' means an electric generating technology in whigttatity is produced from otherwise lost
waste heat exiting from one or more gas (combustimbines. The exiting heat is routed to a conesat boiler or
to a heat recovery steam generator for utilizabgra steam turbine in the production of electricifhis process
increases the efficiency of the electric generatinig;

"Common Share$ means the common shares in the capital of the@®@ation, as presently constituted,;
"Corporation" or "MAXIM " means Maxim Power Corp.;

"CO2" means carbon dioxide

"CPGS' means Caterpillar Power Generation Systems, LLC.;

"Decisior means decision 790-D04-2016 issued by the AUC;

"Deerland’ means the development project for a 190 MW natgas-fired peaking station located near
Bruderheim, Alberta;

"EBITDA " means Earnings Before Interest, Taxes, Depreciand Amortization;
"EHS Laws' means environmental health and safety laws;

"Emission Performance Credit§ means emission performance credits generatedhdilities that have reduced
emission of greenhouse gases by 12% since JulyQr, 2

"EPA" means the Environmental Protection Agency;
"ERCB" means the Energy and Resource Conservation Board;

"FERC" means the Federal Energy Regulatory Commissiddnited States federal agency with jurisdiction rove
interstate electricity sales, wholesale electriesahydroelectric licensing, natural gas pricing ail pipeline rates;

"Forked River" means the Forked River generating station, a 8 dfnerating facility located in Forked River,
New Jersey acquired by MAXIM in April 2008;

"GHG" means greenhouse gas;
"GoA" means government of Alberta;
"HS&E" means health, safety and environment;

"IPP" means an Independent Power Producer, a corporati@ther entity that owns or operates facilifiesthe
generation of electricity that is purchased at whale prices and that is not a rate-regulatedrelertility;
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"ISO-NE" means the independent, non-profit Regional Trassion Organization managing several states in the
Northeast United States;

"M1" HR Milner, a 150 MW (nameplate capacity) coakfirgenerating facility located near the town of rigiea
Cache, Alberta has been in continuous operatiaresi®72 and was acquired by MAXIM in March 2005;

"M2" means the Milner expansion initiative to devetop20 MW natural gas-fired generation facility;

"M3" means the Milner expansion initiative to devetop6 MW natural gas-fired cogeneration generataagify;
"Marston” means Marston & Marston, Inc.;

"MD&A " means Management Discussion and Analysis

"Milner " means Milner Power Inc.;

"Mine 14" means the development project of Summit Coaltktaorth of Grande Cache, Alberta;

"Mine 16S' means the development project of Summit Coalaioimg 1,792 hectares of coal lease and is located
30 kilometres northwest of Mine 14 in the SmokeyeRiCoalfield;

"MUSA" means Maxin Power (USA), Inc.;
"MW " means Megawatt, a measure of electrical gengratipacity that is equivalent to one million watts;

"MWh" means Megawatt-hour, a measure of electricitysaomption equivalent to the use of 1,000,000 waftts o
power over a period of one hour;

"Northwestern" means Northwestern Corporation, a provider ottelgity and natural gas in Montana, South
Dakota, and Nebraska;

"Pawtucket' means the Pawtucket generating station, a 64 NBbtrec power plant in Pawtucket, Rhode Island,
acquired in November 2005;

"Peaking Energy’ means capacity of generating equipment normallgrvesl for operation during the hours of
highest daily, weekly, or seasonal loads;

"Pittsfield" means the Pittsfield generating station, a 181 M&¢tec power plant in Pittsfield, Massachusetts,
acquired by MAXIM in August 2008;

"Policy" means MAXIM's Code of Conduct Policy
"Preferred Share$ means the preferred shares in the capital o€tbporation, as presently constituted,;
"PP&E" means Property, Plant and Equipment;

"Settlement Agreemerit Stipulation and Consent Agreement that resolvescoses all matters in the Staff Notice
of Alleged Violations issued in November of 2014FyRC;
"Simple Cyclé' means the power generation from combustion te(sinonly;

"Summit" means Summit Coal is a wholly-owned MAXIM subsidi, which owns the Mine 14 and Mine 16S
development projects;

"SGER' means Specified Gas Emitters Regulation

"SO2' means sulphur dioxide

"SO2 Credits' means Emission credits used to offset the prodidf SO2
"TSA" means Terminal Service Agreement

"Tolling Agreement' means an agreement whereby MAXIM imposes tollcltarges as compensation for
processing natural gas to produce electricity thhoone of its generating facilities. The countenyp# responsible
for procuring the natural gas and owns the eldattrgenerated at the facility;

"U.S!, "USA" or "United States means the United States of America; and
"Waste heat means by-product heat that would otherwise be egeicto the environment

Words importing the singular number, where the exntequires, include the plural, and vice versal words
importing any gender include all genders.



A-1

APPENDIX A

ADOPTED MARCH 16, 2017

MANDATE OF THE AUDIT AND RISK MANAGEMENT COMMITTEE  (THE "CHARTER")

General

The Board of Directors (hereafter the "Board") odNm Power Corp. (hereafter "MAXIM") has establidhen
Audit and Risk Management Committee (the "Commijtée take steps on its behalf as are necessaagdist the
Board in fulfilling its oversight responsibilitigegarding:

» the integrity of MAXIM's financial statements angclosures;

» the risk management and internal control systeng/AXIM;

» the external audit process, includidgminimus non-audit/audit services

e compliance and ethics;

* investment opportunities and the raising of fungd$4AXIM;

e any additional duties set out in this Charter dieotvise delegated to the Committee by the Board.

In so doing, it is the Committee's responsibility rhaintain an open channel of communication betwien
Committee, external auditors, and MAXIM management.

The Committee shall report regularly to the Boanddmmmittee activities, issues, and related recomaiaigons.
Membership

The Board will in each year appoint a minimum afeth (3) directors as members ("Members") of the Qdtae,
as well as its Chair. All Members of the Commitstmll be independent, non-management directorscasred by
law.

All Members of the Committee shall be financialietate. While the Board shall determine the d&bni of and
criteria for financial literacy, this shall, at ammum, include the ability to read and understanskt of financial
statements that present a breadth and level of lexitypof accounting issues that are generally caraple to the
breadth and complexity of the issues that can redsly be expected to be raised by MAXIM's finansiatements.

A member may resign from the Committee, and mayebaoved and replaced at any time by the Board,vélhd
automatically cease to be a member as soon asehwen ceases to be a director. The Board willéitancies in
the Committee by appointment from among the dimsctof the Board. Subject to quorum requiremerfts i
vacancy exists on the Committee, the remaining Mastwill exercise all its powers.

Meetings

The Committee shall convene at such times and pldesignated by its Chair.

A majority of the Committee shall be duly conveniédll Members are present, or at least a majooitythe
Members are present. A quorum at a meeting shaflisbof at least a majority of Members.

At the invitation of a Member, other Board membesfficers or employees of the Corporation, the ek
auditors, external counsel and other experts osutants may attend any meeting of the Committee.

Members of the Committee may meet separately withraember of management, the external auditorstriat or
external counsel or any other expert or consultant.

A Secretary of the Committee shall be appointethieyChair of the Committee. The minutes of the Catter will
be in writing and duly entered into the books of KIM. The minutes of the Committee will be circuldtéo all
members of the Board.
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Duties and Responsibilities

Management is responsible for preparing the inteaimd annual financial statements and financialloksze of
MAXIM and for maintaining a system of internal coois to provide reasonable assurance that assets ar
safeguarded and that transactions are authorizedyted, recorded and reported properly. The Cotaetrole is

to provide meaningful and effective oversight amirtsel to management without assuming respongildiit
management's day-to-day duties.

In performance of its duties and responsibilitigee Committee shall have the right as it determimesessary to
carry out its duties to engage independent couesekrts and other advisors, to inspect any andfathie books
and records of the Corporation, its subsidiaries @ffiliates, and to discuss with the officers lo& tCorporation, its
subsidiaries and affiliates, the external auditetgh accounts, records and other matters as ampb®teconsiders
appropriate.

MAXIM shall provide appropriate funding, as detened by the Committee, for the payment of compeosat
the external auditors and any independent couresgberts or advisors employed by the Committee and
administrative expenses of the Committee.

The Committee shall have the following duties wikpect to:

A.  Financial Reporting and Disclosure

1. Audited Annual Financial Statements: Review theiteddannual financial statements, all related MDé&#&d
earnings press releases for submission to the Boasepproval.

2. Quarterly Review: Following their review by the ewtal auditor, review the quarterly financial staénts,
the related MD&A, and earnings press releasesuiomsssion to the Board for approval.

3. Significant Accounting Principles and Disclosursuss: Review with management and the external @udit
significant accounting principles and disclosursues, including complex or unusual transactionghligi
judgmental areas such as reserves or estimatesficgigt changes to accounting principles, andradtéve
treatments under Canadian GAAP for material traisas. This shall be undertaken with a view to
understanding their impact on the financial statesyeand to gaining reasonable assurance thataterents
are accurate, complete, do not contain any misseptations, and present fairly MAXIM's financialsgiton
and the results of its operations in accordanck @anadian GAAP.

4.  Compliance: Confirm through discussions with mamaget that Canadian GAAP and all applicable laws,
rules and regulations related to financial repgrand disclosure have been complied with.

5. Legal Events: Review any actual or anticipatedjdition or other events, including tax assessmevtigsh
could have a material current or future effect oAXM's financial statements, and the manner in Whic
these have been disclosed in the financial statesmen

6. Off-Balance-Sheet Transactions: Discuss with mamege the effect of any off-balance sheet transastio
arrangements, obligations and other relationshigis wnconsolidated entities or other persons thay imave
a material current or future effect on MAXIM's fimgal condition, changes in financial conditionsuks of
operations, liquidity, capital expenditures, cdpitasources, or significant components or revenaed
expenses.

7. AIF: Oversee appropriate disclosure of the CommiteCharter, and other information required to be
disclosed by applicable legislation, in MAXIM's Alnd all other applicable disclosure documents.

8.  Other Disclosures: Satisfy itself that adequategdores are in place for the review of the MAXIMisblic
disclosure of financial information, other than fheblic disclosure of the information referred nosections 1
and 2 above, and at least annually assess the adeai design and operating effectiveness of those
procedures.
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Oversight of Risk Management and Internal Contrds

Adequacy of Policies and Procedures: Review anésasthe adequacy of MAXIM's risk management
policies and procedures with regard to identif@atf MAXIM's principal risks annually, and revigat least
annually) updates on these risks.

Adequacy of Risk Management Processes: Review sseba the adequacy of management's implementation
of appropriate systems to mitigate and manageiske, rand report regularly to the Board including:

*  MAXIM's method of reviewing major risks inherent MAXIM's businesses, facilities, and strategic
directions

e The strategies and practices applicable to MAXIdsessment, management, prevention, and mitigation
of risks

e Therisks inherent in MAXIM's tax compliance prdaees and policies

e MAXIM's annual insurance summary including thekrigetention philosophy and resulting uninsured
exposures

e The loss prevention policies, risk management fammg, disaster response and recovery programs,
corporate liability protection programs for Direxdaand Officers, and standards and accountabilities
MAXIM in the context of competitive and operatiorz@nsiderations

Review and Assessment of Internal Control over éi@l Reporting: Review and assess the adequacy of
design and effectiveness of MAXIM's system of intrcontrol and management information systems
through discussions with management and the extacmiitor. Oversight of system of internal contovier
financial reporting, by:

* Reviewing management's process for providing issesasment of the appropriate design and
effectiveness of internal control over financighoeting

* Monitoring and reviewing policies and procedures fnternal accounting, financial control and
management information;

»  Consulting with the external auditor regarding éldequacy of MAXIM's internal controls;

* Reviewing with management its philosophy with exgpto internal controls and, on a regular badis, a
significant control-related findings together wittanagement's response; and

*  Obtaining from management adequate assurancealtis&tutory payments and withholdings have been
made.

The External Audit Process

Appointment or Replacement: Recommend the appointrae replacement of the external auditor to the
Board, who will consider the recommendation pristbmitting the nomination to the shareholdergHeir
approval.

Compensation: Review with management, and make nmeemdations to the Board, regarding the
compensation of the external auditor. In makingeaommendation with respect to compensation, the
Committee shall consider the number and natureepbnts issued by the external auditor, the quality
internal controls, the size, complexity and finahciondition of MAXIM, and the extent of internali@it and
other support provided by MAXIM to the external &ad

Reporting Relationships: The external auditor véfport directly to the Committee.

Performance: Review with management, on a regwaisbthe terms of the external auditor's engaggmen
accountability, experience, qualifications and perfance. Evaluate the performance of the exteurditar.

Transition: Review management's plans for an oydeahsition to a new external auditor, if required
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Audit Plan: Review the audit plan and scope ofdkiernal audit with the external auditor and manaey,
and consider whether the nature and scope of thenptl audit procedures can be relied upon to detect
weaknesses in internal controls, frauds or otthegal acts.

Audit Plan Changes: Discuss with the external audiny significant changes required in the appraach
scope of their audit plan, management's handlingryf proposed adjustments identified by the externa
auditor, and any actions or inactions by managemattimited or restricted the scope of their work

Review of Results: Review, in the absence of mamage, the results of the annual external auditatingit
report thereon and the auditor's review of theteeldD&A, and discuss with the external auditor thality
(not just the acceptability) of accounting prineiplused, any alternative treatments of financi@rimation
that have been discussed with management, theicatiohs of their use and the auditor's preferredtment,
and any other material communications with managgme

Disagreements with Management: Resolve any disagges between management and the external auditor
regarding financial reporting.

Material Written Communications: Review all otheaterial written communications between the external
auditor and management, including the post-auditagament letter containing the recommendationsi®f t
external auditor, management's response and, sudrsyy follow up identified weaknesses.

Interim Financial Statements: Engage the externditer to review all interim financial statementada
review, in the absence of management, the restilfsecauditor's review of the interim financial tetments
and the auditor's review of the related MD&A.

Other audit matters: Review any other matters edl&d the external audit that are to be communicti¢he
Committee under generally accepted auditing staisdar

Meeting with External Auditor: Meet with the extafrauditor in the absence of management at leasteagly
to discuss and review specific issues as apprepdaatwell as any significant matters that the auditay
wish to bring to the Committee for its consideratio

Correspondence: Review with management and thenatauditor any correspondence with regulators or
governmental agencies, employee complaints or ghuddi reports that raise material issues regarding
MAXIM's financial statements or accounting policies

Independence and Compliance: At least annually, lzefdre the external auditor issues its report lun t
annual financial statements, review and confirmititeependence of the external auditor through disioms
with the auditor on their relationship with MAXINhcluding details of all non-audit services provdde

Ensure that the lead audit partner is rotated adtlevery five years, as required under the rufethe
Canadian Public Accountability Board ("CPAB"), apohfirm that the external auditor is in compliarvei¢h
any restrictions or sanctions imposed by the CPAB.

De Minimis Non-Audit/Audit Services: Pre-approve any non-asérvices to be provided to MAXIM or its
subsidiaries by the external auditor, with refeeete compatibility of the service with the exteraalditor's
independence.

Hiring Policies: Review and approve the hiring pws regarding partners, employees and former @artn
and employees of the present and former exterrhicau
Compliance and Ethics

Filings with Regulatory Authorities: Review with magement MAXIM's relationship with regulators, ahd
timeliness and accuracy of MAXIM filings with re@uibry authorities.

Complaints: Review with management that appropriatecedures exist for the receipt, retention and
treatment of complaints received by MAXIM regardiagcounting, internal accounting controls or anoditi
matters the confidential, anonymous submissionyleyees of concerns regarding questionable acomunt
or auditing matters, and for the protection fromaliation of those who report such complaints inddaith.

Fraud: Oversee investigations of alleged fraudibeghlity relating to the MAXIM's finances.
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Code of Conduct: Review MAXIM's Code of Conduct amhfirm that adequate and effective systems are in
place to enforce compliance. Ensure the Code ofdGeinis disclosed in MAXIM's annual report or
information circular at least every three yearsolowing a material amendment. Alternatively, comf with
management that an up-to-date version of the Co@®nduct is disclosed on MAXIM's website.

Compliance: Review with management compliance wajihlicable laws, regulations and tariffs pertainiag
energy related marketing activities and physicahploperations other than health, safety, and enwient
matters. This encompasses the review of interoaltrol systems, which includes policies related to
compliance, and the review of compliance incidents.

Financial Planning and Investments

Strategic Plan: Review and recommend the Strattpm, including the annual Operating and Capital
Budgets for submission to the Board for approvaliBw periodic financial forecasts.

Guidelines and Policies: Review and approve guidsliand policies for the investing of cash and etatie
securities and review reports from management @n résults of such investments against established
benchmarks.

Additional Funds for Investment: Review and assesmagement's plans with respect to raising addition
funds whether through debt or capital, in accordanith procedures established by the Board frone tim
time.

Other duties currently delegated to the Committe:

Senior management expense reports: Review expénsesed by the Chair of the Board and CEO of
MAXIM. Ensure that the CEO reviews all expensesiined by direct executive reports of the CEO.

Related Party Transactions: Review with managerakntlated party transactions and the developroént
policies and procedures related to those trangextio

Charter Adequacy: Review and assess the adequatlyeofommittee Charter annually and submit such
amendments as the Committee proposes to the Board.
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APPENDIX B

INDEPENDENT TECHNICAL REPORT
DATED MARCH 2013

Mineral Properties

Marston (acquired by Golder and Associates ("Gd)dier early 2011) was engaged to prepare the NoMire
Project Report which provides an independent evialuaof the coal resources and reserves of Summibfa
February 14, 2005 in compliance with National lastent 43-101 — Standards of Disclosure for Min&aljects
("NI 43-101"). Gary L. Skaggs, P.E., and employéeMarston was the "Qualified Person" under NI 43-1
responsible for preparing the No. 14 Mine Projegp&t.

More detailed information on the Summit Coal Mimluding property description and location, surfacel
mineral tenure accessibility, climate, infrastruetuand topography, history, geological setting, adéiptype,
mineralization, exploration, drilling, sampling rhetl and approach, sample preparation, analysisecutity, data
verification, mineral process and metallurgicalitegs and mineral resource and reserve estimatededound in
the 2013 Technical Report which is incorporateddfgrence in this AlIF and is available under MAX$Mirofile
on the SEDAR website atww.sedar.com.

This 2013 Technical Report presents the resultbrek overlapping studies for Summit: the FeasybBitudy of the
Mine 14 Project, July 2011; the Pre-Feasibilitydt{'PFS 2012"), May 2012; and the Pre-Feasibfitydy of the
Mine 14 Project, March 2013 ("PFS 2013") which irnpmrated the results of the 2012 exploration pnogra

Property Description and Ownership

The coal leases are located in west-central Alb&#anada, approximately 3.2 km northeast of thentbmits of
Grande Cache. The lease area can be accessedhiddatconte Creek Exploration Road off Provinciahway

40, east of Grande Cache. The proposed mine am@mpasses the southern end of Grande Mountain sand i
situated on portions of the Alberta Department okigy's coal lease numbers 1304090386, 130409G88Y,
1304090388. The three leases total approximat@§12hectares. The coal leases were renewed in f20@4dterm

of 15 years. The current leases expire Septemhe2@® and can be renewed at that time. Summitraisntwo
additional leases (lease numbers 1312050624 ar@2D58625) that are located adjacent to the otheethFhe five
leases total approximately 4,877 ha.

The original three leases were transferred in M2@t2 from Milner Power Limited Partnership to Suitaiwhich
is now the lessee of record. Summit is a wholly esvaubsidiary of MAXIM.

Geology and Mineralisation

The overall regional geology type is classified @amplex, with folding and faulting prevalent thrdwgit the
coalfield although localized areas within the cieddf express Moderate geology type, allowing ibéoconducive to
underground coal mining.

The stratigraphy of the coalfield consists of Upjerassic and Cretaceous clastic rocks. The static units that
outcrop in the vicinity are mainly from the NikasasFormation and Luscar Group. The Fort St. Jotou@is also
present in the northern and eastern parts of théfiell. The majority of the coal seams in the dieawithin the
Grande Cache Member, the middle member of the Gabesation. The Grande Cache Member contains the
economic coal seams, and the proposed Mine 14 wexiléct coal from the No. 10 Seam and the No. @nfe
Other seams within the Project area include thelMdoNo. 12, No. 11, No. 9, No. 8, No. 7, No. 6,.Hpand No. 3
seams. The geology types within the limits of thmné114 area geologic model are Moderate and Comfle&
geology within the mine plan boundary is Moderate.
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Within the Mine 14 area, both the No. 10 and N@seéms contain metallurgical grade, low- to mediwtatie
matter bituminous coal. The No. 10 Seam is generalhked a low- to mid-volatile coal, and the NoSdam is
generally ranked a mid-volatile coal. Historicaltie No. 10 and No. 4 coal seams have exhibitedistemt coal
quality characteristics within localized areas. thal quality data for the other seams is limitad aot sufficient to
characterize these coals. The Mine 14 deposit tyjpein the proposed mine plan footprint is UG. Téeare
potential surface mining areas on the Mine 14 keas#jacent to the Mine 14 mine plan; however, d@kn
environmental constraints will require further exatlon.

The seam thickness for both seams averages al®uieers. In the Mine 14 area, the No. 10 Seanagesr3.2-
metres thick, ranging from 2.2 m to 4.2 m whilst tHo. 4 Seam averages 3.3-metres thick, ranging & m to
4.6 m.

The No. 10 Seam overlies the No. 4 Seam by 62 B80tm. The overburden thickness depth overlyingNbe 4
Seam varies from approximately 85 m to 520 m.

The seams dip from zero to over 30° in the propasatt area. The Mine 14 plans, that are the sulgEthe
feasibility study, limit mining to areas where tbg is less than 20°. The PFS 2012 evaluated ttenpal of
extracting some of the resources in downdip ardasavthe dip is less than 27°. The 2012 drillinggoam results
were incorporated into the PFS 2013. The proposdénground mine extents cover approximately 480 ha.

Exploration Status

Since the late 1950s, a considerable amount ofogeolwork has been performed throughout the cdelfiey
various technical individuals. Prior to Summit'kxation, over 3,300 drill holes have been regbeae completed
in the coalfield; 62 of them are in the Mine 14dearea and 44 in the Mine 14 Project area. The lMhlease area
also has had 750 outcrop data points mapped, aradliiSdriven including two in the No. 10 and Noseams in
1994. The Mine 14 area exploration first began969, and exploration (prior to Summit) was condddtethree
major phases: 1969-1970, 1983-1984, and 1993-18ammit completed a drilling and bulk outcrop samgli
program in 2006, extracted bulk samples from twitsad 2011, and completed an exploration prograr2d12.

TABLE 1-1: MINE 14 AREA — EXPLORATION SUMMARY

Total Number of Drill Total Meters Drilled- Average Meters Per | Number

Holes Meters Hole of Adits

(Prior to 1995) 62 12,417 200 15
2006 Exploration 11 1,969 179 2
2011 Bulk Samples 0 0 0 2
2012 Exploration 18 6,167 343 0
Sum 91 20,553 235 17

The interpretation of the geology and the calcalatof resources or reserves were conducted usingpuier

models. Smoky River Coal Limited ("SRCL") had consted various geologic models for its internal asd for

the 1994 Environmental Permit Application. Goldershconstructed and updated its own independenbgjeol
model of the Mine 14 Project area.

Marston, the consulting company that prepared fathe Mine 14 studies since 2005 with the exceptibrthe
marketing study, was acquired by Golder in earl§220This report uses both Marston and Golder ihtemgeably
when referencing the earlier work on various Mideptojects, but in both cases, means that Marstepaped the
work or performed the evaluation.

Based on Golder's previous review of SRCL's expimmawork, the coal sampling methods and coal duali
analysis, which was conducted by SRCL, appear v haet or exceeded accepted industry guidelindéiseatime
the exploration activities were conducted. SRCLdube same methods for sample collection, analgsid,security
for the Mine 14 lease exploration that it usedtsrother leases.
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The original data files were not available for Gald review. Golder received copies of 35 drillehgkologist logs
and 28 electronic logs pertaining to the Mine 1daafrom the Alberta Energy and Utilities Board. Ktnished
copies of various SRCL reports compiled by persons would meet the requirements of a Qualified &e@nd a
NI 43-101 technical report that discusses the ra@igeology and coal quality in detail. Based onrditan's
previous work for SRCL and more recently GCCC cedpkith a site visit to the Mine 14 area that conéd the
outcrop test areas and numerous drill pad locatiGetder is confident that the data is represerdadf the geology
and coal quality. This previous data coupled with Summit and Golder exploration data is sufficiensupport a
feasibility study and pre-feasibility study of thine 14 area resources.

Development and Operations Status

The Alberta Energy Resources and Conservation BE&RICB") - Mine Permit C 2009-6 and the ERCB - Klin
License C 2011-9 for Mine 14 have been issued. rakwether permits needed to place the mine intoatmn have
been issued or will be issued once the remaininge®h Mine Financial Security Bond has been posiéd.
received a permit for the coal preparation plaat thill be located at the M1 site on May 29, 2008 August 6,
2013, Summit was issued a Mine License Amendmemn fthe Alberta Energy Regulator to increase annual
production rates from 480,000 to 1,300,000 tonre¥sypar. Room-and-pillar mining utilizing continuominers is
the proposed mining method. A feasibility study wasnpleted for the Project in July 2011. The PF$2®as
completed for the downdip No. 10 and No. 4 searmouwees in May 2012. The results of the 2012 exfiloma
program were incorporated into the PFS 2013. Neraflkevelopment activities have occurred.

Mineral Resource and Mineral Reserve Estimates

A summary of the resources and reserves for thes Nltharea are presented in Table 1-2: Mine 14 ssifleation
of Resources, Table 1-3: Mine 14 Reserves Assu@or] Preparation, and Table 1-4: Mine 14 Reservisi-of
Mine ("ROM") Basis. The classification is in accarate with NI 43-101, CIM Definition Standards (atimp
November 27, 2010), and using Geological Surve@ariada Paper 88-21 as a framework for the developamnel
categorization of coal estimates.

The effective date of these estimates is Januat®.20

The Measured and Indicated Mineral Resources atasive of those Mineral Resources modified to piadthe
Mineral Reserves. The resources are in-situ tonmbist the reported reserves are saleable torinese case for
the export metallurgical market including both mipilosses as well as processing losses, whilsteinitermal coal
case are ROM tonnes with no processing losses.NEhel0 Seam and No. 4 Seam Mineral Resources thet h
been modified to Mineral Reserves are supportedrbgconomic analysis whereas the Mineral Resotiheghave
not been classified as Mineral Reserves do not Haweonstrated economic viability.

TABLE 1-2: MINE 14 — CLASSIFICATION OF RESOURCES

Measured| Indicated | Inferred
Seam Deposit Type ASTM Rank (ktonnes) | (ktonnes) | (ktonnes)
No. 10 Underground/Surface Low-to Mid- Volatile @&inous 27,942 7,558 9,410
No. 4 Underground/Surface Low- to Mid- Volatile &itinous 34,444 7,757 8,592
No. 9 Underground/Surface Low- to Mid- Volatile &itinous 11,359 1,916
No. 8 Underground/Surface Low- to Mid- Volatile &itinous 14,450 2,372
No. 7 Underground/Surface Low- Volatile Bituminous 17,610 3,049
No. 6 Underground/Surface Low- to Mid- Volatile &itinous 4,307
No. 5 Underground/Surface Low- Volatile Bituminous 11,802
No. 3 Underground/Surface Low- Volatile Bituminous 26,019
Total 62,386 58,734 67,467
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Seam Deposit Type ASTM Rank Proven (ktonnes) Probadb (ktonnes)
No. 10 Underground Low- to Mid- Volatile Bituminous 3,719 2,335
No. 4 Underground Low- to Mid- Volatile Bituminous 5,697 2,383

Total 9,416 4,718

TABLE 1-4: MINE 14 — COAL RESERVES ROM BASIS

Seam Deposit Type ASTM Rank Proven (ktonnes) Probdd (ktonnes)
No. 10 Underground Low- to Mid- Volatile Bituminous 4,985 3,130
No. 4 Underground Low- to Mid- Volatile Bituminous 7,637 3,194

Total 12,623 6,324

Conclusions

The economic analysis prepared for the No. 10 amdANeams in PFS 2013 shows that Mine 14 has the
potential to be an economically viable project lolese the mining and marketing assumptions sumnrize
in the 2013 Technical Report.

The mine life capital investment including replaegequipment is approximately $184 million.

The average cash operating cost is $77.75 per theme.

The net present value for the export coal optid¥B@ million with an internal rate of return of 33%

The data used in the preparation of the 2005 TeahReport combined with the data from Summit's&00
2011, and 2012 exploration programs is more thagaake to support the geologic interpretationseahs
structure, thickness, and coal quality for the N@and No. 4 seams within the Mine 14 area of tharSit
leases as well as for the determination of Measunelicated, and Inferred Resources and Proven and
Probable Reserves.

The data and the geologic model based on the datsudable for No. 10 and No. 4 seam mine planning
and the preparation of the feasibility study an& PFhich underpin the 2013 Technical Report.

The two coal seams are high quality, low- to medugiatile bituminous coking coal that after coal
preparation to reduce the amount of ash shoulddr&atable into the seaborne metallurgical coal etark
The ROM coal is suitable as a fuel for M1. The seffrom the coal preparation plant should also be
suitable as a fuel for M1 when blended with higbaorific quality coals.

The maximum 1.3 million tonnes per annum (Mtpa)meand-pillar mine plan with secondary pillar
extraction, utilizing continuous miners to extrdw coal, is an economically effective mining metho

The thickness and quality data for the No. 9, Nar&l No. 7 seams coupled with reasonable undergrou
or surface mining potential are sufficient for rep@ of Indicated Resources. Appropriate studi@gehnot
been completed in order to report a higher resocaitegory.

The thickness data for the No. 6, No. 5, and Nee@ns and reasonable underground or surface mining
potential are sufficient for reporting of Inferr@&sources. The uncertainty associated with limstes
quality data prevents reporting of a higher resewategory.

The 2012 exploration program showed that the ggoddghe areas adjacent to the proposed Mine 14 min
plan limits is complex. The limited drill hole datanot adequate to support a determination ofrtate
Resources for any identified coal seams in thegeadt areas.

As the No. 10 and No. 4 seams approach the axiedbyncline Hill Syncline and the Syncline Hill fTist
Fault, alternate interpretations of the geologymossible. The dips of the seams could be lowdigirer
than the dips assumed for 2013 Technical Repadtilzgre may also be faulting present. At some point
additional drilling will be necessary to improvestbonfidence of the geology interpretation.
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Recommendations

Golder recommends that Summit use the variousesudieologic model, and the 2013 Technical Reod basis
for its decision on how to develop the property.

Summit should advance the review of the remainegulatory approval application for the coal prefiaraplant
and Mine License Amendment in order to receiveahygrovals in a timely manner.

During future Mine 14 operations, Summit should ptete additional infill drilling within the existip downdip
mine plan in advance of operations in order tod&é the geological model and to support detailédem
engineering plans. Summit needs to validate arey §iecific restrictions to surface mining with ttegulatory
authorities that may be applied to surface minictivaies within the Mine 14 Project area.



