This is the 1%t affidavit
of L. Fournier in this case and was
made onh May _?_, 2017

NO.S—}"V+3CT2
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

INDUSTRIAL ALLIANCE INSURANCE AND FINANCIAL
SERVICES INC.

PLAINTIFF
AND:

WEDGEMOUNT POWER LIMITED PARTNERSHIP
WEDGEMOUNT POWER (GP) INC.
WEDGEMOUNT POWER INC. -

THE EHRHARDT 2011 FAMILY TRUST
POINTS WEST HYDRO POWER LIMITED PARTNERSHIP
by its general partner POINTS WEST HYDRO (GP) INC.
CALAVIA HOLDINGS LTD.

SWAHEALY HOLDING LIMITED
BRENT ALLAN HARDY
DAVID JOHN EHRHARDT
28165 YUKON INC.

PARADISE INVESTMENT TRUST
SUNNY PARADISE INC.

DEFENDANTS

AFFIDAVIT

1. I, Luc Fournier, of 1080 Grande Allée West, Quebec City, Quebec G1K
7M3 SWEAR THAT:

2. I am a Senior Manager of the Plaintiff, Industrial Alliance Insurance and
Financial Services Inc., and as such, have personal knowledge of the facts and matters
hereinafter deposed to, save and except where the same are stated io be based on
information and belief, and where so stated | verily believe them to be frue.
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3. | am authorized to swear this Affidavit on behalf of the Plaintiff.

4. I have read the Notice of Civil Claim herein. The facts set out in the
Notice of Civil Claim are to the best of my knowledge and belief true. In this Affidavit, |
have used the same definitions as used in the _Notice of Civil Claim.

5. Attached hereto as Exhibit “A” is a copy of the first ten pages of the
Credit Agreement. The entire Credit Agreement is approximately 250 pages and is
available for inspection at the offices of Gowling WLG (Canada) LLP, counsel for the
Plaintiff.

6. Attached hereto as Exhibit “B” is a copy of the Note.

7. Attached hereto as Exhibit “C” is a copy of the first ten pages of the
Debenture. The entire Debenture is approximately 60 pages and is available for
inspection at the offices of Gowling WLG (Canada) LLP, counsel for the Plaintiff.

8. Attached hereto as Exhibit “D” is a copy of the demand letters and
Notices of Intention to Enforce Security issued by the Plaintiff on December 6, 2016,
without the schedules attached thereto. Such schedules are available for inspection at
the offices of Gowling WLG (Canada) LLP, counsel for the Plaintiff.

9. Attached hereto as Exhibit “E” is a copy of the Forbearance Agreement.
10. Attached hereto as Exhibit “F” is a copy of an example of the Corporate
Guarantees. '

11. Attached hereto as Exhibit “G” is a copy of an example of the Securities

Pledge Agreements.

12. Attached hereto as Exhibit “H” is a copy of the Personal Guarantees.
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13.
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Attached hereto as Exhibit “I” is a copy of the Subordination Agreement

dated June 30, 2015 between 28165 Yukon Inc., Paradise Investment Trust and Sunny
Paradise Holdings Inc. and the Plaintiff.

14.

Attached hereto as Exhibit “J” is a copy of a memorandum (the “IE

Memo”) dated May 2, 2017 from Midgard Consulting Inc. and True North Energy Corp.,

the independent engineers for the Project, to David Ehrhardt.

15.

(a)

(b)

(©

(d)
(e)

(f)

As stated in the IE Memo:

active mohitoring of the conditions at the intake should commence
immediately to ensure the spring melt and runoff is handled appropriately; -

there are two primary areas of risk over the upper area of the Project.
These are:

@) the contir_:ued satisfactory performance of the temporary diversion
channel which was designed for 6-8 months of use but has now
been in place for over 16 months; and

(iiy drainage control and runoff along the upper access road and buried
penstock, which was exposed last fall due o uncontrolied runoff.

the independent engineers are requesting a regular site visit by the
independent environmental monitor so as to monitor the site conditions

during the spring thaw;
the onset of spring melt is expected within the end of May timeframe;

continued monitoring will allow an appropriate response to site conditions
as they develop; and

the independent engineers advocate for an adaptive mobilization that

commences work as soon as is practical after site access is achieved,
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rather than a fixed schedule for the end of May to re-commence

construction activity.

16, Aftached hereto as Exhibit “K” is a copy of an email from David Delainey
to myself, and others, dated May 3, 2017.

17. Attached hereto as Exhibit “L” is a copy of an email from David Ehrhardt
to myself, and others, dated May.3, 2017. -

18. Attached hereto as Exhibit “M” are copies of British Columbia Personal
Property Registry search results for the Wedgemount Entities.

19. - | know of no fact that would constitute a defence 1o the whole or to any
part of the claim by the Plaintiff herein.

SWORN BEFORE ME at the City of
Quebegc, in the Province of Quebec;
this _9_day of May, 2017.

A

A Commissiéner for Affidavits in and LUC FOURNIER

. — - ¥ S Sairei? N

for the Province of Quebec
ANNIE (ELEveE, LAWYEK
Al L& e
AT 1080 GRAMDE AUEE WEFt
GUEREC, GUEREL, G SER
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This- is. Exhibit “A” refetred fo in the
Affidavit-of Luc Fournier, sworn before me
at Quebec City, Quebec, this ﬁ day of
May, 2017 .. '




EXECUTION VERSION

CREDIT AGREEMENT
Amorg

WEDGEMOUNT POWER LIMITED PARTNERSHIP
(Borrower)

INDUSTRIAL ALLIANCE INSURANCE AND FINANCIAL SERVICES
INC. . , X
{(as a Lendey)

THE OTHER LENDERS PARTIES HERETO
(as Lendeys)
and

TRAVELERS CAPITAL CORPORATION
(as Agent for the Lenders)
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CREDIT AGREEMENT

This CREDIT AGREEMENT (this “Agreément”) dated as of June 30, 2015, among
WEDGEMOUNT POWER LIMITED PARTNERSHIP, a limited partnership formed under
the laws of the- Province of British Columbia, as Bortower, INDUSTRIAL ALLIANCE
INSURANCE: AND FINANCIAL SERVICES INC., as a Lender, the other persons listed in
ExhibitE or who later become a party hereto, as Lendets, and TRAVELERS CAPITAL
CORPORATION, as Arranger and as Agent for the Lenders,

In consideration of the Agreement herein and in the other Finance Documents and in
reliance upon the represontations and warranties set forth herein and therein, the parties agree as

" follows:

ARTICLE 1
DEFINITIONS

1.1  DEFINITIONS

Except as otherwise expressly provided, capitelized terms used in this Agreement and its
exhibits shall bave the meanings given in Exhibit A-1.

1.2  RULES OF INTERPRETATION

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

ARTICLE 2
THE CONSTRUCTION I.OAN FACILITY

2.1  CONSTRUCTION LOAN FACILITY

Subject to the terms and conditions set forth in this Agreement, each Lenider severally
shall, on the Business Day immediately following the Financial Close (ihe “Disbursement
Date™), fund its Proportionate Share of the Total Construction Loan Commitment by way of
deposit into the Funding Account and/or wire transfer to other accounts as directed by the
Borrower in amounts approved by the Agent (individually, a “Constraction Loan” and
collectively, the “Comstruction Loans™) which shall be used to make Advances to Borrower
from time to time during the Construction Loan Avmlabfuty Period, up to once monthly, as
Bomrower may reguest wmder Section 2.2.

22  NOTICE OF CONSTRUCTION ADVANCE

Borrower shall request an Advance from the anding Account, up to once monthly, by
delivering to Agent an irrevocable written notice in the form of Exhibit B-l, appropriately
completed (a “Notice of Construction Advance”), which specifies, among other things:
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© (@  the amount of the requested Advance, which. shall be in the minioum
amount of $500,000; and

(b) . the date of the requested Advence, which shall be a Business Day.

Borrower shall give the Notice of Construction Advance to Agent at least five (5)
Business Days (or three (3) Businiess Days in tespect of the Advance on the Business Day
aftet the Financial Close) before the requested date of an Advance with respect fo the
Construction Loan Facility. Agent shall provide a copy of such notice to each Lender
specifying the Lender’s Proportionate Share (with respect to the Constmctlon Loan
Facility) of the Advance.

i.3 INTEREST PROVISIONS RELATING TO ‘CONSTRUCT(ON LOoANS

(@)  Construction Loan Interest Rate. Borrower shall pay interest (both
before and after the occurtence of an Event of Default and including
interest accruing after the commencement of an Insolvency Event) on the
unpaid principal amount of the Construction Loans from the Disbursement
Date until the Construction Loan Maturity Date at a rate per annitm equal
to the Interest Rate and, after the oconrence and during the continuance of
an Event of Default, the Default Rate. Agent shall calculate and accrue L.
interest in respeot of each Construction Loan daily at the Interest Rate on :
the outstanding principal amount in respect of the Construction Loans, on s
the basis of & year of 365 days and the actnal days elapsed. Interest on
Construction Loans shall be paid in accordance with Section 2.3(b).

(b). Interest Payment Dates. Borrower shall pay accrued interest on the
unpaid principal amount of the Comstruction Loans: (i) on every Monthly
Payment Date; (i) on the Construction Loan Maturity Date; and (iii) in all
cases, upon prepayment of any Consfruction Loans as and to the extent
provided in Section4.3; provided that interest payable pursuant to

. Section 4.5(c) shall be payable on demand,

24  CONSTRUCTION ADVANCE TO PAY INTEREST AND FEES

If the COD has not occurred on or before the Target Commercial Opetation Date, interest
on the outstanding principal amount under the Loans during the period between the Target
Commercial Operation Date and the earlier of the Term Conversion Date and the occurrence of
an Event of Default shall be funded by way of releases from the Funding Account, or, to the
extent there is no amount standing to the credit of the Funding Account, out of the proceeds of
any other Available Construction Period Sources of Funds, including through liquidated damages
payable by any Construction Partner under any Construction Contract.

Notwithstanding anything herein to the contrary, during the Construction Loan
Availability Period and before the Term Conversion Date, if Borrower has not issued a Notice of
Construction Advanee in any calendar month at least five (5) Business Days prior to 2 Monthly
Payment Date, Agent may (but shall not be obliged to) desm Borrower fo have requested 2
Notice of Construction Advance on such Monthly Payment Date in an amount equal to the

2-
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interest, fees and other amownts payable hereunder on such Monthly Payment Date. Agent shall
apply the proceeds of such Construction Advance to the payment of the relevant interest, fees
and other amounts due hereunder.

Nothing herein conceming the source of funding of a payment of interest limits in any
way the right of Lenders to receive interest or the obligation of Borrower to pay interest on the
dates required by this Agreement or the right of any Lender to be paid ﬁom any Security held on
its behalf.

25  FIRST CONSTRUCTION ADVANCE

The first Construction Advance after the Financial Close, will consist of the necessary
~ funds to satisfy the following:

(@  aportion of the Construction Loan Facility may be disbursed to Bortower
or its Affiliates as reimbursement for Project Costs expended prior to the
Financial Close. The amount of such reimbursement shall be the positive
difference between (a) the Borrower’s Equity already invested in the
Project Costs, and (b) the Required Equity Contribution amount which
permits Borrower to meet the Minimum DSCR Requirement and Gcarmg
Requirement jn accordance with the Financial Model;.

(b)  pursuant to a direction to' pay, for which the source of finds is the
Advance from (a), paynient of the following in the aggregate of $® which
includes:

@ the fees and expenses of the Loan Agent;

() the fees and expenses of the Lenders;

(iii)  the fees and expenses of the Independent Engineer;
(iv)  the fees and expenses of the Insurance Consuliant;

(w‘z) the fees and expenses of the Borrower’s Counsel; and

i) tﬁe fees and expenses of the Lenders’ Counsel.

‘(¢) - to cover Project Costs in accordance with the conditions set out in Section
6.2,

'2.6  BORROWER EQUITY/ COST OVERRUN

Other than as permitted pursuant to Section 2,5 and Section 10.10 Borrower may not
request a Construction Advance uoder the Construction Lean Pacility to reimburse Borrower
Equity for the amount of a Cost Overrun required to complete the Project.
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This is Exhibit, “B” referred to in .the |
Affidavit of Luc Fournier, sworr_before me |

at Quebec City, Quebec; this ﬂ day. of
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$16,000,000.00

For value received, the undersigned, WEDGEMOUNT POWER LIMITED PARTNERSHIP,
a British Columbia limited partnership, by its general partner WEDGEMOUNT POWER (GP)
INC. (“Borrower™), promises to pay to INDUSTRIAL ALLIANCE INSURANCE AND
FINANCIAL SERVICES INC. (“Lender™), or its order, at its office located at 1080 Grande
Allée West, P.O. Box 1907, Station Terminus, Québec City, Québec GIK 7M3 in flawful money
of Canada and in immediately avajlable funds, the principal amount of SIXTEEN MILLION
(816,000,800.00), or if less, the aggregate unpaid and outstanding principal amount of this
Construction Loan Note advanced by Lender to Borrower pursuant to that certain Credit
Agreement dafed as of June 30, 2015 (as amended, medified and supplemented from time to
time, the “Credit Agreement”™), by and among Borrower, Lender and the ather Lenders hamed
therein and TRAVELERS CAPITAL CORPORATION, as Agent for the Lenders (“Agent”),
and all other amounts owed by Borrower to Lender hercunder.

This is one of the Construction Loan Notes referred to in the Credit Agreement and is
entitled to the benefits thereof and is subject to all terms, provisions and conditions thereof.
Capitalized terms used and not defined herein shall have the meanings set forth in the Credit
Agreement.

This Construction Loan Note is miade in cannection with and is secured by, amonyg other
Instruments, the provisions of the Debenture, the- Securities Pledge Agreements and the other
Security Documents. Reference is hereby made to the Credit Agreement, the Debenture, the
Securities Pledge Agreements and the other Security Documents for the provisions, among

" others, with respect to the custody and application of the Collateral, the nature and extent of the
security provided thereunder, the tights, duties and obligations of Borrowct and the rights of the
holder of this Construction Loan Note.

The principal amount hereof is payable in accordance with the Credit Agreement, and
such principal amount may be prepaid solely in accordance with the Credit Agreement,

Borrower authorizes the Lender to record on the schedule annexed to this Construction
Loan Note, the date each payment or prepayment of principal thereunder and agrees that all such
notations shall comstitute prima facie evidence of the maiters noted in the absence of
demonstrable error. Borrower further authorizes the Lender fo attach to and make a part of this
Construction Loan Note continvations of the schedule attached thereto as necessary. No failure
to make any such notations, nor any errors in making any such notations, shall affect the validity
of Borrower's obligations to repay the full unpaid principal amount of the Construction Loan,

Bomrower further agrees to pay, in lawful money of Canada and in immediately available
funds, interest from the date hereof on the unpaid and outstanding principal amount hereof until

such unpaid and outstanding principal amount shall become due and payable (whether at stated -

maturity, by acceleration or otherwise) at the rate of 5,39% and at the times set forth in the Credit
Agreement, and Borrower agrees to pay other fees and costs as stated in the Credit Agreement.

14319087.1

CONSTRUCTION LOAN NOTE @@ P y

3




—2-

If any payment on this Construction Loan Note becomes duc and payable@@\é@ Y
Y in

is not a Business Day, such payment shall be made on the next succeeding Business Da
accordance with the terms of the Credit Agreement.

Upon the oceurrence of any one or more Evenls of Default, amounts then remaining
unpaid on this Construction Loan Note may become or be declared to be immediately duc and
payable as provided in the Credit Agreement, without further notice of default, presentment or
demand for payment, protest or notice of non-payment or dishonour, or notices or demands of
any kind, all of which are expressly waived by Borrower.

Borrower agrees to pay all costs and expenses, including without limitation Make Whole
Amounts -and reasonable attorneys’ fees, if applicable, incurred in conncction with the
interpretation or enforcement of this Note.

Except as permitted by the Credit Agrecment, this Construction Loan Nole may not be
assigned by the Lender to any other Person.

This Construction Loan Note has been exceuted and delivered in and shall be construed
and interpreted in accordance with and governed by the laws of the Provincg of British Columbia
and the laws of Canada applicable therein.

WEDGEMOUNT ER LIMITED
PARTNERSHIP, a Columbia [limited
partnership, by - general partner

Per: N
Name: Rfp Ham\f N
lide D‘ Efl.{)"
Per:
Name:
Title:
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This is Exhibit “C” refeed to in the
Affidavit of Luc Fournier, 'sworn before me
at Quebec City, Quebec this day of

May, 2017
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WEDGEMOUNT POWER LIMITED PARTNERSHIP
and WEDGEMOUNT POWER (GFP) INC.

- and -

TRAVELERS CAPITAL CORP ORATION

1

DEMAND DEBENTURE

June 30,2015
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DEMAND DEBENTURE

THIS DEBENTURE dated as of June 2015 (this “Debenture’)

—_—

BETWEEN:

- WEDGEMOUNT POWER LIMITED
PARTNERSHIP,
a limited partnérship formed under the laws of the
Province of British Columbia (“WPLP”)

and -

WEDGEMOUNT POWER (GP) INC.,
a corporation incorporated under the laws of the
Province of British Colambia (the “GP”)

(together, the “Grantor™)

TRAVELERS CAPXTAL CORPORATION, as
agent for and on behalf of the Lenders (as defined
below)

(together with any successor thereto acting in such
capacity, the “Agent”)

WHEREAS ‘WPLP, as borrower, the Agent and the Lenders have entered into or will entet into

a credit agreement to be dated on or about June __, 2015 (as the same may be amended, varied,”

supplemented, restated, renewed or replaced at any time and from time to time, the “Credit
Agreement”) pursnant to which WPLP has been or will be provided certain crédit facilities;

AND WHEREAS the GP is the general par'tncr of WPLP and 25 such has agreed to grant, with
WPLP, the Charges (as defined below) to the Agent pursuant to this Debenture;

AND WHEREAS the Charges are being g-rantcd fo the Agent by the Grantor in order to secare
the payment and performance of the Obligations (as defined below) in accordance with the terms
and conditions of this Debenture, ’

NOW THEREFORE, in consideration of the agreements hetein and ‘in the Credit Agreement
and in reliance upon the representations and warranties set forth herein and therein, the parties
agree as follows:
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ARTICLE 1
DEFINITIONS

Definitions

Jn “this Debenture, unless there is something in the subject matter or context

inconsistent therewith, all capitalized terms used hetein which are not otherwise defined herein
shall have the meanings ascribed thereto in the Credit Agreement. In addition, the following
terms shall have the following meanings:

@
®
(©)
@
()
®

@

®)
@

G
9]
@
(m)
@

_ “Agent” has the meaning set out in the recital of the parties on page 1;
“Charged Propexty” has the meaning given in Section 2.1;
“Charges” has the meaning given in Section 2.1;
“Credif Agreement” has the meaning set out in the recitals;
“Crown” bas the meaning given in Section 2.1;
“Debenture” has the meaning set out in the recitals and includes the schedules
hereto, as the same may be amended, varied, supplemented, restated, renewed or

replaced at any time and from time to time;

“Enforcement Office” meaﬁs, with respect to the Agent, its office at Suite 501 —
4180 Lougheed Hwy., Burnaby, British Colombia V5C 6A7, Attention: Mark
Bohn, or such other office in Canada as the Agent may designate;

“Grantor” has the meaning set out in the recital of the parties on page 1;

“Improvements” means, collectively, all buildings and all other erections,
structures, plants, improvements, equipmenf, machinery, apparatus, fittings,
fixtures and other installations or accessories now or hereafter incorporated in or
erected on any lands, premises or other real and immovable property, and
including all replacements thereof, improvements and additions thersfo from time

to time (excluding the movable property related to the operation of any-business
carried out therein or thereon); :

“Landlord Leases” has the meaning given-in Section 2.1{b){i);

] “Lands” means the lands described in Schedule A, Part 1 héreto;
“Leasehold Property” has the meaning given in Section 2.1(3);
“Leases™ has the meaning given in Section 2.1;

“Negotiable Collateral™ has the meaning given in Section 4.5;
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(0)  “Obligations” has the meaning given in the Credit Agreement;
(®  “Other Property” hes the meaning given in Section 2.1(c);
(@  “Other Property Rights Agreements” has the meaning given in Section 2.1(c);

@ “PPSA” means the Personal Property Security dct (British Columbia), as
amended from time fo time;

) “Principal Amount” has the meaning given in Section 3.1;
® “Rents” has the meaning given in Section 2.1(b)(ii);
(w)  “Statutory Rights of Way™ has the meaning given in Section 2.1; and

(v)  “TenantLeases” has the meaning given in Section 2.i(a).

.12 Sections and Headings

The division of this Debenture into Articles and Sections and the insertion of
headings are for convemience of reference only and will not affect the construction or
interpretation of this Debenture, The terms “this Agreement”, “hereof”, “hereunder™ and similar
expressions refer to this Debenture in its entitety and not to any particular Article, Section or
other portion hereof and incinde any agreement supplemental hersto. Unless something in the
subject matter or context is inconsistent therewith, rcfcrcnces herein to Articles and Sections are
to Articles and Sections of this Debenture.

13 Extended Meanings

In this Agreement words importing the singular number only include the plural
and vice versa, words importing any gender inclnde all genders and words importing persons
include individuals, partoerships, associations, ftrusts, unincorporated organizations and
corporations.

14 Time of Day

Unless otherwise specified, any reference to a time of day means local time in
Vaneouver, British Columbia.

15 Inclusiveness

The word “including”, when following any general statement, term or matter, is
not to be construed to limit such peneral statement, term or matter to the specific items or matters
set forth immediately following such word or to similar items or matters whether or not non-
limiting langnage (such as “without limitation” or “but not limited to” or words of similar
irnporf) is used with reference thereto, but rather such general statement, term or mater isto be

L67090009\VAN_LAW 172961613
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construed to refer to all other ifems or matters that could reasonably fall within the broadest

" possible scope of such general statement, ter or matter.

1.6 Currency

Unless otherwise specified, all amounts are stated in Canadian Dollars.
1.7 Time

Time shall be of the essence in all provisions of this Debenture,
18 Schedule

Schedule A - “Description of Lands, Tenant Leases and Other Property Rights
Agreements” is annexed to and forms part of this Debenture and this Debenture shall be read and
interpreted accordingly.

ARTICLE 2
GRANT OF SECURITY

2.1 Mortgage and Charge

As security for the due payment of the Principal Amount, interest and all other
amounts from time to time payable herennder and the payrment and performance of any and all
other Obligations and the due performance by the Grantor of all its covenants contained herein or

' in any other Finance Document to which the Gramtor is party, the Granter hereby conveys,

mortgages, charges, assigns, pledges and tramsfers 1o and in favour of the Agent, and grants a
security interest to and in favour of the Agent in, all of the Graotor’s property, assets and
undertakings, movable and immovable, real and personal, tangible and intangible, whether now
owned or hereafier acquired, including, without limitation, all such present and after acquired
property, assets and undertakings which now or hereafter constitute the interest of the Grantor in
the Project, the Project Authosizations, the Rights of Access and Occupation, the Accounts

(subject to Section 2.2), the Proceeds, the Project Revenues and the Project Documents, and,

without limiting the genetality of the foregoing, the Grantor hereby:

()  demises, sub-leases and mortgages as and by way of a fixed and specific
mortgage and charge to and in favour of the Agent all of the present and future
estate, right, title and inferest of the Grantor in and to all leases, agreements to
lease, offers to lease, letters of intent to Iease, licences, rights of use or occupancy,
tepancy agreements and other similar agreements (including any option to renew
or purchase and option or right of first refusal to lease or purchase that may be
contained therein) which the Grantor may be possessed of, entitled to, or acquire,
now ot hereafter (as amended, vatied, supplemented, restated, renewed or
replaced at any time and from time to time, collectively, the “Tenant Leases™)
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with respect to lands, premlses, seabeds, waterlots and other real and immovable
property, including:

()  all improvements thereto;

() the licence of occupation described in Schedule A, Part 2 with, respect to -

the Lands described in Schedule A, Part 1 between Her Majesty the Queen
in Right of the Province of British Columbm, as licensor, and the Grantor,
as licepsee;

.(iii) all present and future estate, right, fifle and interest of the Grantor in and to

the Lands, premises and other real property interests which are the subject
matter of such Tenant Leascs, and

(iv) all related and attendant benefits, easements, franchises, immunities,
licenses, privileges, rights, rights-ofway, undersurface rights, serntndcs
and other interests appertaining thereto or connected therewith;

(collectively, the “Leasehold Property™) to have and hold the same unio the
Agent from the date hereof for and during the unexpired residue of the term
granted by any such Tenant Lease (except the last day of the term thereof),
yielding and paymg therefor yeerly on each and every anmiversary of the date of
this Debenture in each year of the term hereby sub-demised the sum. of One
Dollar ($1.00) if demanded by the Grantor;

assigns, grants, transfers and sets over to and in favour of the Agent, as and by
way of a fixed and specific mortgage and charge, all the estate, right, tlﬂe and
interest of the Grantor in and to:

(D any and all existing or future leases, subleases, agreements to lease or
sublease or other tepancy or occupancy agreements relafing to the whole
or any part or parts of the Lands-and Improvements theteto and all existing

or Tuture licenses or, concessions whereby any Person is given the right by -

the Grantor to use or occupy the whole or any part or. parts of the Lands
and Improvements thereto and all extensions, amendments, renewals or
substitutions thereof or therefor which may hereafter be effected or
.entered into (collectively the “Landlord Leases™), and all benefits,
powers and advantages of the Grantor to be derived therefrom and all
covenants, obligations and agreements of the tenants thereunder;

@) all rents and’other moneys now due and payable or accrning dune or
hereafter to become due and payable to the Grantor (collectively, the
“Rents”) under the Landlord Leases, and each guarantee of or indemnity

in respect of the obligations of the tenants thereunder, with full power to

demand, sue for recovery, receive and give receipts for all such rents and
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other moneys and otherwise to enforce the rights of the Grantor thereto in
. the name of the Grantor; and:

(@iii)  all claims, book debts, accounts receivable and any other amounts or
property, except for Rents, now due and payable or accruing due or
hereafter to become due and payable to the Grantor in connection with the
"Project, including the Lands and Improvemens thereto, and arising under,
and the benefit, power and advantage of the Grantor fo be derived from,
and the estate, right, title and interest of the Grantor in and to, all
performance bonds, Iabout dnd material bonds, agreements of purchase
and sale, options to purchase and mortgage, loan or other financing
commitments, contracts, licenses, permits, plans and specifications, letters
of credit, letters of gnarantee or other documents or instruments affecting
or relating to the Project, including the Lands and Improvements thereto or
any part or parts thereof and all extensions, amendments, renewals or

substitntions thereof or therefor which may hereafter be effected or -

entered into;

grants, mortgages and charges, as and by way of a fixed and specific mortgage,
charge and assignment, to and in favour of the Agent all of the estate, right, title
and interest of the Grantor in and {o any agreements described in Schedule A, Part

3 (collectively, the “Other Property Rights Agreements”) conferring rights with

respect to the Project and the Lands (including any option to renew or purchase
and option or right of first refusal to lease or purchase that may be contained
therein), inclnding, without limitation:

@) all Troprovements thereto}

‘i)  all present and future estate, right, title and mtcrcst of the Grantor in and to

the Project, the Lands, and any other premises and any other real and

" personal property interests which ate the subject matter of such Other
Property Rights Agreements; and

@) all related and attendant benefits, easements, fianchises, immunities,
licenses, privileges, rights, rights-of-way, undersurface rights, serviindes
and other interests appertaining thereto or connected therewith;
(collectively, the “Other Property);

assigns, fransfers, sets over, and grants a security interest in, to and in favour of

. the Agent all rights, claims and entitlements which the Grantor may have or

acquire, NOW Or hereafter, to the proceeds of any insurance relating to the Charged
Property described in the other subsections of this Section 2.1 and to the
compensation arising out of or relating to the expropriation, reguisition. of title,
requisition of use, compulsory acquisition, or other seizute and sale of or

L§7090009\VAN LAWA 172961613
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interference with, the Charged’ Property by any Person acting under colour of
governmental authority;

(e)  grants to and in favour of the Agent, as and by way of a fixed and specific

mortgage, transfer, grant, conveyance, security and charge, all presently owned

. and hereafter acquived personal property, assets and undertaking of the Grantor

(including Accoumts (subject to Section 2.2), Chattel Paper, Docaments of Title,

Goods, Instruments, Intangibles, Money and Investment Propexty, each as defined

in the PPSA) of whatsoever nature and kind, and all proceeds thereof and
therefrom, renewals thereof, accessions thereto and substitutions therefor; and

® mortgages, pledges and charges as and by way of a floating charge to and in
favour of the Agent all of ifs assels, effects, property and undertaking, real and
. petsonal, whether presently owned or held or hereafter acquired or held or to
which it is now or hereafter becomes otherwise pogsessed of or entitled fo, of
‘whatsoever nature and kind and wheresoever situate, whether in fee or of a lesser
estate and all- benefits, easements, franchises, immunities, licenses, privileges,
rights, rights of way and servitudes appertaining thereto or connected therewith,
whether separately owned or held and all of its present and future apparatus,
buildings, chattels, erections, fixtures, fixed equipment, improvements and plant
and all of its present and future contracts, franchises, leases, mortgages,
negotiable and non-negotiable insttuments, patents, trademarks, choses in action,
goodwill, judgments, bonds, securities, shares and stocks, other than any asset,
effect, property or undertaking that is effectively and validly subject to any
Charges granted to the Agent pursuant to subsections (a), (b), (c), (d) or (&) of this
Section 2 1;

provided that the said grants, conveyances, mortgages, charges, plcdgcs, assigoments, transfcls
and security interests created pursuant to this Section 2.1 (collectively, the “Charges™) shall not
extend or apply 1o the last day of the term of any lease or any agresment therefor now held or
hereafter acquired by the Grantor, as tenant or lessee, but should such Charges become
enforceable the Grantor shall thereafter stand possessed of such last day and shall hold it in trust
for the Agent for the purpose of this Debenture and assign and dispose thereof as the Agent shall,
for such purpose, direct. Upon any sale.or sales of such leasehold interest or any past thereof, the
Agent, for the purpose of vesting the aforesaid one day residue of such term or renewal thereof in
any purchaser or purchasers thereof, shall be entifled by deed or writing to appoint such
purchaser or purchasers or any other Person or Persons a new trustee or trustees of the aforesaid
residue of any such term or renewal thereof in the place of the Granfor and to vest the same
accordingly in the new trustee or trustees s0 appointed free and discharged from any obligation
respecting the same.

If any agreement, document or other right, titie and interest which is to be mortgaged, charged or
assigned pursuent to this Section 2.1 is not assignable fo the Agent becanse (i) the temedies for
the enforcement of such agreement would not, as & maiter of law, pass to the Agent as an
incidence of the transfers and assignmenits made pursuant to this Debenure or (i) the same is not

L6709000\VAN_LAWA 172961613
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This is. Exhibit “D” referred to in' the
Affidavit of Luc Fournier, sworn, before me
at Quebeg City, Quebec, this' ‘;) day of

May, 2017

D A D

W

;‘Pmyince_ of Quebec

oF dvs i and for the
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} GOWLING WLG

December 6, 2016

Via Courier Colin D. Brousson

Copy via Email (dehrhardt@telus.net) ) Direct 604.831-2286
colin.brousson@gowlingwig.com
- . Flie no, L67080009

Wedgemount Power Limited Parinership Iono

5403 Buckingham Avenue
Burnaby, BC V5E 129

Attention: Chief Operating Officer

Dear Sirs/Mesdames:

Re: Credif Agreement dated June 30, 2015 (the “Credit Agreement”) between Wedgemount
Power Limited Partnership (the “Borrower”), Industrial Alliance Insurance and Financial
Services Inc. (the “Lender”), other persons [listed in Exhibit E to the Credit Agreement or
who later become a party thereto (the “Lenders”} and Travelers Capital Corporation (the
“Agent”); and Construction Loan Note dated June 30, 2015 (the “Note”) between the
Borrower and the Lender

We are the solicitors for the Lender and the Agent and we refer to the above referenced Credit
Agreement. All capitalized terms not otherwise defined herein shall have the meanings ascribed to
them by the Credit Agreement.

We confirm that the Borrower has committed Events of Default under the Credit Agreement as result
of, among other things, the following:

(@) the failure by the Borrower to reimburse funds for matters unrelated to the Project, to
deliver monthly construction reporst, fo seffle accounts payable with respect to the
Project, to transfer holdback fo the relevant Accounts and to remedy the Funding
Shortfall; and

(b) the failure by the Borrower to make periodic interest payments to the Lender when due
under Credit Agreement

(collectively, the “Specified Events of Default”).

We confirm that on October 7, 2016 and November 2, 2016, the Agent issued letters of demand on the
Borrower with respect fo the Specified Events of Default. The deadline for payment under these
demands has expired and we are advised that tha Borrower remains in default under the terms of the
Credit Agreement.

In accordance with the terms and conditions of the Credit Agreement, the whole of the principal
balance together with-interest and all amounts due under the Credit Agreement or any other Finance
Document, including the Note, are payable in full upon the demands issued by the Agent As of
December 6, 2016, this amounts to $22,540,448.50 together with interest accruing as defined under
the Credit Agreement from December 6, 2016, plus costs (legal or otherwise) of enforcing the Credit
Agreement.

GOWLING WLG (CANADA) LLP T+ (804) 683-6438
Suite 2300, 550 Burrard Street, Bentall 5 F +1 (604) 663-3558 ,‘3,“"’”,‘,"” o L Jc & torher of Conmg WL, ma ntamallnal oy |

Vancouver, Britlsh Columbla V6C 2B5 Canada  gowlingwig.com - wond Ourshuchlrvlsuplalnud In tmave detad at gowingwiq oomiegal.
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GOWLING WLG

On behalf of the Lender and the Agent we hereby make. demand for the full sum of $22,540,448.50
together with interest from December 6, 2016, fo and inciuding the date of payment plus costs (legal or
otherwise) of enforcing the Credit Agreement, Please contact the writer prior to making payment to
obtain an updated payout statement.

Please be advised that if the sum of $22,540,448.50, together with interest fo date of payment and
costs (legal or othetwise), is not received in our office by 4:00 p.m. on or before Friday, December 16,
2016 by ceriified cheque or-bank draft payable to Gowling WLG (Canada) LLP, in trust, we may seek
instructions to commence legal proceedings without further notice to you.

Lastly, we enclose a Notice of Intention o Enforce Security for service upon the Botrower pursuant to
section 244 of the Bankruptcy and Insolvency Act. Notwithstanding the Notice of Intention to Enforce
Security enclosed herein, we reserve the Lender's and the Agent’s right to take steps to enforce its
Security prior to the expiration of the 10-day period in the event it becomes apparent to the Lender or
the Agent that its Security is being jeopardized by the actions of the Borrower, or third parties.

LLP

cc: Client

VAN_LAW\ 2198221\2
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NOTICE OF INTENTION TO ENFORCE SECURITY
TO: ‘ »

Wedgemount Power Limited Partnership
5403 Buckingham Avenue
Burnaby, BC V5E 179

TAKE NOTICE that:

1. Industrial Alliance Insurance and Financial Services Inc. (the “Lender”) and
Travelers Capital Corporation (the "Agent’), coliectively, the "Secured Creditor”,
intends to enforce its security on the following property of Wedgemount Power Limited
Parttnership (the "Debtor”);

See Schedule "A”
2. The security that is to be enforced is in the form of the following agreements:

the Credit. Agreement dated June 30, 2015 (the "Credit Agreement’) between the
Debtor, the Lender, the Agent and other persons listed in Exhibit E fo the Credit
Agreement or who later become a party therefo (the "Lenders”); and

the agreements listed in the attached Schaedule “B”
(the “Security”)

3. The total amount of indebiedness secured by the Security as of today's date,
amounts to $22,540,448.50 {ogether with interest accruing from that date as defined
under the Credit Agreement, plus costs (legal or otherwise) of enforcing the Credit
Agreement.

4, The Secured Creditor will hot have the right to enforce the Security until after the
expiry of the 10-day period after this notice is sent, unless the Debtor consents {o an
earlier enforcement.

DATED at Vancouver, British Columbia, this 6th day of December, 2016.

Industrial Aliance Insurance and Financial
Services In d - Travelers Capital
Corporatio ’

olin/P. Brousson, its solicitor
(Namg/ Title of Signing Offfcer)

LE709000\VAN_LAWI2198293\2
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December 6, 2016

Via Courier Colin D. Brousson
Direct 604-891-2286
Wed gemount Power (GP) inc. : colin,brousson@gowlingwig.com

5403 Buckingham Avenue Flle no. L67050009

Bumaby, BC V5E 129
Dear Sirs/Mesdames:

Re: Your Guarantee dated for reference June 30, 2015 of the indebtedness of Wedgemount
Power Limited Partnership {the “Borrower”) to Travelers Gapital Corporation (the
“Agent”} on behalf of Industrial Alliance Insurance and Financial Services inc. {the
“Lender”) and other Lenders as defined in the Credit Agreement dated June 30, 2015 (the
“Credit Agreement”) between the Borrower, the Lender and the Agent

' We are the solicitors for the Lender and the Agent and we refer to the above referenced Guarantee.

We enclose a copy of our recent correspondence fo the Borrower demanding the balance due and
owing under the Credit Agreement. On behalf of the Lender and the Agent, we hereby make formal
demand upon you for payment pursuant to your Guarantee in the amount of $22,540,448.50 together
with interest accruing as defined under the Credit Agreement from December 6, 2016, plus costs (legal
or otherwise) of enforcing the Credit Agreement.

Lastly, we enclose a Nofice of Intention to Enforce Security for servica upon the Guarantor pursuant o
section 244 of the Bankrupicy and Insolvency Act. Notwithstanding the Notice of Intention to Enforce
Security enclosed herein, we reserve the Lender’s and the Agen€'s right to take steps to enforce the
security described therein prior to the expiration of the 10-day period in the event it becomes apparent
fo the Lender or the Agent that such security is being jeopardized by the actions of the Guarantor, or
third parties,

Sincerely,

Gowling WLG (Cahada) LLP

CDB/ds
Encl,

cct Client

VAN_LAW\ 21982772

GOWLING WLG (CANADA) LLP T +1 (604) 683-6498
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NOTICE OF INTENTION TO ENFORCE SECURITY
TO:

Wedgemount Power (GP) Inc.
5403 Buckingham Avenue
Burnaby, BC V5E 1Z8

TAKE NOTICE that:

1. Industrial Alliance Insurance and Financial Services Inc. (the ‘Lender”) and
Travelers Capital Corporation (the "Agent’), collectively, the "Secured Creditor’,
intends to enforce its security on the following property of Wedgemouint Power (GP) Inc.
(the “Debtor"):

See Schedule “A”
2. The security that is to be enforced is in the form of the following agreements:

Securities Pledge Agreement from the Debtor to the Lender dated June 30, 2015
and registered in the British Columbia Personal Property Registry under base
registration no. 6838671; and

Demand Debenture from the Debtor to thé Lender dated June 30, 2015, registered in
New Westminster Land Title Office on July 9, 2015 under registration no. CA4522640
against the Statutory Right of Way registered under no. CA3110108 on the following
lands and premises: . :

Parcel Identifier 027-752-330 Lot A Disfrict Lot 2247 Group 1 New Westminster
District Plan BCP39086 Except Phase One Strata Ptan BCS3916

Parcel ldentifier 028-307-461 Strata Lot 12 District Lot 2247 Group 1 New
Westminster District Strata Plan BCS3916

(the "Security”)

3. The total amount of indebiedness secured by the Security as of today's date,
amounts to $22,540,448.50 together with interest accruing from that date as defined
under the Credit Agreement, plus costs (legal or otherwise) of enforcing the Crediit
Agreement,

L6709000AVAN_LAW\ 2198282\2



4, The Secured Creditor will not have the right to enforce the Security until after the
expiry of the 10-day period after this notice is sent, unless the Debtor consents to an
earlier enforcement.

DATED at Vahcouver, British Columbia, this 6th day of December, 2016.

Insyrance and Financial
and Travelers Capital

7 te YR T
ofin D} Brousson, its solicitor
(Name, jitle of Signing Officer)

L§7090005\VAN_LAW\ 21982222
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December 6, 2016

Via Courier ' . Colin D. Brousson
Diract 604-891-2286
Wedgemount Power Inc. °°§“'b’°“ss°'|‘=%9°“'“{‘§7"ggb%°0";
N 2 no,
5403 Buckingham Avenue

Burnaby, BC V5E 129
Dear Sirs/Mesdames:

Re: Your Guarantee dated for reference June 30, 2015 of the indebtedness of Wedgemount
Power Limited Partnership (the “Borrower”) to Travelers Capital Corporation {the
“Agent”) on behalf of Industrial Alliance Insurance and Financial Services Inc. (the
“Lender”) and other Lenders as defined in the Credit Agreement dated June 30, 2015 (the
“Credit Agreement”) between the Borrower, the Lender and the Agent

We are the solicitors for the Lender and the Agent and we refer to the above reférenced Guarantee.

We enclose a copy of our recent correspondence fo the Borrower demanding the balance due and
owing under the Credit Agreement., On behalf of the Lender and the Agent, we hereby make formal
demand upon you for payment pursuant to your Guarantee In the amount of $22,540,448.50 together
with interest accruing as defined under the Credit Agreement from December 6, 2016, plus costs (legal
or otherwise) of enforcing the Credit Agreement.

Lastly, we enclose a Notice of [ntention to Enforce Security for service upon the Guarantor pursuant to
section 244 of the Bankruptcy and Insolvency Act. Notwithstanding the Notice of Intention to Enforce
Security enclosed herein, we reserve the Lender’s and the Agent's right to fake steps fo enforce the
security described therein prior to the expiration of the 10-day period in the event it becomes apparent
fo the Lender or the Agent that stich security is being jeopardized by the actions of the Guarantor, or
third parties.

Sincerely,

anada) LLP

+D. Biousson

CDB/ds
Encl.
cC: Client

VAN_LAWA 219827212
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NOTICE OF INTENTION TO ENFOﬁCE SECURITY
TO:

Wedgemount Power Inc.
5403 Buckingham Avenue
Burnhaby, BC V5E 1Z9

TAKE NOTICE that:

1. Industrial Aliance Insurance and Finandial Services Inc. (the “Lender") and
Travelers Capital Corporation (the “Agent’), collectively, the "Secured Creditor”,
intends o enforce its security on the foliowing property of Wedgemount Power Inc. (the
‘Debtor”):

See Schedule *A”

2. The security that is fo be enforced is in the form of the following agreement (the
"Agreement’);

Securities Pledge Agreement from the Debtor to the Lender dated June 30, 2015
and registered in the British Columbia Personal Propefty Registry under base
registration no. 683867I.

(the “Security”)

3. The total amount of indebtedness secured by the Security as of today's date,
amounts to $22,540,448,50 together with interest accruing from that date as defmed
under the Credit Agreement (as defined in the Securities Pledge Agreement), plus costs
(legal or otherwise) of enforcing the Credit Agreement.

" 4, The Secured Creditor will not have the right to enforce the Security until after the

expiry of the 10-day period after this notice is sent, unless the Debtor consents to an

earlier enforcement.
DATED at Vancouver, British Columbia, this 6th day of December, 2016.

Industiial Alliance Insurance and Financial
Services Inc. and Travelers Capital

Co:?ﬁ
Pey

7

Colin|D., Brov)ssgr;&iés solicitor
(Namg, Title of Signi ficer)

L§7050009\VAN_LAW\2198283\2
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December 6, 2016

Via Courier ) Cofin D. Brausson
: b Dl%ct 80;—89‘1[-2286

David Ehrhardt, as trustee of B ol

the Ehrhardt 2011 Family Trust Flema. LE7030009

5403 Buckingham Avenue

Burnaby, BC V5& 1Z9
Dear Sirs/Mesdames:

Re: Your Guarantee dated for reference June 30, 2015 of the indebtedness of Wedgemount
Power Limited Partnership (the “Borrower”} to Travelers Capital Corporation (the
“Agent”) on behalf of Industrial Alliance Ihsurance and Financial Services inc. (the
“| ender”) and other Lenders as defined in the Credit Agreement dated June 30, 2015 (the
“Credif Agreement”) between the Borrower, the Lender and the Agent

We are the solicitors for the Lender and the Agent and we refer to the above referenced Guarantee.

We enclose a copy of our recent correspondence to the Borrower-demanding the balance due and
owing under the Cradit Agreement. On behalf of the Lender and the Agent, we hereby make formal
demand upon you for payment pursuant fo your Guarantee in the amount of $22,540,448.50 together
with interest accruing as defined under the Credit Agreement from December 6, 2018, plus costs (legal
or otherwise) of enforcing the Credit Agreement.

Lastly, we enclose a Notice of Intention to Enforce Security for service upon the Guarantor pursuant to
section 244. of the Bankruptcy and Insolvency Act. Notwithstanding the Notice of Intention fo Enforce
Security enclosed herein, we reserve the Lender’s and the Agent's right to take steps fo enforce the
security described therein prior fo the expiration of the 10-day period in the event it becomes apparent
to the Lender or the Agent that such security is being jeopardized by the actions of the Guarantor, or
third parties.

Sincere}

cC: Client

VAN_LAW\ 2188281\
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NOTICE OF INTENTION TO ENFORCE SECURITY
TO:

David Ehrhardt, as trustee of
the Ehrhardt 2011 Family Trust
5403 Buckingham Avenue
Burnaby, BC V5E 129

TAKE NOTICE that:

1. Industrial Alliance Insurance and Financial Services Inc. (the "Lender”) and
Travelers Capital Corporation (the “Agent”), collectively, the “Secured Creditor”,
intends to enforce its security on the foflowing property of David Ehrhardt, as frustee of
the Ehrhardt 2011 Family Trust (the “Debtor”);

See Schedule "A”

2. The security that is fo be enforced is in the form of the following agreement (the
"Agreement”);

Securities Pledge Agreement from the Debtor to the Lender dated June 30, 2015
and registered in the British Columbia Fersonal Property Registty under base
registration no, 6839071,

(the "Security”)

3. The total amount of indebiedness secured by the Security as of today's date,
amounts to $22,540,448.50 together with interest accruing from that date as defined
under the Credlt Agreement (as defined in the Securities Pledge Agreement), plus costs
(legal or otherwise) of enforcing the Credit Agreement.

4, The Secured Creditor will not have the right to enforce the Security until after the
expiry of the 10-day period after this notice is sent, unfess the Debtor consents to an
earlier enforcement.

DATED at Vancouver, British Columbia, this 6th day of December, 2016.

Industrial Aliance lnsuranbe and Finaneial
Services _Ine~ _and Travelers Capital
Corp

er:

oliQy [J. Brousson, its solicitor
(Name, Tille of Signing Officer)

L5709000AVAN_LAW\ 21982892




December 6, 2016

Via Courier Colin D, Brousson
Direct 604-691-2286

. colln,brousson@gowlingwig.com
Points West Hydro Power L.P. File no. L67090009

by its general pariner Points West Hydro (GP) Inc.
2400, 525 — 8 Ave SW
Calgary, AB T2P 161

Dear Sirs/Mesdames:

Re: Your Guaranfee dated for reference June 30, 2015 of the indebfedness of Wedgemount
Power Limited Partnership (the “Borrower”) to Travelers Capifal Corporation (the
“Agent”) on behalf of Industrial Alliance Insurance and Financial Services Inc. {the
«]_ender”) and other Lenders as defined in the Credit Agreement dated June 30, 2015 (the
“Credit Agreement”) between the Borrower, the Lender and the Agent

We are the solicitors for the Lender and the Agent and we refer to the above referenced Guarantee.

We enclose a copy of our recent correspondence to the Borrower demanding the balance due and
owing under the Cradit Agreement. On behalf of the Lender and the Agent, we hereby make formal
demand upon you for payment pursuant to your Guarantee in the amount of $22,540,448.50 together
with interest accruing as defined under the Credit Agreement from December 6, 2016, plus costs (legat
or otherwise) of enforcing the Credit Agreernent.

Lastly, we enclose a Notice of Intention fo Enforce Security for service upon the Guarantor pursuant ic
section 244 of the Bankruptcy and Insolvency Act. Notwithstanding the Notice of intention to Enforce
Security enclosed herein, we reserve the Lender's and the Agent's right to ake steps to enforce the
security described therein prior fo the expiration of the 10-day period in the event it becomes apparent
to the Lender or the Agent that such security is being jeopardized by the actions of the Guarantor, or

third parties,

Sincerely,

CDB/ds
Encl.

cc: Client

VAN_LAW\ 219827612
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NOTICE OF INTENTION TO ENFORCE SECURITY ‘ ' i

TO:

Points West Hydro Power L.P.
by its general partner

Points West Hydro (GP) Inc.
2400, 525 — 8 Ave SW
Calgary, AB T2P 161

TAKE NOTICE that:

1. Industrial Alliance Insurance and Financial Services Inc. (the "Lender") and
Travelers Capital Corporation (the "Agent”), collectively, the "Secured Creditar”,
intends to enforce its security on the following property of Points West Hydro Power L.P.
by its general partner Points West Hydro (GP) Inc. (the “Debtor”).

See Schedule A"

2. The security that is to be enforced is in the form of the following agreement (the
‘Agreement”):

Securities Pledge Agreement from the Debtor to the Lander dated June 30, 2015
and registered in the British Columbia Personal Property Registry under base
regisfration no. 6838671,

(the “Security”)

3. The total amount of indebtedness secured by the Security as of todays date, (I
amounts to $22,540,448.50 together with interest aceruing from that date as defined !
under the Credit Agreemant (as defined in the Securities Pledge Agreement), plus costs '
(legal or otherwise) of enforcing the Credit Agreement.

4, The Secured Creditor will not have the right fo enforce the Security until after the
expiry of the 10-day period after this notice is sent, uniess the Debtor consents to an ,
earlier enforcement. ’ .

DATED at Vancouver, British Columbia, this 6th day of December, 2016. i

Industrial Alliance Insurance and Financial
Services . Ine. and Travelers Capital
Corporati

6iin DY Broussonits solicitor
(Name, Title of Signing Officer).

L67090009\VAN_LAW\ 21982852
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December 6, 2016
Via Coutier Colin D. Brousson
b Direct 604-891-2266
. .. colinbroussoen@gowiingwlg.com
Swahealy Holding Limited Flle o, L67050009

Gibsons, BC VON 1V1
Dear Sirs/Mesdames:

Re: Your Guarantee dated for reference June 30, 2015 of the indebtedness of Wedgemount
Power Limited Partnership (the “Borrower”) to Travelers Capital Corporation {the
«“Agent”} on behalf of Industrial Alliance Insurance and Financial Services Inc. {the
“I ender”) and ofher Lenders as defined in the Credit Agreement dated June 30, 2015 (the
“Credit Agreement”) befween the Borrower, the Lender and the Agent

We are the solicitors for the Lender and the Agent and we refer fo the above referenced Guarantee.

We enclose a copy of our recent correspondence {o the Borrower demanding the balance due and
owing under the Credit Agreement. On behalf of the Lender and the Agent, we hereby make formal
demand upon you for payment pursuant to your Guarantee in the amount of $22,540,448.50 fogether
with interest accruing as defined under the Credit Agreement from December 6, 2016, plus costs (legal
or otherwise) of enforcing the Credit Agreement.

Lastly, we enclose a Notice of Intention to Enforce Security for service upon the Guarantor pursuant fo
section 244 of the Bankrupfey and Insalvency Act, Notwithstanding the Nofice of Intention to Enforce
Security enclosed herein, we reserve the Lender’s and the Agent's right o fake steps to enforce the
security described therein prior to the expiration of the 10-day period in the event it becomes apparent
to the Lender or the Agent that such security is being jeopardized by the acfions of the Guarantor, or
third parties. .

Sincerely,

anada) LLP

CDB/ds
Encl.
ce: Client

VAN_LAW\ 21082782
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NOTICGE OF INTENT{ON TO ENFORCE SECURITY
TO:

Swahealy Holding Limited
1266 Burns Road
Gibsons, BC VON 1V1

TAKE NOTICE that:

1. Industrial Alliance Insurance and Financial Services Inc. (the “Lender”) and
Travelers Capital Corporation (the “Agent"), collectively, the “Secured Creditor”,
intends to enforce its security on the following property of Swahealy Holding Limited
(the “Debtor’):

See Schedule *A"

2, The security that is to be enforced is in the form of the following agreemént (the
“‘Agreement’):

Securities Pledge Agreement from the Debtor to the Lender dated June 30, 2015
and registered in the Brifish Columbia Personal Property Registry under base
regisiration no. 683867I.

(the “Security”)

3. The total amount of indebtedness secured by the Security as of today’s date,
amounts to $22,540,448.50 fogether with interest accruing from that date as defined
under the Credit Agreement (as defined in the Securities Pledge Agreement), plus costs
(legal or otherwise) of enforcing the Credit Agreement.

4, The Secured Creditor will not have the right fo enforce the Security until after the
expiry of the 10-day period after this notice i is sent, unless the Debtor consents to an
earlier enforcement.

DATED at Vancouver, British Columbia, this 6th day of December, 2016.

Industrial Alliance Insurance and Financial
Services ') — and Travelers Capital
Corporafion

“Bfrousson, its solicitor
e, Ttle of Signing Officer)

L67090009\VAN_LAW\ 212828612
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December 6, 2016

Via Courier . Colin D. Brousson
Direct 604-891-2286
Calavia Holdin gs Lid. colln.brousson@gowlingwig.oom

2511 Lawson Ave,
West Vancouver, BC V7V 2G1

Dear Sirs/Mesdames:

Re: Your Guarantee dated for reference June 30, 2015 of the indebfedness of Wedgemount
Power Limited Partnership (the “Borrower”) to Travelers Capital Corporation {the
“Agent”) on behalf of Industrial Alliance Insurance and Financial Services Inc. (the
“Lender”} and other Lenders as defined in the Credif Agreement dated June 30, 2015 (the

Flle no, L67090002

“Credit Agreement”) between the Borrower, the Lender and the Agent
We are the solicitors for the Lender and the Agent and we refer to the above referenced Guarantee.

We enclose a copy of our recent correspondence fo the Borrower demanding the balance due and
owing under the Credit Agreement. On behalf of the Lender and the Agent, we hereby make formal
demand upon you for payment pursuant to your Guarantee In the amount of $22,540,448.50 together
with interest accruing as defined under the Credit Agreement from December 6, 2016, plus costs (legal
or otherwise) of enforcing the Credit Agreement.

Lastly, we enclose a Notice of Intention fo Enforce Security for service upon the Guarantor pursuant to
section 244 of the Bankruptcy and Insolvency Act. Notwithstanding the Notice of Intention to Enforce
Security enclosed herein, we reserve the Lender's and the Agenf's right to take steps to enforce the

security described therein prior to the expiration of the 10-day period in the event it becomes apparent

to the Lender or the Agent that such security is being jeopardized by the actions of the- Guarantor, or
third parties.

3 y P

CDB/ds
ncl,

cc: Client

VAN_LAW, 21982702
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NOTICE OF INTENTION TO ENFORCE SECURITY S
TO:

Caiavia Holdings Ltd.
2511 Lawson Ave.
West Vancouver, BC V7V 2G1

TAKE NOTICE that:

1. Industrial Alliance Insurance and Financial Services Inc. (the “Lender”) and
Travelers Capital Corporation (the "Agent”), collectively, the “Secured Creditor”,
intends to enforce its security on the following property of Calavia Holdings Lid. (the
“Debtor”):

‘Ses Schedule A"

2. The security that is to be enforced is in the form of the following agreement (the
“Agreement’):

Securities Pledge Agreement from the Debtor to the Lender dated June 30, 2015
and registered in the British Columbia Personal Properly Regisiry under base
registration no. 6838671,

(the "Security”)

3. The total amount of indebtedness secured by the Security as of foday’s date,
amounts to $22,540,448.50 together with interest accruing from that date as deﬁned i
under the Credit Agreement (as defined in the Securities Pledge Agreement), plus costs -
(legal or otherwise} of enforcing the Credit Agreement.

4. The Secured Creditor will not have the right o enforce the Security until after the
expiry of the 10-day period after this nofice is sent, unless the Debtor consents to an
earlier enforcement.

DATED at Vancouver, British Columbia, this 6th day of December, 2016,

Industrial AI:'cm/cMns rance and Financial
Services . and )Travelers Capital
Corporation

~

<Brousson, its solicitor
, Title of Slgning Officer)
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December 8, 2016

Via Courier Colin [ Brotisson

Direct 604-891-2286

Brent Allan Hardy cofln.brousson@gowlingwlg.com

fle ho. L67!
c/o Wedgemount Power Limited Partnershlp Fllefo- LG7090009
5403 Buckingham Avenue

Bumaby, BC V5E 129

Dear Sir:

Re: Your Guarantee dated for reference August 4, 2016 of the indebfedness of Wedgemount -
" Power Limited Partnership (the “Borrower”) fo Travelers Capital Corporation (the
“Agent”) on behalf of Industrial Alliance Insurance and Financial Services Inc. (the
“I_ender”) and other Lenders as defined in the Credit Agreement dated June 30, 2015 {(the
“Credit Agreement”) between the Borrower, the Lender and the Agent

We are the solicitors for the Lender and the Agent and we refer fo the above referenced Guarantee,

We enclose a copy of our recent correspondence to the Borrower demanding the balance due and
owing under the Credit Agreement. On behalf of the Lender and the Agent, we hereby make formal
demand upon you for payment pursuant fo your Guarantee in the amount of $500,000.00 together with
interest accruing as dsfined under the Guarantee from December 6, 2016, plus costs (Jegal or
otherwise) of enforcing the Guarantes.

Lastly, we enclose a Notice of Intention to Enforce Security for service upon the Guarantor pursuant fo
seclion 244 of the Bankruptcy and Insolvency Act. Notwithstanding the Nofice of Intention to Enforce
Security enclosed herein, we reserve the Lender's and the Agent's right to take steps fo enforce the
security described therein prior fo the exp:ration of the 10-day period in the event it becomes apparent
to the Lender or the Agent that such security is being jeopardized by the actions of the Guarantor, or
third parties.

Sincerely,

Encl.

cc: Clieht .

VAN_LAWA 21982802
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NOTICE OF INTENTION TO ENFORCE SECURITY
TO!

Brent Allan Hardy .

c/o Wedgemount Power Limited
Partnership-

5403 Buckingham Avenue
Burnaby, BC V5E 129

TAKE NOTICE that:

1. Industrial Alliance Insurance and Financial Services Inc. (the “Lender’) and
Travelers Capital Corporation (the "Agent”), collectively, the “Secured Creditor’,
intends fo enforce its security on the following property of Brent Allan Hardy (the
“‘Debtor”); _

See Schedule “A”

2. The security that is to be enforced is in the form of the following agreement (the
“Agreement’);

Securities Pledge Agreement from the Debtor to the Lender dated June 30, 2015
and registered in the British Columbia Personal Property Registry under base
regisfration no. 6839071,

(the “Security”)

3. ‘The total amount of indebtedness secured by the Security as of today’s date,
amounts to $22,540,448.50 together with interest actruing from that date as deﬁned
under the Credit Agreement (as defined in the Securities Pledge Agreement), plus costs
(legal or otherwise) of enforcing the Credit Agreement.

4. The Secured Creditor will not have the right to enforce the Security until after the
expiry of the 10-day period aftér this notice is sent, unless the Debtor consents to an
earlier enforcement.

DATED at Vancouver, British Columbia, this 6th day of December, 2016,

Industrial Alliance Insurance and Financial
Services Inc. and Travelers * Capital

Corporati

Colif D. Brbuéggn, its solicitor
(Name, Title of Signing Officer)

L67090009\VAN LAWA 21982882
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Decernber 6, 2016

Via Courier Colin D. Brousson
" Dlg:; soﬁt-as}-zzas

David Ehrhardt colln. rousson" oW ng;;.com

c/o Wedgemount Power Limited Partnership Flleno. 167080009

5403 Buckingham Avenue

Burnaby, BC V5E 128
Dear Sir:

Re: Your Guaraniee dated for reference August 4, 2016 of the indebtedness of Wedgemount
Power Limited Partnership (the “Borrower”) to Travelers Capital Corporation {the
“Agent”) on behalf of Industrial Allianee Insurance and Financial Services inc. (the
% ender”) and other Lenders as defined in the Credit Agreement dated June 30, 2015 ({the
“Credit Agreement”) between the Borrower, the Lender and the Agent

We are the solicitors for the Lender and the Agent and we refer fo ﬂrie above referenced Guarantee.

We enclose a copy of our recent correspondence o the Borrower demanding the balance due and
owing under the Credit Agreement. On behalf of the Lender and the Agent, we hereby make formal
demand upon you for payment pursuant to your Guarantee in the amount of $500,000.00 together with
interest accruing as defined under the Guarantee from December 6, 2016, plus costs (legal or
otherwise) of enforcing the Guarantee,

cc: Client

VAN_LAW 2188922\
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This is Exhibit “E” referred fo' in. the
Affidavit of Luc Fournier, sworn before me

Ma“y,

017

A Zommissionef for Affidavits in and for the
Province of Quebec

at Quebec. City, Quebec, this _“__ day of -




b

FORBEARANCE AGREEMENT

This FORBEARANCE AGREEMENT, dated as of February 10, 2017, (the “Effective
Date’") among WEDGEMOUNT POWER LIMITED PARTNERSHIP, a limited partnership
formed under the laws of the Province of British Columbia, as borrower (the “Borrewer”),
INDUSTRIAL ALLYANCE INSURANCE AND FINANCIAL SERVICES INC., Lender
(the “Lender”), and TRAVELERS CAPITAL CORPORATION, as Agent for the Lender
(the “Agent”).

RECITALS:

A. The Borrower is indebted to the Lender as set out in Section 3 hereof pursuant to that
certain credit agreement dated as of June 30, 2015 (as amended, restated, supplemented or
modified from time to time, the “Credit Agreement”).

B. The Ehrhardt 2011 Family Trost, Points West Hydro Power L.P., Calavia Holdings Lid.,
Wedgemount Power (GP) Inc., Wedgemount Power Inc., and Swahealy Holding Limited (the
“Corporate Guarantors”) have each provided the Lender and the Agent with a limited recourse
guarantee and an associated security pledge agreement, all dated June 30, 2015 (the “Limited
Recourse Guarantees”), Brent Hardy and David Bhrhardt (the “Personal Guarantors™) have
provided the Lender and the Agent a personal guatantee, capped at a maximum amount of
$500,000.,00, dated as of August 4, 2016 (the “Persomal Guarantees”). The Borrower's
liabilities and obligations to the Lender including the Obligations, as defined herein, interest,
expenses and costs are guaranieed by the Corporate Guarantors under the Limited Recourse
Guarantees and by the Personal Guarantors under the Personal Guarantees. The Corporate
Guarantors and the Personal Guarantors shall be referred to together as the “Guarantors”.

C. The Borrower has committed or will commit Bvents of Default under the Credit
Agreement as a result of, among other things:

@ the failure by the Borrower to reimburse funds used for matters unrelated to the
Project, to deliver monthly construction reports, to settle accounts payable with
respect to the Project, to transfer holdback to the relevant Accounts and to remedy
the Funding Shortfall, and

{ii) ' the failure by the Borrower to make periodic intexest payments, in whole or in
part, owing on October 31 thromgh April 30, 2017 to the Lender under the Credit
Agreement each of them when due, '

(iii)  the failure by the Borrower to procuize the release and discharge of any current or
future builder's liens registered, recorded or filed against the Project and the Site,
puor to and including the Effective Date or during the pendency- of the
Forbearance Period, including, but not limited to, the lien in favour of Lethbridge
Millwright & Welding Ltd. (“Lethbridge™) or alternatively, the failure by the
Borrower to post security, in amount and on texms satisfactory to the Lender, in
liew of procuring the release and discharge of any current or future builder’s lien
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registered, recorded or filed against the Project and the Site, prior to and including
the Effective Date or during the pendency of the Forbearance Period, including,
but not limited to, the lien in favour of Lethbridge; provided that if any action or
realisation procedurs is undertaken by the party having filed a lien against the
Project and the Site, the preceding failures will not be waived Events of Default
anymore tnless the Borrower then procures a release and discharge of such Jien or
posts security, in amount and on terms satisfactory to the Lender, in lieu of
procuring the release and discharge of any current or future builder’s lien
registered, recorded or filed against the Project and the Site,

(iv)  the failure by the Borrower to pay any Costs prior to and including the Effective
Date or during the pendency of the Forbearance Period, and

(v)  any other Event of Default, not otherwise specifically listed above, that occurred
prior to and ‘continues nncured as of the Effective Date and continues into the
Forbearance Period,

(the “Specified Events of Default™) which Specified Events of Default are continning as of the
Effective Date.

D, On October 7, 2016 and on November 2, 2016, the Agent issued Ietters of demand on the
Borrower with respect to the Specified Events of Defanlt and on December 6, 2016, the Lender
accelerated the loans under the Credit Agreement and issned demands for payment of all
Obligations together with the issuance of Notices of Intention to Enforce Security pursuant to s.
244 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA™) to the Borrower and
the Guarantors (collectively, the “Demands™).

E. The Agent is entitled, but not obligated, to exercise the enforcement remedies available to
it under the Credit Documents (as defined below) and otberwise at law (collectively, the
“Remedies”) including, among other things, the seizure of the assets related to the Project, the
appointment of a recejver over the Project and the commencement of legal proceedings to seek
judgment against the Borrower and the Guarantors.

F. The Borrower has requested that the Agent and the Lender forbear from exercising the
Remedies during the Forbearance Petiod (as defined below), against the Borrower and the
Guarantors, so that the Botrower can execute its restmcturing proposal which includes
performing its Obligations (as defined below) or otherwise make arrangements sahsfactory to the
Lender,

G. The Agent and the Lender hereby agree to forbear from exercising the Remedies against
the Borrower and the Guarantors, subject to and in accordance with the terms and conditions set
out in this Agreement,

In consideration of the forbearance, the payments provided for hereunder, and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the-

Parties agree as follows:
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1. Defined Termis

In this Agreement, unless otherwise defined in the Recitals above, terms with inifial
capital or upper case letters shall have the meanings ascribed to them by the Credit Agreement
and in addition unless the context otherwise requires, the following terms shall have the

following meanings:

(@)

®)
©)
(d)
(€

®

(g
(h)

®

®

(k)
Y

“Agreement” means this Forbearance Agreement, including the schedules, the
Recitals to this Agreement, as it or they may be amended, restated, replaced or
supplemented from time to time, and the expressions “hereof”, “herein”, “hereto”,

“hereunder”, “hereby” and sirmilar expressions refer to this Agreement and not to
any particniar section or other portion of this Agreement.

“BC Hydro" means the British Colurmnbia Hydro and Power Authority.
*COD” has the meaning as defined in the EPA.
“Colmac” means Colmac Capital Corp,

“Costs” means all invoices for reascnable professional fees including, the fees,
expenses or disbursements of the Jegal counsel to the Agent and the Lender, the
Independent Engineer and the Monitor and all other costs and expenses including
all applicable taxes of the Agent and the Lender relating to the Borrower and the
Guarantors including, monitoring, advice and review of the Agent’s and the
Lender’s security position, preparation and enforcement of this Agreement, the
preparatiog of the Remedial Plan and all advice in connection therewith,

“Credit Documents™ means, collectively, the Credit Agreement and any and all
other documents, agreements, letters or understandings deliveted by the Borrower
and Guarantors, including the Finance Documents, pursuant to or in connection
with the Credit Agreement.

“EFE’ means Eco flow Energy Corporation, or it’s designate.

“EPA” means the Electricity Purchase Agreement dated March 6, 2015 between
the Borrower and BC Hydro.

“Event of Default” means any default or event of default pursuant to the Credit
Agreement. .

“Forbearance Condition” means any of the covenants and conditions set forth in
Section 4 of this Agreement.

“Forbearance Period” has the meaning set forth in Section 4 hereof,

“Indebtedness” has the meaning set forth in Section 3(a) heceof.
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(m) “Monitor” means, initially, EFE and Colmac, or such other Person designated by
the Agent and the Lender,

{n) “Obiigations” means all loans, advances, debts, liabilities and obligations,
howsoever arising, owed by the Borrawer or Guarantors to the Agent or the
Lender nnder the Credit Documents of every kind and description.

(0)  “Party” means the Agent, the Lender and the Borrower, and any reference to a
Party includes its successors, heirs, estate trustees and permitted assigns.

(P  “Remedial Plan" bas the meaning ascribed in Section 5 of this Agreement.

(&) “Termination Event” means any of the events set forth in Section 7 of this
Agreement,

2 Extended Meanings

In this Agreement, words importing the singular number only include the plural and vice
~ versa. The term “including" means “inclnding without limiting the generality of the foregoing”.
" All references to dollars or “$” in this Agreement mean Canadian dollars unless otherwise
specified, '

3. Confixmaﬁ(.ms
The Borrower hereby confirmus, acknowledges and agrees to the Lender as follows:

(a) As at February 10, 2017, the Borrower is indebted to the Lender pursvant to the
Credit Agreement in the amount of $21,951,065.79, including all principal
outstanding, accrued and umpaid interest (accruing at a per diem rate of
$2,443.84) plus $5,608 representing default interest as of February 10 and is
additiopally indebted to the Lender for all fees, expenses and other amounts
payable by the Borrower to the Agent or the Lender pursuant to the Credit
Documents (collectively, the “Indebtedness”), and ,all such amcunts are
Obligations secured by the Security, and shall be paid by the Borrower to the
Lender free and clear of any set-off, counterclaim, deduction or defence of any
kind whatsoever. For greater certainty, total Obligations owing to the Lender and
secured by the Security shall include any Obligations of the Borrower to the
Lender incurred from and after February 10, 2017, including any and all costs,
fees and expenses incuired after February 10, 2017, and interest shall continue to
accrue on the Obligations at the applicable rate set out in the Credit Documents,
as amended by this Agreement.

(b)  Each of the Credit Documents is legal, valid and binding 'against the Borrower
- and the Guarantors, as applicable, and js enforceable in accordance with its terms.

(c) “The Indebtedness, Obligations and liabilities owing by the Borrower under the
Credit Agreement and the liabilities owing by the Borrower under this Agreement
are secured by the Security,
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(d) Events of Default have occurred and are continuing pursuant to the Credit
Documents as a result of, among other things, the Specified Events of Default,
As a result, the Agent is entitled to exercise its Remedies.

(e)  The Borrower agrees and acknowledges that the Recitals to this Agreement are
true and correct and shall form a part of this Agreement.

()  Allterms and conditions of the Credit Documents shall continue in full force and
effect, save and except as amended by this Agreement, and to the extent that any
provision thereof is inconsistent with this Agreement, this Agreement shall
prevail.

(g}  The Borrower agrees and acknowledges that, until paid, the Costs shall be added '

to the Obligations which shall be secared by the Security and shall bear interest at
the same rate as the Obligations under the Credit Agreement.

(h)  The Agent and Lender confirm, acknowledpe and agree that EFE, and its agents,
representatives, employees, director, owners, contractors and subcontractors, is a
contractor of the Borrower's that has been and will be assisting the Borrower
complete the Remedial Plan as outlined in Section 5 below. The Agent and the
Lender confirm that the current agreement between the Borrower, EFE and
Colmac provides for: (i) EFE becoming an investor, owner or limited partner in
the Borrower and (ii) EFE becoming the operator of the Project, if the Remedial
Plan is successful.

4. Forbearance

The Agent and the Lender hereby agree to forbear from exercising the Remedies against
the Borrower and the Guarautors until the earlier of: (i} April 30, 2017, or (ii) the occurrence of a
Termination Event (the “Forbearance Period”), provided that the Bortower covenants and
agrees to observe and be bound by the conditions set out below (collectively, the “Forbearance
Conditions”): .

(a)  The Agent and the Lender hereby agree to forbear from exercising the Remedies
against the Borrower and the Guarantors from the Effective Date through to and
including February 28, 2017 in exchange for a payment of $50,000.00 Capadian
dollars from the Borrower to the Agent and the Lender upon the execution of this
Agreement, The Parties agree that this payment shall be categorized as a payment
in satisfaction of a portion of the outstanding amrears of interest accrued and
ugpaid by the Borrower to the Agent and the Lender consistent with the terms and
conditions of the Credit Agreement.

(b)  If the Borrower had made the payment consistent with 4(a) above, then the Agent
and the Lender hereby agree to forbear from exercising the Remedies against the
Borrower and the Guarantors from March 1, 2017 through to and including
March 31, 2017 in exchange for a payment of $100,000.00 Canadian dollars from
the Bomower to the Agent and the Lender on March 1, 2017 prior fo
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5:00PM EST. The Parties agree that this payment shall be categorized as a
payment in satisfaction of a portion of the outstanding arrears of interest accrued
and unpaid by the Borrower to the Agent and the Lender consistent with the terms
and conditions of the Credit Agreement. Notwithstanding any other provision in
this Agreement, the Borrower shall not be obligated to make the March 1, 2017
payment, as outlined above; however, if the Borrower does not make snch
payment on March 1, 2017 then this Agreement shall terminate immediately and
the Agent and the Lender shall not be obligated to forbear from exercising the
Remedies against the Borrower and the Guarantors after Macch 1, 2017.

If the Borrower had made the payment consistent with 4(b) above, then the Agent
and the Lender hereby agree to forbear from exercising the Remedies against the
Borrower and the Guarantors from April 1,2017 through to and including
April 30, 2017 in exchange for a payment of $150,000.00 Canadian dollars from
the Borrower to the Apent on April 1, 2017 prior to 5:00PM EST. The Borrower,
the Lender and the Agent agree that this payment shall be categorized as a
payment in satisfaction of a portion of the outstanding arrears of interest accrued
and unpaid by the Borrower to the Agent and the Lender consistent with the terms
and conditions of the Credit Agreement. Notwithstanding any other provision in
this Agreement, the Borrower shall not be obligated to make the April 1, 2017
payment, as outlined above; however, if the Bomower does not make such
payment on April 1, 2017 then this Agreement shall terminate immediately and
the Agent and the Lender shall not be obligated to forbear from exercising the
Remedies against the Borrower and the Guarantors after April 1,2017.

The Borrower shall provide to the Agent, the Lender, the Independent Engineer
and the Monitor (if EFE and Colmac are' no longer the Monitor) with a detailed
weekly written report on or before each Wednesday of each calendar week for the
prior calendar week, in form and content acceptable to the Agent and the Lender,
acting reasonably, setting out the status of the matters in the Remedial Plan and
the tracking of accounts payable. Once the New Financial Model is corpleted
consistent with Section 5(d) below, then this weekly report shall include reporting
on the other matters set out in section 8.7(a) of the Credit Agreement. Prior to the
delivery of the first report but in no event later than five business days after the
Bifective Date of this Agreement, the Parties and the Independent Engineer shall
agree on a template for this weekly report. The Borrower agrees and
acknowledges that the information required to be provided in this subsection is
material to the Agent and the Lender. If the Boxrower is tardy in the provision of
such information, for two consecutive ‘weeks, then the Borrower agrees that such
tardiness shall be a breach of this Forbearance Condition.

The Borrower shall comply in all respects with the Remedial Plan.

The Borrower shall provide the Independent Engineer and the Monitor with
complete and unfettered access to the Project and the Bomower’s books and
records, all in accordance with section 8.14 of the Credit Agreement.
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The Bomrower shall provide reasonable prior notice of all formal meetings with
BC Hydro with a detailed agenda of the matters and documents to be discussed
and permit the Independent Engineer, the Agent and the Lender and the Monitor
(if EFE and Colmac are not the Monitor) to attend such meetings with BC Hydro.
Notwithstanding this provision, if Borrower’s contractor, EFE, who will be
managing the BC Hydro negofiations, determines, in their sole discretion, that the
provisions above are not feasible or will reduce the effectiveness of its
interactions with BC Hydro necessary to successfully implement the Remedial
Plan, then the provisions above, in those cases, shall be suspended. However, for
all such meetings with BC Hydro, EFE will consult with the Lender prior to the
meeting and then provide full and satisfactory disclosure of the agenda and, if
applicable, of the reasons for the Lender, the Independent Engineer and the Agent
not being invited to attend. Also, the Borrower will direct EFE to document, and
sich will be reported within 24 hours, consistent with Section 4{d) above, the date
of each such meetings with BC Hydro and the topics, matters and documents that
were discussed at those meetings between EFE and BC Hydro. On or before the
last day of each month beginning with December 2016 until and including the last
day of the Forbearance Period, the Borrower shall deliver to the Lender evidence
satisfactory to the Lender that the Borrower's obligations:

@) to Canada Revenue Agency for Goods and Services Tax, and

(i) - tothe Ministry of Finance of British Columbia for Provincial Sales Tax;
are current and 1ot in arrears.

The Borrower acknowledges receipt of the Demands.

From and after the Bffective Date, the Borrower shall immediately notify the
Agent and the Lender in writing of any material adverse change in the business,
financial condition of the Boxower or Guarantors, in the case of the Borrower, as
such material adverse change relates or is compared against the business, financial
condition of the Borrower as of the Effective Date, or the occurrence of any Event
of Default or Termination Event, or any event which with notice or lapse of time
or both would constitute an Event of Default or Termination Event.

Remedial Plan

The Parties agree to the following remedial plan (the “Remedial Plan”) for the Project:

(a)

in cooperation with the Borrower's contractor EFE and the Independent Engineer,
the Borrower will work towards procuzing a fully execnted final interconnection
and transmission agreement (which provides for the construction of the electrical
connection between the Project and BC Hydro’s electrical network thus allowing
the Project to fulfill its obligations under the EPA) (the “Final BC Hydro
Interconnection Agreement”), with BC Hydro and such agreement provides for
a reduction in costs, from those outlined in the draft BC Hydro Interconnection
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Facilities Study and Project Plan dated August 16, 2016, necessary to make the
Project economically viable in the Borrower’s opinion;

the Final BC Hydro Interconnection Agreement provides for 2 COD on or prior to
September 1, 2017,

with the receipt of the Final BC Hydro Interconnection Agreement with terms and
conditions acceptable to the Parties, the Borrower will immediately procure and
fund all necessaty new capital as determined by the Lender that provides
sufficient new capital to cure the Specified Events of Default and any other Event
of Default under the Credit Agreement, pay all current and accrued interest and all
other amounts then due and payable under the Credit Documents, complete
construction of the Project and reach COD for the Project prior to September 1,
2017 (the “Recapitalization™). It is understood by the Parties that all such new
capital shall be used before any updrawn amount under the Loan is used;

after the Effective Date but in no event later than February 21, 2017, the Parties
and the Independent Engineer shall agree on 2 new Financial Model, acceptable to
all Parties, for the express purpose of (i) defining the amount of new equity
capitalization required for the Project to reach the goals outlined in Section 5(a),
{b) and (¢} above and (ii) to facilitate the weekly reporting required under Section
4(d) above and the milestones of remaining work to be completed and materials
to be supplied identifying who will complete such work and supply such materials
(the “New Financial Model”), The Parties agree that the latest version of the
Financial Model, attached to the Credit Documents, and as utilized by the Agent
and the Borrower on an ongoing basis to date, shall be the basis of the New
Financial Model, The Parties agree that the key deliverables of that exercise are
to: (i) determine the Cost to Complete for the Project assuming an September 1,
2017 COD; factoring in any amounts owing, accrued and unpaid to the Lender
under the Credit Documents and the anticipated costs associated and expected
under the Final BC Hydro Interconnection Agreement; (i) determine the amount
of acerued, owed and un-paid amounts owing to all vendors and suppliers to the
Project by the Borrower, other than the Agent and the Lender, (the “Outstanding
Payables”); and (iii) the amount of un-advanced funds available to the Borrower
from the Agent and the Lender under the Credit Documents assuming that the
Borrower cures the Specified Events of Default and makes the payments to the
Lender outlined in the Cost to Complete (the “Un-advanced Loan Amount” (but
ensuring there is no duplication of cost between the Cost to Complete and the Un-
advanced Loan Amount). The Parties agree that the jncremental equity
capitalization required by the Borrower to meet the goals in Section 5(a), (b) and
(c) above, shall be approximately equal to the Cost to Complete plus the
Outstanding Payables less the Un-advanced Loan Amount. In the event of a
disagreement on any amounts, either in the Cost to Complete or the Outstanding
Payables, but not associated with any amounts owed by the Borrower to the Agent
and the Lender, consistent with the Obligations, either in arrears to the date of the
New Financial Model or on a pro forma basis going forward assuming a COD for
the Project of September I, 2017 (in those cases the provisions of the Credit
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Documents shall define such amounts), the Parties apree to defer to the
Independent Engineer to determine the correct or most reasonable amount or
estimate for that disputed amount in the New Financial Model. The Borrower, the
Apgent and the Lender agree to work cooperatively and in good faith in the process
of building the New Financial Model;

(¢}  The Borrower will provide the Lender, the Agent and the Independent Engineer
with all information, documents, reposts, etc., reasonably requested by them to
help them in their work during the Forbearance Period.

6. Representations and Warranties

The Borrower represents and warrants to the Lender which representations and
warranties shall survive the execution and delivery of this Agreement until the Obligations have
been paid in full as follows:

(a)  The Borrower is a limited partnership duly organized and validly existing under
the laws of the jurisdiction of its formation and has the power and authority and
all government licenses, authorizations, consents, registrations and’ approvals
required to own its assets, to conduct the business in which it is engaged and to
enter into and petform its obligations under the Credit Documents; and

(b)  This Agreement has been duly authorized, executed and delivered by the .

Borrower and constitutes a Jegal, valid and binding obligation of the Borrower
enforceable in accordance with its terms.

7. Termination of Forbearance

Other than as may be consented to in writing by the Agent and the Lender, in their sole
discretion, the Forbearance Period shall terminate immediately upon the occurrence of any of the
following “Termination Events™:

(a)  the occurrence of any Event of Default other than a Specified Bvent of Default;

(b)  failure of the Borrower to comply with any Forbearance Condition or any other
term or condition set out in this Agreement;

(c) -if the Borrower interferes with or fails to permit, cooperate or assist the Lender, or
third parties engaged by the Agent or the Lender, in conducting appraisals,
valuations or assessments on any of the Borrower’s real or personal property that
forms collateral subject to the Security;

(d)  if any confirmation, representation or warranty given by the Borrower herein or in
any Credit Document is or becomes untroe; umless such cdnfirmation,
representation or warranty in any Credit Document is untrue as of the Effective
Date and coatinues iato the Forbearance Period; if the Borrower or Guarantors
challenges in any manner the. legality, validity, or enforceability of any Credit
Document or this Agreement or amy security interest granted thereunder,
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including the Security, or challenges any of the liabilities or Obligations owing to
the Lender (including the Indebtedness and/or the Obligations);

if the Borrower ceases or threatens to cease to carry ont the business, or a
substantial part thereof, in the ordinary course; or

if the Lender is not satisfied by March 15, 2017, that an acceptable arrangement in
principle has been reached with respect to the interconnection of the Project with
BC Hydro. . :

Each Termination Event shall be deerned an Event of Default pursuant to the Credit
Documents. Upon the occurrence of a Termination Event, the Lender may declare the
Forbearance Period to be terminated and the Lender shall be entitled immediately to exercise all
rights and remedies (including the Remedies) under the Credit Documents, this Agreement or
otherwise arising upon an Event of Default without further notice or delay, and the Borrower and
the Guarantors acknowledge that, to the extent permitted by law, all Obligations owing to the
Lender shall be immediately due and payable without further notice or demand by the Lender.

8.  Monitor

The Borrower covenants and agrees to the immediate appointment of the Monitor of the
Borrower to the end of the Forbearance Period,

‘The Borrower covenants and agrees in furtherance of the Monitor’s duties set out.herein:

(a)

(&)

()

@

@©

®

to permit complete and unrestricted .access to their propesties and personnel
during normal business hours and to provide the Monitor with any information
which it may request pursuant to its appointment provided that the Monitor will
not interfere with normal business operations; - :

to direct any employees to cooperate fully with the appointment herein and in
making disclosure to the Monitor;

to direct their external auditors to cooperate fully with the appointment herein in
making disclosure to the Monitor including providing any information and
documents reasonably requested by the Monitor;

that the Monitor may make copies of any reports, documents or records as it
deems necessary and the Monitor shall be entitled to provide the Lender and its
solicitors with copies of all reports and information arising out of or obtained
pursuant to its appointment;

that the Monitor will not have any control over any of the operations or affairs of
the Borrower, will assume no decision making responsibility or have any
" managerment capacity, nor will it be conducting an audit;

that the Monitor will not be entitled to approve or execute agreements for or on
behalf of the Borrower; and
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() that the Monitor will not be held responsible for any decisions or activities of the
Bogrower.

The Lender and the Agent, acting reasonably, may remove from time to time, EFE and
Colmac as Monitor, and may appoint replacements, if the reporting provided by EFE and
Colmac, as outlined in Section 4 above, is not providing the necessary information about the
Project or the Remedial Plan fo the Agent, the Lender and the Independent Engineer, in
substance and timing, consistent with this Agreement and the Credit Documents, At least
five (5) days prior notice of any replacement Monitor shall be given by Agent to the Bomower,
the Lender and to the Monitor being replaced. All reasonable fees and expenses of the Monitor
(whether the original Monitor or replacements) shall be paid by Borrower; provided, however,
that unless an Event of Default shall have occurred and be continuing, Agent shall request that
each such new Monitor provide Boxower with its proposed scope of work and proposed budget
therefor and Apgent shall consult with Borrower with regard to the matters contained therein.

In the event that the Lender should deem it necessary or advisable to exercise any or all
of the remedies available to it under the Security and the Monitor is neither EFE nor Colmac, the
Borrower, the Agent and the Lender acknowledge and agree that the appointment of the Monitor
pursuant to this Agreement shall not be grounds for any party objecting to the appointment of the
Monitor as agent for the Agent and the Lender, or receiver, receiver~manager, interim receiver or
trustee of the Borrower.

The Borrower will not at any time have or prosecute any claim or commence any action
against the Monitor, the Agent or the Lender, atising from or based, directly or indirectly, upon
the Monitor’s review of the affairs of the Borrower and its recommendations thereon provided
that the Monitor is not grossly negligent in connection therewith.

The Borrower hereby agree to indemnify and- save harmless the Monitor from any
liability which the Monitor may incur in the course of acting as Monitor under the terms of this
Agrecment ‘provided that such liability does not arise from any act or acfs of the Monitor which
inay constitute wilful misconduct or gross negligence.

9, Independent Legal Advice

The Borrower acknowledges that, in executing and delivering this Agreement, it has
acted and continue to act freely and without duress, The Borrower acknowledges that the actions
of the Agent or the Lender in entering into this Agreement have been fair and reasonable and that
the Lender (i) has not acted in a2 managerial capacity with respect to the Borrower or Guarantors,
and (ii) bas no fiduciary duty to the Borrower or Guarantors in connection with this Agreement
or any of the Credit Documents. The Borrower confirms that it has had the benefit of
independent legal advice in connection with the preparation and negotiation of this Agreement.
The Borrower hereby waives and agrees not to assert or cause to be asserted any defence, right or
claim with respect to any matter set forth in this Section, and the Borrower hereby releases the
Agent and the Lender from any and all cldims it may have with respect thereto arising on or
before the date of this Agreement.

MTL_LAW\ 26488555



imlimm R | P .

-12-

10.  Release and Indemnity and Covenant not to Sue

The Borrower on its own behalf and on behalf of each of their agents, representatives,
officers, directors, advisors, employees, subsidiaties, affiliates, successors, heirs and assigns
(collectively, the “Releasors™), hereby absolutely and irrevocably releases, remises, acquits and
forever discharges the Agent and the Lender, its respective employees, agents, representatives,
consultants, counsels, fiduciaries, servants, officers, directors, partners, predecessors, successors
and assigns, subsidiary corporations, parent corporations, shareholders, and related corporate
divisions and the successors and assigns of each of the foregoing (all of the foregoing hereinafter
called the “Released Parties™), from any and all actions and causes of action, judgments,
executions, suits, debts, claims, demands, liabilities, obligations, damages and expenses of any
and every character, known or unknown, direct or indirect, at law or in equity, of whatsoever
kind or nature, whether heretofore or hereafter arising, for or because of any manner or things
done, omitted or suffered to be done by any of the Released Parties prior to and including the
date of execution hereof, or in any way directly or indirectly arising out of or in any way
connected to this Agreement, the Credit Agreement, and the other Credit Documents
(the “Released Matters”™). The foregoing release shall survive the termination of this
Agreement, the Credit Agreement, and the other Credit Documents and the payment jn full and
in cash of the Obligations,

The Borrower hereby agrees that it shall be jointly and severally obligated to indemmify
and hold the Released Parties harmless with respect to any and all liabilities, obligations, losses,
penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature
whatsoever incurred by the Released Parties, or any of them, whether direct, indirect or
consequential, as a result of or arising from or relating to any proceeding by, or on behalf of any
person, including the respective officers, directors, agents, trustees, creditors, partners or
shareholders of the Borrower, or any of their respective affiliates, whether threatened or initiated,
in respect of any claim for legal or equitable remedy under any statue, regulation or commaon law
principle arising from or in connection with the negotiation, preparation, execution, delivery,
performance, administration and enforcement of the Credit Agreement, , the other Credit
Documents, this Agreement or any other document executed and/or delivered in connection
herewith; provided, that the Borrower shall not have any obligation to indemnify or hold
harmless any Released Party hereunder with respect to liabilities to the extent they resuit from
the gross negligence or wilful misconduct of that Released Party as finally determined by a
. non-appealable decision of a court of competent jurisdiction. If and to the extent that the
foregoing undertaking may be unenforceable for any reason, the Borrower agrees to make the
maximum contribution to the payment and satisfaction thereof which is permissible under
applicable law. The foregoing indemnity shall survive the termination of this Agreement, the
Credit Agreement, the other Credit Documents and the payment in full and in cash of the
Obligations.

Borrower, on behalf of itself and its successors, assigns, and other legal representatives,
hereby absolutely, unconditionally and irrevocably, covenants and agrees with and in favour of
each Released Party and it will not sue (at law, in equity, in any regulatory proceeding or
otherwise) any Released Party on the basis of any Released Matter, If Bomower, or any of its
successors, assigns or other legal representatives violates the foregoing covenant, the Borrower,
for itself and its successors, assigns and legal representatives, agrees to pay, in addition to such
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other damages as any Released Party may sustain as a result of such violation, all reasonable
solicitors costs on a full indemnity basis and costs incurred by any Released Party as a result of
such violation. The foregoing covenant shall survive the termination of this Agreement, the
Credit Agreement, and the other Credit Documents and the payment in foll and in cash of the
Obligations.

The Borrower covenants and ageees that it will nof, nor shall anyone on its behalf,
without consent of the Lender, seek any relief wnder the Bankruptcy & Insolvency Act,
Companies Creditors’ Arrangement Act, Winding-up Act, the Biitish Columbia Personal
Property Security Act, or the British Columbia Law and Equity Act.

- 11.  Acknowledgement

The Borrower acknowledges and agrees that any additional sources of equity or financing
required to satisfy the Obhgatmns and complete the Remedial Plan, or payment to be made to the
Agent or the Lender in satisfaction of the Obligations must be approved by the Lender in
accordance with the Lender’s internal processes and procedures and will be conditional on, inter

alia, the written consent of the Lender, which consent may be withheld by the Lender in its sole -

and absolute discretion. The Borrower acknowledges and agrees that, pursvant to the Proceeds
of Crime (Money Laundering) and Terrorist Financing Act (Canada) and other applicable anti-
money laundering, anti-terrorist financing, government sanction and “know your client” laws,
whether within Canada or elsewhere (collectively, including any puidelines or orders thereunder,
“AML Legislation”), the Lender may be required to obtain, verify and record information
regarding the Borrower, or any one of them, its respective directors, authorized signing officers,
direct or indirect shareholders or other persons; and the transaction contemplated bereby., The
Borrower shall promptly provide all such information, inclnding supporting documentation and
other evidence, as may be reasonably requested by the Lender in order to comply with any
applicable AML Legislation, whether now or hereafter in existence.

12.  Amendments to Credit Agreement

The Parties agree that the following amendments shall be made to the Credit Agreement, prior to
the Recapitalization, provided EFE is a Limited Partner in the Bomower post the
Recapitalization, the final language to be negotlated in good faith between the Lender, the
Borrower and EFE:

(a)  pazt (iv) of the “Equity Lock-Up Tests” in Exhibit A-1 of the Credit Agreement
: shall be amended such that equity distributions shall not be permitted if the DSCR
is below 1.20:1 for two consecutive Calculation Dates. If the DSCR is below
1.20:1 for one Calculation Date, equity distributions shall still be permitted. If the
DSCR is below 1.20:1 for those two Calculation Dates, no distribution shall be
pernutted until the DSCR is greater than 1.30:1 calculated on eighteen (18)
consecutive months from the then latest elapsed Calculations Date which saw the

DSCR fall below 1.20:1; and

(b)  the return of any excess equity capitalization to the Limited Partners if the
necessary equity capitalization injected at the Recapitalization ends up in excess
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than what was required at COD assuming all the Obligations in the Credit
Agreement are satisfied and that there are no other Events of Default.

13.  No Waiver

For greater certainty, neither the Agent nor the Lender has waived the Specified Events
of Default or any other existing or futnre Event of Default, and nothing in this Agreement, and
no delay on the Agent’s or the Lender’s part in exercising or enforcing any of its rights or
remedies (including the Remedies) shall constitute or be deemed to constitute a waiver of the
Specified Events of Default or any other existing or future Event of Default.

A waiver by the Agent or the Lender of any defanlt, breach or non-compliance under this
Agreement is not effective unless in writing and signed by the Agent or the Lender. No waiver
will be inferred from or implied by any failure to act or delay in acting by the Lender in respect
of any default, breach or non-observance or by anything done or omitted to be done by the
Bommower. The waiver by the Agent or the Lender of any default, breach or non-compliance
under this Agreement will not operate as a waiver of the Agents’ or the Lender’s rights under
this Agreement in respect of any continving or subsequent default, hreach or non-observance
(whether of the same or any other nature).

14. 'No Third Party Beneficiaries

Unless expressly stated herein, this Agreement shall be solely for the benefit of the
Parties and no other person or entity shall be a third party beneficiary hereof.

15,  Time of Essence
Time shall be of the essence of this Agreement in all respects.

.16.  Further Assurances

Each Party shall from time to time promptly execute and deliver or cause to be executed
and delivered all such further documents and instruments and shall do or cause to be done all
such further acts and things in connection with this Agreement that the other Party may require
as being necessary or desirable in order to effectively catry out or better evidence or perfect the
full intent and meaning of this Agreement or any provision hereof,

17.  Entire Apreement

This Agreement constitutes the entire agreement between the Parties pertaining to the
subject matter of this Agresment and supersedes any and all prior agreements, understanding,
negotiations and discussions, whether oral or wiitten. There are no conditions, waranties,
representations or other agreements ‘between the Parties in connection with the subject matter of
this Agreement (whether oral or written, express_or implied, statutory or otherwise) except as
specifically set out it this Agreement. No term of this Agreement may be modified or amended,
nor may any rights thereunder be waived, except in a wtiting signed by the party against whom
enforcement of the modification, amendment, or waiver is sought. Amy waiver of any condition
in, or breach of, any of the foregoing in a particular instance shall not operate as a waiver of
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other or subsequent conditions or breaches of the same or a different kind. Any Agent’s or
Lender’s exercise or failure to exercise any rights or remedies under any of the foregoing in a
particular instance shall not operate as a waiver of its right to exercise the same or different
rights and remedies in any other instances, There are no oral agreements among the parties
hereto that are inconsistent with the terms of this Agreement.

18.  Severability

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction
will, as to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability
and will be severed from the balance of this Agreement, all without affecting the remaining
provisions of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction.

19.  Notice

Any notice, demand, approval, consent, waiver or other communication (“Notice”) to be
given by one party to another under this Agreement, shall be in writing and shall be sufficiently
given if delivered in accordance with section 14.1 of the Credit Agreement.

20. Governing Law

This Agreement will be binding upon and enure fo the benefit of the Parties and their
respective successors, heirs, estate trustees and assigns, and will be governed by and construed in
accordance with the laws of the Province of British Columbia,

21. Construction.

This Agreement and all other agreements and documents executed or delivered in
connection herewith have been prepared through the joint efforts of all of the parties hereto.
Neither the provisions of this Agreement or any such other agreements and documents nor any
alleged ambiguity therein shall be interpreted or resolved against any party on the ground that
such party or its counsel drafted this Agreement or such other agreements and documents, or
based on any other rule of strict construction. Each of the parties hereto represents and declares
that such party has carefully read this Agreement and all other agreements and documents
executed in connection therewith, and that such party knows the contents thereof and signs the
same freely and voluntarily. If any matier is left to the decision, right, requirement, reguest,
determination, judgment, opinion, approval, consent, waiver, satisfaction, acceptance,
agreement, option or discretion of the Agent or the Lender or their respective employees,
counsel, or agents in the Credit Documents, such action shall be deemed to be exercisable by the
Agent or the Lender, as the case may be, or such other person in its sole and absolate discretion
and according to standards established in its sole and absolute discretion. Without limiting the
generality of the foregoing, “option” and “discretion” shall be implied by the use of the words
“if” and “may.”
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22, Counterparfs

This Agreement may be executed in any number of counterparts and by the undersigned
in separate counterparts, each of which when so executed shall be deemed to be an original and
all of which taken together shall constitute one and the same instrument. Delivery of an
executed signature page to this Agreement by any of the undersigned by facsimile or “pdf”
e~mail transmission shall be effective as delivery of a mannally executed copy of this Agreement
by such undersigned..

23. No Novation

This Agreement shall not constitute and shall not be deemed or consfrued to be a
satisfaction, reinstatement, novation or release of the Credit Apreement or any other Credit
Documents.

24. Immediately Payable Funds

All amounts payable to the Lender, provided for herein, shall be paid by certified cheque,
bank draft, wire transfer or other immediately available funds.

[SIGNATURES TO FOLLOW]
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IN'WITNESS WHEREOF the Parties have executed this Agreement as of the date first
written above.

‘WEDGEMOUNT POWER LIMITED ,
PARTNERSHIP, a British Columbia
Bimited patthership, by its general paviner,
WEDGEMOUNT POWER (GF} INC.

”(

Name: “slent ﬂ-l\
“ e

By:
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The undersigned Guarantors hereby acknowledge and confium that their guarantes of the
Obligations, including the Indebicdness, under the terms of (he Limited Recourse Guarantees and
the Petsonal Guarantees, are acknowledged, continving and unaffected by the provisions of this
Agreement,

EHRHARDT 2011 FAMILY TRUST, P
By: /

Neme: = 1) Aot

Title:

POINTS WEST HYDRO POWER L.P.,

By: . ..
Name:
Title:
CALAVIAHOLDINGS LTD., :
By: // M
Name; :
Title:

WEDGEMOUNT POWER (GP) INC.,

By:

) o~ 1
Name: ’l%pé’,{ﬁj\
e
Title: 1 M&‘m\ '
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The undecshned Guarators hepelly ackagwledpe ued eonfirnm thal their guacamee of the
Oh)igations, incleding, the ndeblednuss, under the tershs o ihe Limied Recounse Guarantess and
the Personal Cuarantees, ure acknewdedged, continting and unaffieeted by the provisions of this
Agrsemient,

EHRIIARDT 2001 FAMIY TRUST,

fy:

Pom ¢ — —————————————ii S, M

Nanyes
Ttle:

PORNTS WEST HVD,

a&/({f );‘ . Vel
Welplte: Gl Lo o3
T, e [a'\ M e

CALAVIA HOLDINGS LYD.,

G POWER L.P.,

By:

iy - - ——

Name:
Tile:

WENGEMOUNT POWER (GP} INC,,

By:

Name:
Title:

WEDGEMOUNT FOWER IRC,,

Byt
Nuras:
Ticles
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SWW/?W "
By: A \ Q ¥
e: //

-19.

Yo

Title:

BRENT HARRY

DAVID BHRHARDT
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TRAVELERS CAPITAL
CORPORATION, as Agent for the Lenders
By: \

Name: Mark Bohn
Title: Managing Partner
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INDUSTRIAL ALLIANCE INSURANCE
AND FINANCIAL SERVICES INC.,
as Lender

By: /L[l'

Name: Waxime Duriyage, nas, cre
Title: gm‘%:PlancmM

By: - e

Title; Partfelit Managemen:
{enéral Firds
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SCHEDULE, “A”
-DEMANDS -

Py

Seasss S
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This is Exhibit “F" referred fo in the

Affidavit of Luc Fournier, sworn before me
at Quebec City, Quebec; this day of
May, 2017

il pie

A Commissionesfor Affidavits in-and for the

Province of Quebec



LIMITED RECOURSE GUARANTEE,

THIS GUARANTEE is dated as of Jane %0, 2015 (this "Guarantee”),

WHEREAS the undersigned (the "Guarantor”) has agreed to. provide Travelers

Capital Corporatio, as agent for and on behalf of itself and certain lenders (together with any
successor thereto acting in such capacity, the "Agent"); pursuant to a credit agreement dated as of:
the date hereof betwetn, infer alia, the Agent and the lenders thercunder (the "Lenders"), and
Wedgemount Power Limited Partnership (the "Borrower"), 4s borrower (the Bomower and the
Guarantor are each individually ar “Obligox” and collectively the "Obhgors“) together with. all
amnendments, middifications, suppleinents, restatemahts, if any, from tinie to time thereafter made:
thereto (the "Credit Agreciment"), with a guarantes ‘of the Obligations (ag such term is defined jn.
the Credit Agieement) therennder;

NOW THEREFORE, in consideration of the sun of $1.00 now paid by the Agent
to the Guarantor, other good and valuablc considoration, thie receipt and sufficiency. of which are
hereby acknowledged, and to induce the Agent and Lieriders to enter into the Credit Agreerent, the
Guatantor agrees as follows:

ARTICLE 1
GUARANTER

1.1 Intexrpretation

Unless otherwise defined herein or the context atherwise rcqmres, oapxtahzed
terms used herein which are not otherwise defined herein shall have: the meanings provided in
the Credit Agreement, In this Guarantee words imperting the singular number only include the
plm:al and vice versa, words importing any gendcr include all gcndexs and words importing’ persons
inelude jndividuals, partuerships, associations, trusts, unincorporated organlzations and
corporatlons ’ )

1.2 Guarantee of Obligations under the Credit Agreement

Subject to Section 1.6, the Guarantor hereby uncondlttonaﬂy and irtevoéably
guaragtees in favour of the Agent ‘and the Lenders the due and punciual payitent and
performance in full of all the obligations of the Borrower towards the Agent and the Lenders,
present and future, pursuant to the Credit Agreement and -thé: otlier Findnce Documerits
including, without limitation, the Obhgat:ons, together with any aiid all costs and expénses
incurred by the Agent or any Lender in enforeing its rights.

13 Indemnity

Subject only to itie limitation in Section 1.6; (a) it is the intent of this Guarantco
thiat the Agent and the Lenders be fully indemnified. for the complcte payment-and performence

of alt of the Obligations; and (b) if any or all of the Obligations are not mcoverable tmier-
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Section 1.2 for any reason whatscever, the Guaranior w;I,l, as 4 separate and, distinct obligatior,
indemnify and save harmless the Agent and any Lender from and dgainst all losses resulting
therefrom.. .

14 Primary Obligation

- Subject to the limitation in Section 1.6, if any or all ofsthe Obligations are not
recoverable under Section 1.2 or the Agent is not indemnified under Section L3, in sach case; for
any reason whatSoever, such Obligations will, as a separate and distinet obligation, be
recaverable from the Guaragor as primary obligor. .

1.5 Obligations Absolute

The liability of the Guarantor hereunder will be absolute and unconditional and
will not be affected by:

(@  any lack of validity, legality or enforceability of any agreement befween. any
Obligor, the Agent or any Lender; .

(b) - any impossibility, impracticability, frustration of puxpose, illegality, force majeure
or act of povernment;

()  the bankruptey, winding-up, liquidation, dissolution or insolvency of any
Obligor or any offier person or the amalgamation .of or any change in the name,
constitution, status, function, contfol o ownership. of aiy Obligor, the .Agent or
any Lender or any other person;

(d)  anylack or limitation of power, iricapacity or disability on the patt of an:Obligor ox
of the directois, partnérs or agents thereof or any other itregularty, defect or
informality on the part of an Obligor in its obligations to the Agent or any Lender

(e)  any law, regulationi or other circnmstatice that might othetwise constitute 4 defence
available 10, or a dischatge 6f, an Obligor in respect ofany or all of the Obligations;

(®  any modification or amendment of or tupplcmeént to the oblipations of the
Bdirower under the Obligations, including any incredse or decteasé in the
obligations to be performed or in any principal, rates of interest, othér amounts
payable undet the Credit Agreement or the Finance Documents, or any chinge in
the nature or form of any credit provided.and dny amendment to.the covenants or
other provisians contained therein;

(8)  any failure by the Agent to abide by any of the terms and conditions of the Credit
Agreement or the other Finance Documents with, or tp meet any of its obligations
or duties owed to, the Guarantor, the Botrower or any petson, or any bréach of
any duty, whether as a fiduciary or otherwise, that exists or is.alleéged to exist
between the Agent and the Guarantor, the Borrower of any other persod;
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()  the benefit of any law which provides that the obligation of a- gharantor must not
be greater or more burdensome than that of the principal obligation of which
reduces a guaranter’s obligation in proportlon to the priticipal obligation; ox

(i) ey other act or omission td act or déldy of any kind by the Borfower, the Agent,
the Lenders or any oflier person which might, but for thé provisions of this

Section 1.5 coustitute a fegal or equitable discharpe, limitatior. or reduction of the

Guarantor’s obligations under this Guarantes other than the paymient or
extinguishment in full of all of the Obligations and the fermination .of all credit
facilities and any lending commitraents under the Credit Agreemient,

it being the infent of the Guarantor that Hability to the Agent and the Lenders under this
Guarantee shall be absolute and unconditional under any and all circisnstances dnd shall not be
" discharged except by payment in full of the Obligations, The -Guarantor-ifrevocably waives any
defence, set-off or counterclaxm in tespect of such fiability that might otherwise arise for any
reason.

1.6 Limited Recourse

Notwithstanding any provision of this Guarantee to the contrary, the recourse of
the Agent-and the Lenders hereunder will be limited to the Agentand the Lenders enforcing their
rights and remedies against all present and future rights and interests of the Guarantor. in the
" Borrower (jncluding any limited partnership interest or other equity interests or umits), in each
case pledged by the Guarantor pursuant to & Securitics Pledge Agreement dated 4s of the. date-
hereof, and neither the Agent.nor the Lenders will have any other rights or recourse: against the
Guatantor or dny other assets of the Guarantor.

ARTICLE 2
DEALINGS WITH OBLIGORS AND OTHERS

Z.1 " No Release

The Liability of the Guarantor hereunder will not be rclcased, discharged, limited
or in any way affécted by anything done, sufféred of permitted by the-Agent. in.connettion with
any duties or liabilities of an Obligor to the Agent or afiy Lender or any security therefor
including any loss of, ot in respect of, any sécarity received by the. Agent from &n Obligor or
others. Withdut limiting the genetahty of the foregoing and without releasing, discharging;
Jimniting or otherwise affectmg in whole ot in part the Guarantor's fabifity hereunder, mthout'
obtaining the consent of or giving nofice to the Guarantor, the Agent may:

(@  discontinue, reduce, increase or otherwise vary thie oredit of any Obligor in any
mannér whatsoever;

()  make any changé in the tirns, manner or place of payment under, or in any other
ferm of, any agreement between. any Obligor, the Agent and/or the Lenders oi the
failure ou the part-of an Obligor fo carry out any of ifs obhgatlons iinder any such
agreement;
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(¢)  grant time; renewals, extensiofs, mdulgences, releases and discharges to the
Obhgors,

(d take orabstain from takting or enforcing securities or collateral fromi the Obhgors oft
from perfecting securities or collateral of the Obligors;

{¢)  accept compromises from the Obligors;

()  apply all money at any time received from an Obligor or from segurities upon
suchi part of the Obligations as the Agent may see fit in accordance with the terms
of the Credit Agreement ox change any such application in whole or in part from
time to time as the Agent roay see fit in accordance with the terms of the.Credit
Agresment; and

(@  otherwise deal with the Obligors and all othier persons and securities as the Agent
may see fit.

22 No Exhaustiori of Reinedies

The Agent will not be bound or ebligated td exhatist its recoursé against the
Bomower or other persons or any securities or collatéral it piay hold or take amy other action
before being entitled to' dernand payment frorh the Goarantor herenrder.

23 Prima Facie Evidence

Aniy account settled ot stated in writing by or between the Ageit and the Obligors
will be prima jacie evidence that the balance or amount thereof appearing due:to the Agent or
any Lender, is so due.

24 No Set-off

In any claini by the Agent agdinst the Guarant(sr, the Guarantor riay not assert
any set-off or counterclaiin that either the Guarantor or any other Obhbof niay have apgainst the
Ageiit or any Lender.

25 Continuing Guarautee

The obligations of the Guarantor hereunder will cepstitute and be continuing
obligations and will apply to abd seciire any ultimate balance of the Obligations due or
renraining due to the Agent or the Lenders fiom time to time undér the Credit Agteenent and the
othier Finance Documents and will ot be. ¢onsidered satisfied by. anly intermediate payment: at
any time of any part of the Obligations for the time being due.or remaining unpaid to the Agent
or the Lenders, Until pamcnf in full of the Obligations, this Giarantee will contiiive fo be
effective even if at any time any payment of any of thie Obligations is rendered rinenforeeable br is
réscinded or imust otherwise be returnied by the Agent of the Leiders upen the oconféénte of any
action or event inclading fhe insolvency, baskiipfcy or reorganization.of any Obligor or
otherwise, all s thicugh stuch payment had not beeh miade.
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2.6 Ligdidation/Insolvency

In case of liquidation, winding up or bankrupicy of the Bbmower, whether
voluntary of involuntary, or if the Borrower makes a bulk sale of any of its assets within the bulk
transfer provisions of any applicable. legislation or any arrangement with creditors; whether
voluntary or involuntary, the Agent and the Lenders have the right to rank for their full claims
and receive all dividends or other payments in xespect of their claims in prioxity to the Guarantor
until their claiths have Been paid in full, and the Guarantor will continue to be liabls wnder this
Guarantee up to the amount gharanteed, lsss any payments made by the Obligors, for any
balance, of the Obligations which may be owing to the Lenders. In the event of the valuation by

the Lendexs of their security, that valuation will not, as betsween the Agent and the Lénders sund

the Guarantor, be considered as a purchase of their s¢surity, or ds paynient or satisfaction or
reduction of the Obligations or any part thereof. The provisions of this Section wilk fiot in any
way Jimit or. lessen the liability of the Guarantor undet any other Section of thiis' Guarantee.

ARTICLE 3
DEMAND

31 D.erna:'ld‘

Upon the oceurrence of an Event of Default that is continuing, the Agént will be
entitled to make demand upon; the Guarantor for payment of all Obligations: Upoxi receipt of,
such written demand, the Guaragtor shall immiediately pay the Obligations freb arid clear and
without deduction for any present or future taxes; charges or withholdings of any kind.

3.2 Interest

~ The Guiarantor will pay ﬁmiss't to the Agent o the unpaid portion of all Amounts
payable by the Guarantor under this Guarantee at the rate of inferest acerning on the

corresponding portion of the Obligations pursuant: fo the Credit Agreeinent, such interest to

acerue from and including the date of demand by the Agent on the Guatantor.

ARTICLE 4
SUBROGATION

4.1 Subrogation

The Guarantor shall bave no right of subrogation in respect of payments made to

the Agent hereunder until such time as all Obligations to the: Agent or the Lenders shall havé -

been fully satisfied. In the case of the receivership, interim receivership, sequesteation,
administration, liquidation, winding-up, dissolution or barkruptcy of aniy Obligr (whether
volunitary or involuntary) or ariy similar proceeding in réspect of such Obligor £ the relief from
of otheiwise affecting treditors of the Obligor, or in the event, that any Obligor shall make any
assipniment for the general benefit of creditors; 4 agtangerment, a comipromise; or cotaposition
with its oredifors (cach an "Insolvency Proceeding™), the Agent shall have the right to rank for
its full claim and to receive all dividends ot other payments in respect thereof until its clajm has
been paid in full and the Guarantor shall continue o be lisble to the Agent for anybalance which
may be owing to the Agenit or the Lenders by the Obligor- If any amount shall be-paid to the
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Guarantor in connection with.an Insolvéhcy Proceeding at any time when 11l Obligations shall
not have been fully satisfied, such ampunt shall be held in trust for the benefit of the Agsit and
shall forthwith be paid to the Agent to b credited and applied agaiist the Obligatiofis, whetheér
matored or unmatured, If (a) the Guarantor shafl make payinent to the Apent, or the Leriders of
all or any part of the Obligations and (b) all the Obligations shiall be paid iri full, the Agent-will,
at the Guarantor's. request, forthwith, execute and deliver to ths Guarantor appiopriate
documents, without recourse and without represeritation -or ‘watranty, hiecsssary to evidence the

transfer by subrogation to the Guarantor of its iuterest in ie Obligatiotis, resulting frotn soch’

payment by the Guarantor.
ARTICLE 5
GENERAL
5.1 Representaﬁ'ogs of the Guarantor

The Guarantor acknowledges having received a copy of and having reyiewed the
Credit Agreement and each of the other Finance Documents.. The Gugr;n_tgr'}jjakcs;ﬁﬁinns and
ackhowledges all of the representations and warranfies made regarding and relatimg to the

Guarantor in the Credit Agreement. to and in favour of Agentand the Lendets as. of the date.

hereof and, except as otherwise provided, as of such date 2s such representations and warranties

are repedted in accordance with Section 6.4 of the Credit Agreement, Allof such representations

and warcanties will survive the Financial Clos¢ and peérsist a5 long as this Guarantee. is
outstanding.

52 Binding Effect of fhe Guarantee

This Guarantee will be binding upon the heirs, executors, adniinistrators and
successors of the Guarantor and will enure to the benefit of the Agerit, the Leniders dnd thielr
respective successors and assigns.

53 Enfiré Agréement

This Guarantée has been entered into pursuant to the provisions of the. Credit
Agreement and is subject to all the termis and conditions thereof and, if there is any confliot.
between the terms, conditions and provisions of this Guarantee and the Credit Agreement, the
terrs, conditions and provisions of the Credit Agreement will prevail. In the event. of any
conflict beiween the terms, conditions and provisions of this ‘Guatantes and any other Finance
Docurent, those terms, conditions dnd provisions giving the greatest xights or benefitto the Agent
and the Lenders shall prevail. Other than the Finartce Documents, this Guarntee cancels and
snpersedes- atly prior understandings and agreements between the Guatanfor and the beneficiades
hereof with respect to the subject matter contalned hetein. There are no représentations,
warranties, terms, conditions, undcrtaicings or collateral agreements, express; implied or
statutory, between the Agent, the Lenders and the Guarantor with respect ta the siibject mattey
hereof except as expressly set forth herein or in the Credit Apteeient dnd the other Finarice
Documents.
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54 Amendments and Waivers

No amendment to this Guarantee will be valid or bindiig unless set forth in
writing and duly executed by the Guarautor and the Agent oni behalf of ffie Lenders. No waiver
of any breach of any provision of this Guaranie¢ will be effective oc binding unless fade jn
writing and signed by the Agent on behalf of the Leiders and, onless otherwise provided in the
written waiver, will be limited to the specific breach waived.

. 55 Severability:

_ ~ If any provision, of this Guarantee is determined fo be invalid or wienforceable in
whole or in part, such invalidity or unenforceabilify will attach only to siich provision or part
thereof and the remaning part of such’ provision and all other provisions hereof will continue in
full force and effect. -

5.6 Nofices:

Any demand, notice or other communieation o be given in connection with this
Guarantee must be given. in accordance with the notice provisions iu. the Credit- Agreement,
Nofice to the Guarantor shall be provided to the following address and facsimile number:

5403 Buckingham Avenue
Bumaby, B.C. VSE 129

Facsimile:
E-mail;

5.7 Discharge

The Guarantor will not be discﬁarged from any of its obligations herenndeér except
by. a release or discharge signed in writing by the Agent. . .

58 Governing Law

" This Guarantee will be governed by and construed in accordance with the laws of
the Province of Btitish Columbia and the Jaws of Canada applicable theréin.
59 Headings

The division of this Guarantee into Axticles and Sections and the insertion of

headings are for convenience of reference only and Wwill mot afféct the construction or
interpretation of this Guarantee: The terms “heréof!, "hereunides" and siiilat expressions xofer fo
this Guarantee and not to any particular Atticle, Section. ot ther portion hereof. and include any.
agreement sipplemental hereto. Unless something in the subject matteror context is inconsistent
iherewithi, Teferénces herein to Articles and Sections are to Asficles and Sections of this
Guarantee. : .
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5.10 Further Assurances

The Guarantor shall at all times do, execute, acknowledge and deliver or cause to
be done, executed, acknowledged or delivered all-sach further acts, deeds, transfers, assignments
and assurances as the Agent may reasonably require in order to give effect to the provisions of
this Guarantee. )

511 Counterparts

This ‘Guarantee end ell documents contemplated by or defivered under or in
conneciion with this Guarantee may be executed and delivered in any number of counterparts
with the same effect as if all signatories had signed and delivered the same documerit and alf
counterparts will be construed togethe.r to be an original and wxll constitute one and the same
agreement.

512 Executed Copy

The Guarantor acknowledges receipt of a fully executed copy ofthis Guarantee.

[The remainder of this page has intentionally been Ieft blank.]
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i
IN WITNESS WHEREOF the Guarantor has signed, sealed and-delivered this
Guarantee, i
WEDGEMOUNT POWER (GF) INC,
Per:
i
Y [Signatare Pape — Liinited Recoin'se Guatantes EGP')]
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This: is- Exhibit “G" referred fo in the |

Affidavit of Luc Fournier, sworn before me
at Quebec City, Quebec, this q " _dayof

etino(luwie

A/Commissionerf6r Affidavits in and for the
Province of Quebec




SECURITIES PLEDGE AGREEMENT
THIS AGREEMENT dated as of June () , 2015 (this "Agreement")

BETWEEN:

WEDGEMOUNT POWER (GF) INC., a company incorporated
under the Business Corporations Act (British Columbia)

("Pledgor")
~and-

TRAVELERS CAPITAL CORPORATION, as agent for and on !
behalf of the Lenders under the Credit Agreement (cach as defined
below) : : i

(together with any successor thereto acting in such capacity, the
"Agent"),

WHEREAS:

A. Pledgor holds 1 Class B Unit in the capital of WEDGEMOUNT POWER LIMITED i
PARTNERSHIP, a limited partnership formed vunder the laws of the Province of British i
Columbia (the "Borrower"), representing 100% of the issued and outstanding Class B s 0
Units of the Borrowet; ' ‘

B. Pursuant to the torms of the Credit Agreement and cextain other documents required to be
delivered pursnant thereto, the Borrower owes, and in the future may ows, Obligations
(as defined in the Credit Agreement) to the Agent and the Lenders from time to time
under the Credit Agreement; and - AT '

C. Pledgor has, pursuant to 2 limited recourse guarantee (the “Limited Recourse
Guarantee”) made in favonr of the Agent as of the date hereof (as amended, modified,
renewed, restated and/or supplemented from time to time), guaranteed in favorr of the
Agent the payment and performance of the Obligations and is executing this Agreement
o secure the payment and performance of its oblipations under the Limited Recourse
Guarantee (the “Guaranteed Obligations™) by the pledge of Pledgor in favour of the
Agent of all of Pledgor's right, title and interest in and to any and all partnership interests
in the Borrower at any time held by Pledgor.

NOW THEREFORE, in consideration of the respective covenants, agreements,
representations and warranties herein contained and for other good and valuable consideration
(the receipt and sufficiency of which ate hereby acknowledged by each of the parties), the parties
agree as follows:
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ARTICLE 1
DEFINITIONS

1.01 Definitions

All capitalized texrms used herein but not otherwise defined herein shall have the
respective meanings asctibed thereto in the Credit Agreement, Additionally, in this Agreement:

(8  "Credit Agreement" means the credit agreement dated as of the date hereof
entered info between the Borrower, as borrower, the Agent as agent, and the
Lenders thereunder, as the same may be amended, varied, supplemented, restated,
renewed or replaced at any time and from time to time;

(b)  "Delivery” and the corresponding tetms "Delivered" and “Deliver” when used -
. 'with respect to all or any part of the Collateral means:

®

()

(i)

in the case of such part of the Collateral constituting certificated units in
the Borrower, frausfer thereof'to the Agent or its nominee by physical
delivery of the unit certificates to the Agent or jts nominee, such Collateral
to be endorsed for transfer or accompanied by stock powers of attorney
duly executed in blank, all in form and content safisfactory to the Agent;

in the case of such part of the Collateral constituting uncertificated
partuership units in thie Borrower the execution and delivery by the
Borrower of a control agreement (in form and substance satisfactory to the
Agent) pursuant to which the Borrower agrees that jt will conaply with
instructions originated by the Agent or its nominee without further consent
of Pledgor or any other person upon an Event of Default, and if such
uncertificated securities are registered or recorded in records maintained
by or on behalf of the Pledgor in the name of a clearing agency, cauge, at
the request of the Agent, the security interest granted in the uncertificated
securities under this Agreement to be entered into the records of such
clearing agency; and

in each case such additional or alternative procedures as may hereafter
become reasonably appropriate to grant conirbl of, or otherwise perfect a
security interest in, any Collateral in favour of the Agent,

ARTICLE
PLEDGE,

2.01 Collateral

Pledgor hereby mortgages, charges, hypothecatesand pledges to and in favour of
the Agent, and grants to the Agent a security inferest in, all of Pledgor's present and foture rights
and interests (i) in the Borrower (including any Class B Units of the Borrower issued to Pledgor)
and in, to and under the amended and restated limited partnership agresment (the "Partnership

- Agreement") dated as of the date hereof between infer alia, the Pledgor and WEDGEMOUNT

-9.
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POWER INC,, as the same may be further amended, varied, supplemented, restated or replaced,
in effect, from time to time, with respect to the Borrower {collectively, the "Partnership

Units"), and:

@

®

©

@

@) -

@

0

®

@

all rights of Pledgor to receive moneys and other property due and to become due
under or pursuant to the Partnership Units and the Partnership Agreement
(inclading the right to receive distributions the:eunder);

all rights of Pledgor to receive property or assets of the Bon:owcr upon liquidation
or dissolution of the Borrower;

subject to Section 2.06, alf cash, securities, distributions and other property at any
time in the future and from time to time received, receivable or otherwise
distributed in respect of or in exchange for any or all of the rights and interests of
Pledgor in the Partnership Unit and in, to and under the Borrower;

all rights of Pledgor to receive payment and/or performance bond, indemnity,
warranty, or guarautee with respect to the Partnership Agreement and all
apreements, documents, and instruments relating thereto;

all claims of Pledgor for damages arising cat: of or for breach of or defavlt under
the Partnership Agreemcnt

all rights of Pledgor to texminate, amend, supplement, modify, or waive
performance undex the Partnership Agreement, to perform thereunder, and to
compel performance and otherwise to exercise any and all rights and remedies
thereunder; .

all certificates and instonments, if any, representing the Partaership Unit or a
distribution or return of capital upon or with respect to such seontities or interest
or resulting from a reclassification or other change in the units or interests of the
Borrower or ofherwise received in exchange therefor, and any subscription
options, warrants, or other rights issued to Pledgor in respect of the Botrower;

all other rights or claims of Pledgor in respect of the Partuership Unit or any other
interest of Pledgor in the Botrower or under the Partnership Agreement;

all preseni and future indebtedness and Liability of the Borrower to the Pledgor, all
Tiens for that present and future indebtedness and Kability and all insteurnents,
notes, bonds and other documents evidepcing snch indebtedness and Hability; and

any substitutions, additions or proceeds arising out of any comsolidation,
subdivision, reclassification or shmilar increase or decrease therein, or alteration
therefo;

(the Partnership Unit together with all such rights, claims, money, income, proceeds, additions,
substitutions, benefits, certificates and instruments, collectively hereinafter referred to'as the

"Collateral").
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2.02 Indebtedness Secuyxed

The Collateral will be held by the Agent as general and continuing security in
favour of the Agent fo secure the dne payment atid pexformance of any and all Guatanteed
Obligations.

2.03 Additional Security

If Pledgor becomes entitled to receive or receives any certificate (including,
without limitation, any certificate representing a dividend or a distribution in connection with
any reclassification, increase or reduction of capital), bond, note or other instrument, or any
option or right, whether as an addition to or in substitution or exchange for, auy of the Collateral,
Pledgor will accept such certificate, bond, note, instrument, option ot right in trust for the Agent
and will deliver such certificate, bond, hote, instrument, option or right forthwith to the Agentin
the exact form received by Pledgor with Pledgor's endorsement when necessary, to be held by
the Agent, subject to the terms hereof, as general and continning security and as a pledge unto
the Agent to secure payment and performance of the Guaranteed Obligations.

v 2.04 Amownts Held im Trasé

Subject to Section 2.06 of this Article 2, if any money, income, proceeds or other
benefit, of any nature ox kind whatsoever, is recejved by Pledgor in xespect of any of the
Collateral, Pledgor will receive such money, income, proceed or other benefit in trust for the
Agent, will segregate such money, income, proceed or other benefit from Pledgor's other
property or funds and will forthwith upon receipt thereof assign, transfer, set over and deliver the
same to the Agent to be held by the Agent hereunder as general and continuing security to secure
payment and performance of the Guaranteed Obligations and, subject to the provisions of the
Credit Agreement, the Agent may deal with such amounts or benefits in accordance with the
provisions-hereof, S

2.05 Responsibility of the Agent

The Agent need not sec to the collection of distributions in respect of, or exercise
any option or right in connection with, the Collateral and need not protect or preserve the
Collateral from depreciating in value or becoming worthless and is released fror all
responsibility for any loss of value. .

206 - Voting Rights and Entitlement to Certain Dividends Prior to Default

So long as no Event of Default has occurred and is continuing, and except as
provided in the Credit Agreement:

(a)  Pledgor will be entitled to vote or refrain from voting the Partnership Unit at any
meeting, whether special or general, at which the holder of the Pattnership Unit is
entitled to vote and will be entitled to take part in or consent to or refrain from
taking part in or consenting to any corporate or membexs' action which the holder
of the Partuership Unit is entitled to fake part in or consent to;

-4
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Plc&gor will be entitled to receive and retain any and all dividends and
distributions paid in cash in respect of the Collateral other than:

(  unless permitied by the Credit Agreement, dividends or distributions paid
in cash in connection with a partial or total liquidation, winding-up or
dissolution or in connection with a reduction of capital; and

()  unless permitted by the Credit Agreement, cash paid in connection with a
redemption, retirement or other acquisition of, or conversion of or
exchange for, any Collateral. .

Yoting Rights and Enfiflement to Dividends After Default

Upon the aceurrence of any Event of Defanlt that is continuing:

all rights of Pledgor pursuent to.Section 2.06(a) of this Article 2 shall cease and
the Agent will be entitled (whether or not the Partnership Unit is registered in the
name of the Agent or its nomines) to voto or refrain from voting or direct Pledgor
or any other person as the Agent may appoint to voie or refrain from voting the
Partnership Unit at any meeting, whether special or general, at which the holder
of the Partnership Uit is entifled to vote and will be entitled to take part in or
consent to or refrain from taking part in or consenting to or direct Pledgor or any
other person as the Agent may appoint to take part in or consent to or refrain from
taking part in or consenting to any corporate or members' action which the holder
of the Partnership Unit is entitled to take part in or consent to and Pledgor hereby
irrevocably constitntes and appoints the Agent and any other person appointed by
the Agent as its true and lawful attoxtey in fact and agent for, in the name of and
on behaif of Pledgor, to vote the Parinership Unit or o take part in or consent to
any such. corporate or members' action, and when so acting or refraining from
acting, nefther the Agent nor any person appoinied by the Agent will incur any
liability or responsibility of any kind whatsoever to Pledgor; and

all rights of Pledgor pursuarit to Section 2.06(b) of this Axticle 2 shell cease and
all dividends and distributions paid in cash in xespeot of the Collateral will be
received, held and assigned, transferred, set over and delivered to the Agent in

 accordance with the provisions of Section 2.04 of this Axticle 2.

Attachment
Pledgor acknowledges that the security interest hereby created attaches upon the

execution of this Agreement (or in the case of any after-acquired property, upon the date of
acquisition by Pledgor of any rights therein), that value has been given by the Agent and that
Pledgor has, or in the case of after-acquired property will have, rights in the Collateral,
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ARTICLE3
WARRANTIES AND COVENANTS

Warranties and Covenants of Pledgor

Pledgor hereby warrants, covenants and agrees with the Agent that:

Pledgor is a company incorporated under the Business Corporations Act (British
Columbia);

no authorization, consent, approval or other action by, and no notice to ot filing
with, any Governmental Authority is required for the due execution and delivery
by Pléedgor of this Agreement; .

. the execution and delivery by Pledgor of this Agreement, the consummation by

Pledgor of the transactions herein conternplated and the pexformance by Pledgor
of its obligations hereunder have been anthorized by all requisite corporate action
of Pledgor and do not and will not (i) contravene any contractual restriction to
which Pledgor is 2 party or by which Pledgor is bound; (i) violate any law, rule
or regulation having the force of law or any writ, judgment, injunction,
determination or award which is binding on it; or (iii) result in or require the
creation or impofition of any lien upon or $ecurity interest in or with respect to
the Collateral, except in favour of the Agent;

all Collateral consisting of the Class B Unit of the general partner’s interest in the
Borrower have been duly authorized and validly issved, are outstanding as fully
paid umits in the Borrower in compliance with all applicable Iaws and the
Partnership Agreement, and constitute 100% of the issued and ontstanding Class
B Unit of general partner’s intexest in the Borrower;

Pledgor is the registered and beneficial owner of 1 Class B Unit of the Bomrower
and such interests are free of any adverse claim, assignment, pledge, mortgage,
hypothecation, lien, chargs or other encumbrance or security interest which is not
permitted by the Credit Agreement;

there is no existing agreement, option, right or privilege capable of becoming an
agreernent or option pursnant to which Pledgor could be required to sell or
otherwise dispose of the Partnership Unit or any part thereof, or, to the knowledge
of Pledgor, for the purchase, subscription and issue of any intetest in the unissued,
partership units or other partnership inferests in the Borrower;

exoept as permitied by the Credit Agreement, Pledgor will not sell, assign,
transfer or otherwise dispose of the Collateral or any interest therein without the
prior written consent of the Agent;

cxéept as permitted by the Credit Agreement, Pledgor will not create, incur or
permit to exist any adverse claim, assignment, pledge, mortgage, hypothecation,

-6-

L6709D0DS\VAN_L AWA 1760000\2




@

€)

®
O
(@)

()

(0)
®

@

lien, charge or other encumbrance or’ sccun‘t;{ interest whatsoever with respect to
any of the Collateral; .

Pledgor will pay to the Agent on demand all reasonable expenses and
expenditures, including, without limitation, reasonable legal fees and
disbursements, incurred or paid by the Agent in connection with this Agreement
and the Collateral including, without limitation, protecting the Agent against the
claims or interests of any third person against the Collateral and in connection
with the exercise by the Agent of any right, power or remedy conferred by this
Agreement or by law, which shall be added to and form a part of the Guaranteed
Obligations;

except as otherwise permitted by the Credit Agreement, Brent Allan Hardy, The
Ehrhardt 2011 Family Trust, Wedgemount Power Inc., Points West Hydro Power
Limited Partership, Swahealy Holding Limited and Calavia Holdings Ltd. shall
at all times, be the sole limited partners of the Borrower;

the Pledgor is not in breach or default under the Partnership Agreement;

the Partnership Agreement is a valid, subsisting and legally binding agreement in
accordance with its texms, is in full force and effect, in good standing and
unmodified. Pledgor shallnot alter, modify or waive any of its rights under the
Partnership Agreement or enter into any other limited parinership agreement or
any voting agreement with respeot to the Borrower without, in each case, the prior
written consent of the Agent;

Pledgor is not a party to any limited partnership agreement or any voling
agreemment relating to any of the limited partner’s interest in the Borrower
including, without limitation, under the Class B Unit of the Borrower, except for
the Partoership Agreement; :

Pledgor is the sole general partner of the Bommower and owns the sole Class B
Unit of the Botrower;

inno event shall Pledgor, in the absence of the Agent’s prior written consent,
exercise any voting rights or other xights relating to the Partnership Unit or under
the Partnership Agreement generally in any manner which is prohibited by this
Agreement; and

upon the written request of the Agent, Pledgor shall deliver to the Agent copies of
all material received by Pledgor from the Borrower, including, without Hmitation,
copies of all notices of meetings of pattners of the Borrower forthwith following
receipt of same; ’

Pledgor declares and agrees that all indebtedness and obligations of the Bomrower
to it, howsoever arising (all of which indebtedness and obligations are herein
collectively referred to as the “Subordinated Indebtedness”) are junior and
subordinate, and the payment thereof, whether in whole or in part, and whether as

.
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to principal, interest, fees or otherwise; and whether at or prior to maturity or
upon acceleration of any matutity, is postponed fo the prior payment in full of all
indebtedness and obligations of the Borrower to the Agent under or pursuant to
the Credit Apreement and Loan Documents (all of which indebtedness and
obligations are herein collectively referred to as the “Senior Indebtedness); and

()  Pledgor hereby acknowledges, declares and agrees that no lien exists or will be
granted in ifs favour in conmection with the Subordinated Indebtedness,

ARTICLE 4
GENERAT, COVENANTS

4.01 Continuing Securigz'

This shafl be a continuing agreement and the Collateral is in addition to and not in
substitution for any other security held by the Agent in respect of the Obligations and shall not
operate as a mexger of any simple coniract debt or suspend the fulfilment of, or affect the rights,
remedies and powers of the Agent ot any other person in respect of the Guatanteed Obligations,
Obligations or the Collateral and this A greement and the assignment, pledge, hypothecation and
security inferest constituted hereby shall continue in full force and effect in accordance with the
terms hereof until all of the Obligations have been fully paid and satisfied,

4.02 Delivery of Collateral

(&)  Pledgor shall forthwith Deliver all Collateral to the Agent, to be held by the Agent
hereunder, and Pledgor shall deliver to the Agent any and all consents or other .
instruments or documents necessary to comply with any restrictions on the
transfer thereof in order to transfer the same to the Agent. Pledgor agrees to
denote the Agent's security interest on any certificates representing the
Partnership Unit in the possession or confrol of Pledgor,

(b)  IfPledgor.acquires any Collateral after the date hereof, Pledgor will immediately
notify the Agent in writing and will promptly Deliver to and deposit with the
.Agent any such Collateral. - )

4:03 Appoinfment 25 Attorney

Pledgor hereby irrevocably constitates and appoints the Agent and any other
person appointed by the Agent as its true and Jawful attorney in fact and agent for, in the name of
and on behalf of Pledgor upon the occurrence and during the continuance of an Event of Default,
with full power of substitution, to do, make, execute and deliver, and to receive delivery of, all
such assignments, transfers, deeds, assurances, instruments, acts , documents, matters and things
as may be necessary t0 transfer all or any of the Collaterel (including, without limitation, to fill
in all blanks in any transfers of stocks or any powers of attorney or other documents delivered fo
the Agent) and when so acting neither the Agent nor any person appointed by the Agent will
incur any liability or responsibility of any kind whatsoever to Pledgor.
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4.04 No Obligation to Collect

The Agent will not be bound or obliged, at any time or under any circumstances,

" to collect or see to the payment of any interest, dividends, distributions or other income of, on or
from any of the Collateral, or to sell, transfer or othexwise tealize upon any of the Collateral or to
preserve the rights of any person therein, and the Agent will not be xesponsible for any logs
occasioned by any sale of any of the Collateral or by the retention of or xefusal to sell the same.
The Agent shall not be obliged to exhaust ifs recourse against Pledgor or any other person or
against any other security the Agent may hold in respect of the Obligations before tealizing upon
or otherwise dealing with the Collateral in such manuer as the Agent may consider advisable,

4.05 No Deemed Control

Nothing hexein shall, prior ta the occurrence of an Event of Default and the
commencement of enforcement proceedings by the Agent, be construed, interpreted or deemed
to constitute the Agent, or the Agent’s nomines as owner, whether beneficial or otherwise, of any
of the Collateral. The Agent or the Agent’s nominee shall not be deemed to be in control of the
Borrower by virtue of any registration of any of the Collateral in ifs name or otherwise prior to
such events.

ARTICLE 5
EVENTS OF DEFAULT

5.01 Events of Defaulf

. Notwithstanding any other provision of this Agreement, the security hereby
constituted shall only become enforceable upon the occurrence and during the continnance of an
Event of Default.

ARTICLE 6
REMEDIES AND REALIZATION

6.01 Povweers and Remedies

Upon the occnrence and at any tine thereafier during the continuance of an Event
of Default, the Agent shall have and may exercise with reference to the Collateral and the
Guaranteed Obligations any and all of the rights and remedies of the' Agent under this Agreement
and such other rights and remedies as ate provided by law or by equity or by staiute or by
agreement (including the right to give instructions to the Borrower to the extent it is subjcct toa
control agreement), and, without limitation, shall have the power to:

(&)  transfer any part of the Collateral into the name of the Agent or its nominee;

(b)  take such steps as it considers desirable to maintain, presexve or protect the
Collateral;

LE7090009\VAN_LAWA 1760000\2
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exercise any and all rights and remedies of Pledgor under or in connection with
the Collateral, including exercise voting rights in accordance with Section 2.07 of
Article 2 and give or withhold all conseats and waivers in respect thereof;

exercise all rights of conversion, exchange or subscription, or any other rights,
privileges of options pertaining to any of the Collateral;

from time to time realize upon, collect, sell, transfer, assign, give options to
purchase or otherwise dispose of and Deliver any Collateral in such mannex and
upon such terms and conditions as may seem advisable to the Agent; for such
purposes, each requirement relating thereto and prescribed by law ot otherwise is
bereby waived by Pledgor to the extent permitted by law, and in any offer or sale
of any of the Collateral the Agent is authorized to comply with any limitation or
restriction in copnection with such offer or sale &s is necessary in order to avoid
any violation of applicable law, or in order to obtain any required approval of the
sale or of the purchase by any Governmental Authority; such compliance will not
result in such sale being considered or deemed not to have been made ina
commercially reasonable manner nor will the Agent be liable or accountable to
Pledgor for any discount allowed by reason of the fact that such Collateral is sold
in compliance with any such limitation or rostriction;

purchase or designate a nominee fo purchase any of the Collateral, whether in
connection with a sele made under the power of sale herein contained or pursnant
to judicial proceedings or otherwise;

subject to the requirements of applicable law, accept the Collateral in satisfaction
or partlal satisfaction of the Guaranteed Obligations upon. notice to Pledgor of its
intention to do so in the manner required by law;

charge on its own behalf and pay to others all arnonnts for costs, charpes and
expenses (inchuding, without limitation, legal fees on a solicitor and own client
basis) incurred by the Agent or its agents in connection with the exercise of the
rights and remedies and the taking possession, protecting, preserving, collecting
or realizing upon any part of the Collateral together with interest thereon at the
highest rate provided in the Credit Agreement from the date of incurring such
costs, charges and expenses, with all such sums, together with interest thereon at
the rate herein provided, being added to the Obligations and secured hereby; and

discharge any claim, lien, encurmbrance or any rights of others that may exist or
be threatened against the Collateral, and in every such case the amounts so paid

together with all reasonable costs, charges and expenges incurred in connection
therewith shall be added to the Obligations hereby secured.

Compromises
The Agent may:

grant extensions of time; _

-10-
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(b)  take and perfect or abstain fiom taking and pexfecting security;
(¢)  give up securities; -

(@ . accept compositions or compromises,

(e)  grantréleases and discharges, snd

®  release any part of the Collateral or otherwise deal with Pledgor, debtors and
’ creditors of Pledgor, sureties and others and with the Collateral and other security
as the Agent sees fif, withont prejudice to the liability of Pledgor to the Agent or
its rights hereunder.

6.03 Cooperation with Agent

Pledgor hereby agrees to cooperate fully with the Agent in order to permit the
Agent to sell, transfer or otherwise realize on the Collateral in accordance with the terms bereof,
Specifically, Pledgor agrees fo fully comply with the securities laws of Canada and of the
Province of British Columbja and to take such action as may be necessary to permit the Agent to
scll, transfer or otherwise realize on the Partuership Unit in compliance with such laws.

- 6.04 lication of Collateral

‘The Agent shall apply any proceeds of realization of the Collateral in accordance
with the provisions of the Credit Agrecment.

ARTICLE 7
MISCELLANEOUS

7.01 Further Assurances

At the request of the Agent, Pledgor will, at the expense of Pledgor, execute all
such transfers, stock powers, proxies and other documents as ray be required by the Agent, with
all such powers of sale and other necessary powers as may be expedient for vesting in the Agent
or such pexson or persons as the Agent may appoint, the Partnership Unit and to otherwise carry
into effect the intent and purposes of this Agreement.

7.02 No Revocation

The appointment and power of attorney contained in Section 2.07 of Article 2 and
Section 4.03 of Article 4, respectively, will be deemed to be coupled with an interest and will not
be revoked by the bankruptcy, insolvency, incapacity or death of Pledgor and Pledgor hereby
ratifies and confirms and agrees to ratify and confirm all that the Agent or any person appointed
by the Agent, as attorney in fact and agent for, in the name of and on behalf of Pledgor, may
lawfully do or cause to be done by virtue of Section 2.07 of Article 2 and Section 4.03 of

Article 4, respectively. ,

w11 -
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7.03 Waiver

No delay or omission on the part of the Agent in exercising any rights hereunder
shall operate as a waiver of any such right or any other right. A waiver on any one or more
occasions shall not be constred as 2 bar to or waiver of any right or remedy on any future
ocoasion. '

7.04 Seizure of Collateral

: Upon the occurrence and duting the continuance of an Event of Default the Agent

shall have the absolute and unconditional right, without prior notice or any prior hearing of any
kind whatsoever, to seize and take possession of the Collateral, and Pledgor does hereby
expressly waive any right io any prior notice or any prior hearihg prior to seizure and taking
possession of the Collateral by the Agent.

7.05 Assignment

The rights of the Agent under this Agreement may be assigned by the Agent in
conjunction with assignments permitted by the Credit Agreement. Pledgor may not assign its
obligations under this Agreement, except in accordance with the provisions of the Credit
Apgreement.

7.06 Conflict

If thete is a conflict or inconsisiency between the provisions of this Agreement
and the provisions of the Credit Agreement (such that the provisions of this Agreement and the
provisions of the Credit Agreement cannot co-exist), the provisions of the Credit Agreement
shall prevail.

7.07 Successors and Assions

This Agreemeﬁt shall enure to the benefit of and be binding upon the parties
hereto and their respective successors and permitted assigns.

7.08 Notices

Any demand, notice or communication to be made or given hereunder shall be in
writing and given in the manner required by the Credit Agreement. Notice to Pledgor shall be
provided fo the following address and facsimile number:

5403 Buckinghar Avenne
Burnaby, B.C. V5E 179

Facsimile:
E-mail:

-12-
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709 . Rights Cumalative

The rights and remedies of the Agent bereunder are cumulative and the exercise of
any one or more of the remedies provided herein shall not be constiued as a waiver of any of the
other remedies of the Agent.

7.10 Severability

If any provision of this Agreement shall be found or determined to be invalid,
illegal or unenforceable it shall be severable from this Agreement and the remainder of this
Agreement shall be read and construed as if such invalid, illegal or unenforccable prov:smn or
part had been deleted herefrom,

7.11 Applicable Law
This Agreement and the rights and obligations of the parties hereunder shall be

'govcmed and construed according to the laws of the Province of British Columbia and the laws

of Canada applicable therein.
7.12 Ackuowledpement and Waiver -

Pledgor hereby acknowledges receipt of a copy of this Agreement and the Credit
Agreement and waives the right to receive from the Agent any fivancing statement registered at
any time in respect of this Agreement or any vetification statement issued in respect of this
Agreement.

713 Counterparts

This Assigoment may be executed in any number of counterperts and may be
delivered by electronic means, each of which shall be deemed to be an original andall |
counterparts takeen together shall constitute one : and the same.Assignment, and it shall not be
necessary in making proof of this Assignment to produce or account for moxe than one such

counferpatt,

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK]
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IN WITNESS WI-]EREOF this Agwemcnt has been executed by the parties hereto
on the day and year first above written..
WEDGEMOUNT POWER (GP) INC, _ b
Per; / ' ) :
Neme: /) ST
Tile et co
i
TRAVELERS CAPITAL CORPORATION ) !
i o
Per: §‘§ :
Name: 5’11 "
Title : :
Pl
Per; l
- Name!
i Title:
]
%
K
i
i
i
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IN WITNESS WHEREOF this Agreement has been executed by the parties hereto

on the day and year first above written,

WEDGEMOUNT POWER (GF) INC,
Pers

Natue;

Title:

TRAVELERS CAPITAL CORPORATION

Par (\M/—\

Namme:
itle: Mark Bohn
Tifle Managing Partner
Per
Name:
Title:

[Sigmature Page — Securlties Pledge Agrecimont (GPY)
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This - is Exhibit “H™ referred to i the
Affidavit of Lue Fournier, sworn before me
at Quebec City, Quebec, this f) __day of
May, 201 '

Younlpluety

ommissioneffor Affidavits in and for the

Province of Quebec
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GU%ANTEE
2016,

THIS GUARANTEE is dated as of August i ,

BETWEEN:

BRENT HARDY and DAVID EHRHARDT;

(collectively the “Guarantor™)

-and -

TRAVELERS CAPITAL CORPORATION, as agent under the Credit
Agrecment (as defined below) for and on behalf of the; Sentor Creditars (as
defined below);

(the “Agent”)

CONTIEXT:

Al

Facifities.

WEDGEMOUNT POWER LIMITED PARTNERSHIP (the “Borrewer™) is developing an
approximately 5.4 MW yun-of-aiver hydro power facility located on Wedgemount Creek,
near Whistler, in British Columbia, Canada (the “Tacilities™), for the purposes of selling
the power generated by the Facilities to BC Hydro (the “Project”).

The Agent, as agent for and on behalf of the lenders from time to time party to the Credit
Agreement (as hereinafter defined) (collectively, the “Secured Creditors™), and the Bomower
have entered into a credit agreement dated as of June 30, 2015 (as such may be supplemented,
amended, modified, varied, restated or replaced from {ime to fime, the “Credit Agreement™),
pursnant to whick the Borrower will be obtaining certain credit facilities from the Secured
Creditors for the putposes of fisancing the design, constrnetion, operation and maintenance of the

‘The Secured Creditors require that the Guaranfor executes and delivers fo the Agont a guarantes
of the indebtedness, liabilities and obligations of the Borrower under the Credit Agreement and a
postponement of ciaim with yespeot 1o the indebtedness, liabilities and obligations owed by the
Borrower 1o the Guarantor from time to fime.

The Guarantor will receive sconomic and other benefits from the continuing extension of credit
by the Secured Creditors, and therefore the Guarantor is willing to execute and deliver this
Guarantee to and in favour of the Agent and the Secnved Creditors,
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NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the foregoing premises,
the covenants and agreements herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by the parties, the parties agree as follows:

1, Interpretation

11 Definitions. In this Guarantee the following terms have the following meanings:

111

1.1.2

L15

1.1.6

1.1.7

1.1.8

MTL_LAV 2568458\¢

“Agent” means TRAVELERS CAPITAL CORPORATION.

“Applicable Law” means, at any time, with respect to any Person, property,
transaction or event, all applicable laws, statutes, regulations, treaties, judgments and
decrees and (whether or not having the force of law) all applicable official directives,
rules, consents, approvals, by-laws, permits, authorizations, guidelines, order and
policies of any governmental or regulatory body or Persons having authority over
that Person, property, transaction or event.

“BC Hydro” means BRI'I'ISﬁ COLUMBIA HYDRO AND POWER AUTHORITY,
a British Columbia Crown coxporation.

“Borrower” is defined under “Context”, above and includes their respective
successors and permitted assjgns.

“Business Day” means any day other than a Saturday, Sunday or other day on which
banks are authorized to be closed in the provinces of British Columbia or Quebec,

“Credit Agreement™ is defined under “Context™ above.

“Docaments” means the Credit Agreement, the Security Documents, this Guarantee
and any other document, instrument, agreement or certificate in favour of the Secured
Creditors executed in connection with the Credit Agreement, or contemplated by the
Credit Agreement, and when. used concerning any Person, “Documents™ means and
refers to those Documents executed and delivered, or to be execnted and delivered,
by that Person.

“Tvent of Defaulf”’ has the meaning given to such term in the Credit Agreement,
“Governmental Authority” means:

1.1.9.1 any federal, provincial, stats, local, mumicipal, regional, temitorial,
aboriginal, or other government, governmental or public department,
branch, minisiry, or court, domestic or foreign, including any district,
agency, commission, board, arbitration panel or authority and any
subdivision of the foregoing exercising or emtitled to exercise any
administrative, executive, judicial, ministerial, prerogative, legislative,
regulatory or taxing authority or power of any nature; or



\00

1.1.10

1.L11

1112

1.1.13

1.1.14

1.1.15

1.1.16
1.1.17

1.1.18

MTL,_LAWA 2568458\¢

1.1.9.2 any quasi-governmental or private body exercising any fegulatcry,
expropriation or taxing authority under or for the account of any of the
foregoing.

“Guarantee” means this guarantee, as amended, modified, supplemented and
yestated from time to time by written agreement of the Parties.

“Guaranteed Jodebtedness™ means the aggregate of:

L1111 all indebtedness, liabilities and obligations of the Borrower to the
Secured Creditors, present or fufure, direct or indirect, absolute or
contingent, matured or not, joint, several or joint and several, at any time
owing or remaining unpaid by the Borrower to the Seeured Creditors in
any cumency, including pursnant to the Credit Agreement and the
Documents to which the Borrower is a party, or arsing from aay other
related dealings or proceedings between the Borrower and the Secured
Creditors, including all principal, interest, commissions, fees, including
receiver's fees and expenses, legal costs (on a solicifor and his own client
basis) and other costs, charges and expenses;

1.1.11.2  interest (including interest on overdue interest, compounded monthly) on

unpaid amounts due under this Guarantee calcolated from the date on

" which those amounts were originally demanded until payment in full,

both before and after judgment, at the rates and in the currency
applicable to the Guaranteed Indebtedness; and

11113 all costs and expenses incurred by the Secured Creditors in enforcing any

rights under this Guarantee,
“Guarantor” means BRENT HARDY and DAVID EHREARDT.

“Notice” means any mnotice, demand, request, consent, approval or other
communication fhat is required or permitied by this Guarantee to be given or made

by a Party.

“Partics” means the Secured Creditors and the Guarantor, collectively, and “Party”
means any one of them.

“Person” means an individual, body corporate, sole proprietorship, partnership or
trust or unincorporated association, unincorporated syndicate, imincorporated
organization, or another entity, and a natural person, acting in his or her individual
capacity or in his or her capacity es executor, trustee, administrator or legal
representative, and any Governmental Authority.

“Postponed Debt” is defined Section 15.
“Post-Termination Indemmity” is defined in Section 14.

“Project” is defined in the context above.
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1.2

13

14

L5

1.4

1.1.19 “Secured Creditors” is defined in the context above.

1.1.20 “Security Documents” means those secutity documents, instroments and
agreements, including guarantees, delivered pursuant to the Credit Agreement to
secure the indebtedness, liabilities and obligations of the Borrower under the Credit
Agrecment:

Entixe Agreement. This Guarantee, together with the other Documents, constitutes the entire
agreement between the Parties pertaining to the subject matter of this Guarantee and supersedes

all prior agreements, understandings, negotiations and discussions, whether oral or written, of the -

Parties, and there are po representations, warraaties or other agreements between the Parties in
connection with the subject matter of this Guarantee except as specifically set out in this
Guarantee or the other Documents. No Party has been induced to enter into this Guarantes in
reliance on, and there will be no liability assessed, either in tort or contract, with respect to, any
warranty, representation, opinion, advice or assertion of fact, except to the extent it has been
reduced to writing and included as a term in this (Guarantee or in one of the other Documents.

Time of Day. Unless otherwise specified, references fo timae of day or date mean the local time or
date in Vancouver, British Columbia °

Business Day. Whenever any payment to be made or action to be taken under this Guarantee is
regnired 10 be made or taken on a day other than a Business Day, the payment is to be made or
action taken on the next Business Day following.

Governing Law. This Guarantee is governed by, and is to be construed and interpreted in
accordance with, the laws of the Province of British Columbia and the laws of Canada applicable
in that Province. -

Certain Rules of Inferpretation.

1.6.1 In this Guarantee, words signifying the singular number include the plural and vice
versa, and words siguifying gender include all genders, Every use of the word
“including” in this Guarantee is to be construed as meaning “including, without
limitation”,

162 " Unless otherwise specified in this Guarantee, time periods within which or following
which any payment is to be made or act is to be done will be calculated by excluding
the day on which the period commences and including the day on which the period
ends. If the last day of a time period is not a Business Day, the time period will end
on the next Business Day.

1.63 Unless otherwise specified, any reference in this Guarantee to any stamte includes all
regulations made under or in connection with that statute from time to time, and is to
be copstrued as a reference to that statute as amended, supplemented or replaced
from time o time.
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2. Guarantce

‘The Guarantor unconditionaily and irrevocably guaraniees to the Secured Creditors foll ‘and prompt
payment and satisfaction when dune, whether at stated maturity, by required payment, by accelemtion,
declaration, demand or otherwise, and at all times following when due, of all Guaranteed Indebtedness.

Notwithstanding the foregoing, (4) the maximum Hability of the Guarantor pursuant to this Guarantee
shall be limited to $500,000 plus interest thereon and expenses purstant to Section 20 of this Guarantee
and (B) this Guarantee shall terminate on earliest of (1) the Lenders being satisfied with the status of the
interconnection arrangements of the Project with the transmission and distribution of electricity facilities
of BC Hydro (which for clarity will need to be a written agreement between the Borrower and BC Hydro
on the construction process (costs and schedule) for the interconnection of the Project, in form and
content satisfactory to the Lenders) and (2) the Interconmection Agreement (as defined in the Credit
Agreement) and related Lender Direct Agreement {as defined in the credit Agreement) are entered info, in
form and content satisfactory to the Lenders.

3. Payment

The Guarantor must make payments to the Secured Creditors of the amount of their liability for the
Guarantecd Indebtedness within fifteen (15) days afier demand to do so is made in wriing. The demand
will be corclusively deemed to have been effectively made when Notice is provided to the Guarantor
under Section 27.2 of this Guarantee.

4. Guarantee Unconditional

Subject to Section 2 of this Guaranteé, the obligations of the Guamntor under this Guarantee are
unconditional and absolute and, without limiting the generality of the foregoing, will not be released,

discharged, limited or otherwise affected by (and the Guarantor waives, to the fullest extent permitted by

Applicable Law):

41 any modification. or amendment of or supplement to the obligations of the Borrower under the
Credit Agreement or the Guaranteed Indebtedness, including any increase or decrease in the
principal, the rates of interest, other amounts payable under them, or any change in the nature or
form of the credit provided and any amendment to the covenants or other provisions contained in
the Credit Agreement or any Document;

42 any terrnination, invalidity, unenforeeability or release by the Secured Creditors of any of their
rights against the Borrower or against any other Person or of any other Docurgent;

43 any increase, reduction, renewal, extension, substitution or other change in, or discontinuance of,
the terms relating to the Guaranteed Fodebtedness or to any credit extended by the Secured
Creditors to the Borrower under the Credit Agreement; any agreement to any proposal or scheme
of arrangement concerning, or granting any extensions of time or any other indulgences or
concessions to, the Borrower or any other Person; abstaiming from taking, perfecting or
registering any Security Documents; allowing any Security Documents to lapse, whether by
failing to make or maintain any registration or otherwise; or any neglect or omission by the
Secured Creditors in respect of, or in the course of, doing any of these things;
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4.4

45

4.6

4.7

4.8

49

4,10

4.11

the existence of any claim, set-off or other rights which the Guarantor may have at any time
against the Borrower, the Secured Creditors, or any other Person, whether in connection with this
Guaraniee or any unrelated transactions;

any change in the financial condition of the Borrower, the Guarantor or any other Persom,
including insolvency and bankruptcy; .

any release, substitution or addition of amy co-signer, cndorser or other guarantor of the
Guaranteed Indebtedness or any declaration by the other Person that it is no longer bound by its
co-signature, endorsement or guarantee, as applicable;

any event, whether or not attributable to the Secured Creditors (except for the Secured Creditors’
gross negligence or willfil ruisconduct), that may be considered to have caused or aceclerated the
bankruptey or insolvency of the Borower or any other Pexson, or to have resulted in the initiation
of any of those proceedings;

any failure by the Secured Creditors to abide by any of the terms and conditions of the Credit
Agreernent or the other Documents with, or to meef any of their obligations or dufies owed to, the
Borrower, the Guarantor or any other Person, or any breach of any duty, whether as a fiduciary or
otherwise, that exists or is alleged to exist between the Secured Creditors and the Bosmrower, the
Guarantor or any other Person;

the benefit of any law which provides that the obligation of a guarautor must not be larger
amoumt, ox in other respects more burdensome, than that of the principal obligation or which
reduces a guarantor’s obligation in proportion to the principal obligation;

any defence arising from the invalidity, illegality or lack of enforceability of the Guaranteed
Indebtedness or any part of it, or of any security or guarantee relating fo the Guaranteed
Indebtedness, or because of any incapacity, lack of authority, or other defence of the Borrower ar
any other Person, or because of any limitation, postponement, probibition, subordination or other
restriction on the Secured Creditors® right to payment of the Guaranteed Indebtedness or any part
of it, or becanse of the termination, invalidity, unenforceability or cessation from any cause of the
Tiability of the Borrower or the Guarantor or any other Person with respect to all or any patt of the
Guaranteed Indebtedness, or because of any act or omission of the Secured Creditors or others,
whether occasioned by their own fault or otherwise, which directly or indirectly results in the
discharge or release of the Borrower ot any other Person, or of all or any part of the Guaranteed
Indebtedness or any security or guaraniee for the Guaranteed Indebtedness, whether by contract,
operation of law or otherwise, except as a result of the payment by the Borrower or the Guaranfor
to the Secured Creditors in full of the Guaranteed Indebtedness, including all interest and
expenses as provided for in this Guarantee;

any defence arising from any failure by the Secured Creditors to obtain, perfect or maintain a
perfected or prior, or any, security interest in or lien or encumbrance upon any property of either
of the Borrower or any other Person, or because of any interest of the Secured Credifors in any
property, whether as owner of that property or as the holder-of a security interest in that property
or lien or encumbrance on that property, being mvalidated, voided, declared frandulent or
preferential or otherwise set aside, or because of any impairment by the Secured Creditors of any
right to recourse or collateral;
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412  any change of effective control of the Borrower;

413  any other act or omission to act or delay of any kind by the Borrower, the Secured Creditors or
any other Person, or any other circumstance, whether similar or dissirailar to the foregoing, which
might, but for the provisions of this Section 4, constitute a legal or equitable discharge, limitation
or reduction of the obligations of the Guarantor under this Guatantee, other than the payment or
extinguishment in full of ail of the Guaranteed Indebtedness and the termination of all credit
facilities and any lending commitment; or

414  any major or minor amendments or modifications to, or any restatement, renewal, replacement or
extension of the Credit Agreement or any Document, or of any other loan agreement, terms letter
or other document between the Secured Creditors and the Boower.

To the extent permitted by Applicable Law, the foregoing provisions apply, and the foregoing waivers
will be effective, even if the effect of any action, or failure to take action, by the Secured Creditors is to
destroy or diminish the subrogation rights of the Guarantor, the right of the Guarantor to proceed against
the Borrower for reimbursement, the right of the Guarantor to recover comfribution from any other
guarantor or any other right or remedy.

5. Dealings with the Boxrower

The Secured Creditors may grant extensions of time or other indulgences, take and give up securities,
accept compositions, grant releases and discharges and otherwise deal with the Borrower and with other
Persons and securities as the Secured Creditors see fit, and the Secured Creditors may apply all monies
received by any of them from the Borrower or others or from any security upon that part of the
Guaranteed Indebtedness as they may think best, without the consent of, or notice to, the Guarantor or any
other Person and without prejudice to, or in any way limiting or lessening, the liability of the Guarantor
under this Gnarantee. Without imiting the generality of the foregoing, the Guarantor authorizes and
empowers the Secured Creditors, in their sole and unfettered discretion, without any notice to the
Guarantor or any other Person or entity, to exercise any right or remedy which the Secured Creditors have
or may have against the Borrower or any other Person, or with respect to any security, whether real,
personal o intangible, for the Guaranteed Judzbtedness, without affecting in any way the liability of the
Guarantor under this Guarantee, and the Guarantor will be liable to the Secured Creditors for any
deficiency resulting from the exercise by the Secured Creditors of any right or remedy.

6. Recourse against the Borrower

The Secured Creditors are not bound to exhaust their recourse against the Borrower, any other guarantor
or other Person or under any other security before being entitled to payment from the Guarantor under
this Guarantes.

7. Settlement of Acconnts

Any account seitled or stated between the Secured Creditors and the Borrower will be accepted by the
Guarantor as prima facie evidence that the amount appeating due by the Borrower to the Secured
Creditors in that account is so due, except for manifest error. .

8. Change in Composition of the Borrower
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No change in the name, objects, capital stock, constifution, ownership or control of the Borrower, and no
other circumstance, including the Bormrower being amalgamated with another corporation, or any
amendments, supplement to or replacement of the Credit Agreement or any other Docurmnent, or any
circumstance affecting the Borrower or the Guarantor which might otherwise provide a legal or equitable
defence to the Guarantor or a discharpe of this Guarantee, will affect or in any way limit or lessen the
liabitity of the Guarantor under this Guarantee. '

9. Guarantee of all Monies Borrowed

Al monies and credits borrowed or obtained by the Bomower from the Secured Creditors under or in
conmection with the Credit Agrecment or any of the other Documents will be deemed to form part of the
Guaranteed Indebtedness despite any incapacity, disability or lack or limitation of status or power of the
Rosrower or of the directors, officers or employees of the Borrower, or that the Borrower may not be a
legal entity, or any imregularity, defect or informality in the borrowing or obtaining of those monies or
credits. All advances, renewals and credits made or granted by the Secured Creditors purportedly to or for
the Borrower under the Credit Agreement after the bankruptey or insolvency of the Borrower will be
deemed to form part of the Guaranteed Indebtedness.

10. Principal Debtox

Any amount of Guatanteed Indebtedness which may not be recoverable from the Guarantor by the
Secured Creditors under this Guarantee on the basis of a guaranfee will be recoverable by the Secured
Creditors from the Guarantor as principal debtor ‘of that amount, and that amount will be paid to the
Secured Creditors immediately after demand for that amount as provided in this Guarantee.

11 Continuing Guaramtee

Subject to the Section 2 above, this Guarantee is a continuing, absolute, unconditional and irrevocable
guarantee of all of the Guaranteed Indebtedness, will apply to all of the Guaranteed Indebtedness, and will
remain in full force and effect until all of the Guaranteed Indebtedness has been paid in full. This
Guarantee will not be considered as wholly or partially satisfied by the payment or liguidation at any time
of any sum of money for the time being due or remaining unpaid to the Secured Creditors.

12. No Subrogation

Until all the Guaranteed Indebtedness, interest and expenses have been paid in full, the Guarantor will
have no right of subrogation to, and waives, to the fullest extent permitted by law, any right to enforce
any remedy which the Secured Creditors now have or may have after this Guarantee takes effect against
the Borrower in respect of the Guaranteed Indebtedness, and the Guarantor waives any benefit of, and any
right to participate in, any security, whether charging real or personal property, now or in the future held
by the Secured Creditors for the Guaranteed Indebtedness until the time that ali Guaranteed Indebtedness,
interest and expenses as referred to in this Guarantee are paid in full. If the Secured Creditors receive
from the Guarantor a payment or payments on account of the liability of the Guarantor under this
Guarantee, the Guarantor will not be entitled to claim contribution or indempity from the Borrower until
the claims of the Secured Creditors against the Borrower have been paid in full or the Secured Creditors
have waived their rights in respect of those claixas,

13. Stay bf Acceleration
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If acceleration of the time for payment of any amount payable by the Borrower in respect of the
Guaranteed Indebtedness is stayed upon the insolvency, bankruptey or reorganization of the Botrower, or
any moratorium affecting the payment of the Guatanieed Indebtedness, all of the amounts owing under
the Credit Agreement otherwise subject to acceleration will nonetheless be payable by the Guarantor
under this Guarantee within fifteen (15) days from demand by the Secnred Creditors,

14, Revival of Guaranteed Indebtedness and Liability

The Guarantor agrees that, if at any time, all or any part of any payment previously applied by the
Secured Creditors to any Guaranteed Indebtedness is or must be rescinded or returned by the Secured
Creditors to the Guarantor for any reason, including the insolvency, banlauptcy, or reorganization of the
Borrawer, or if any indebtedness arises from any indemmity of the Borrower in favour of the Secured
Creditors under the Credit Agreement which survives the termination of the Credit Agreement
(a“Post-Termination Indemmity”), then the Guaranteed Indebtedness will, for the purpose of this
Guarantee: :

14.1  to the extent that the payment is or must be rescinded or refurned, be deemed to have continned in
existence, despite the application, by the Secured Creditors, and this Guarantee will continue to be
effective or be reinstated, as the case may be, as to that Guaranteed Indebtedness, all as though
the application by the Secured Creditors had not been made; and

142  extend to the Post-Termination Indemuity.
15. Assignment and Postponement

All present and future indebtedness and liability of the Bommower to the Guarantor and all security for that
future indebtedness and lability (colleciively, the “Postponed Debt”) is assigned to the Agent as security
for the Guaranteed Indebtedness, and the Postponed Debt is postponed to the Guaranteed Indebtedness,
and all monies received by the Guarantor in respect of the Postponed Debt will be received in trust for
and will be paid over to the Agent immediately; provided, bowever, until demand or the occurrence of an
Event of Default which is continuing, the Guarantor may receive any payments in respect of the
Postponed Debt made io. the ordinary course of business or as permitted under the Credit Agreement. The
Guarantor will not:

15.1  purport to release or withdraw the Postponed Debt;
152  permit the prescription of the Postponed Debt by any statute of Hmitation; or

153  ask for or obtain any security or negotiable paper for, or other evidence of, the Postponed Debt
except to deliver it to the Agent.

Following demand or the occurrence of an Event of Default which is continning and has not been cured or
remedied and which has not been waived in writing by the Agent, or an acceleration of the Berrower’s
abligations pursuant to the Credit Agreement, the Agent is entitled to receive payment v full in cash in
respect of the indebtedness of the Borrower (including interest accruing after, or which would acerne but
for, the commencement of any proceeding at the rate specified in the Credit Agreement or applicable
Document, whether or not a claim. for the interest would be allowed) before the Guarantor are entitled to
receive any payment or distribution in respect of the Postponed Debt, and no payments will be made,
given or permitied, directly or indirectly, by set-off, redemption, purchase or in any other manner, as
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payment of or security for the whole or any part of the Postponed Debt. If a payment or distribution is
made to the Guarantor in contravention of this Section, that Guarantor will hold that payment in trust for
the Secured Creditors and will immediately pay over and deliver that payment to the Agent.

16,

Representations and Warranties

The Guarantor represents and warrants to and with the Secured Creditors, as at the date of this Guarantee
and at all times thereafter, npon each of which representations and warranties Secured Creditors
specifically rely, as follows:

16.1

16.2

163

16.4

16.5

Authorization and Enforceability. Each document constitutes, or upon execution and delivery
will constitute, a valid and binding obligation of it, enforceable against it in accordance with its
terms, subject only to the following gualifications: ‘

16.1.1 an order of specific performance and an injunction are discretionary remedies, and in
particular, may not be available where damages are consjdered an adequate remedy;
and

16.1.2 enforcement may be limited by bankruptcy, insolvency, lignidation, reorganization,
reconstruction and other similar laws generally affecting enforceability of creditors’

rights.

No Authorization. No authorization, consent or approval of, or filing with or notice to, any
Person is required in connection with the execution, delivery or performance of this Guarantee or
any of the other Documents by the Guarantor.

Tusolvency. The Guarantor is not an insolvent person within the meaning of the Bankruptcy and
Insolvency Act (Canada).

Litigation. There ate no actions, suits, judgments, awards or proceedings pending or, to ifs
knowledge, threatened against it before any court or government department, commission, boartd,
agency or instrumentality, domestic or foreign, or before any other authority, or before any
arbitrator of any kind, which would, if determined adversely to it, materially adversely affect its
property, financial condition or prospects or its ability to perform any of the provisions of any
Document to which it is a party or which purport to affect the legality, validity or enforceability
of any Document, and it is not in default with respect to any judgment, order, writ, injunction,
award, rule or regulation of any Governmental Authority or any arbitrator.

No Breach. The Guaraotor is not in default or breach under anmy material commitment or
obligation (including obligations concerning financial indehtedness) or wnder any order, writ,
decree or demand of any Governmental Aunthority or with respect to any leases, licences or
permits to own and/or operate mateial properties and assets or to carry on business and there
exists no state of facts which, after notice or the passage of time or both, would constitute a
defanlt or breach; and there are o proceedings in progress, pending or threatened, which may
result in the revocation, cancellation, suspension or any adverse modification of any of those
leases, licences or permits.
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17. Copy of Credit Agreement

The Guarantor acknowledges that it has been provided with a duly executed copy of the Credit
Agreerent, including any amendments to the Credif Agreement.

18. Ackuowledgment of Representations and Warranties

Upon the reasonable wiitten réquest of the Agent, the Guarantor will, within thirty (30) days of the
Agent’s request, provide the Agent with a written acknowledgment, in form satisfactory to the Agent, that
the representations and warranties in Section 16 remain in full force and effect as if made and given on
the date of delivery of that acknowledgment subject to any changes in circumstances in the interim which
have been disclosed to the Agent.

19. TInsolvency

In case of winding up or bamkmuptcy of the Bomower, whether volunfary or involuntary, or if the
Borrower makes a bulk sale of any of its assets within the bulk transfer provisions of any applicable
legislation or any arrangement with creditors, whether voluntary or involuniary, the Secured Creditors
have the right fo rank for their full claims and receive all dividends or other payments in respect of their
claims in priority to the Guarantor until their claims have been paid in full, and the Guarantor will
continue to be liable under this Guarantee up to the amount guaranteed, less any payments made by the
Guarantor, for any balance of the Guaranteed Indebtedness which may be owing to the Secured Creditors.
Tn the event of the valuation by the Secured Creditors of their security, that valuation will not, as between
the Secured Creditors and the Guarantor, be considered as a purchase of thelr security, or as payment or
satisfaction or reduction of the Guaranteed Indebtedness or any part of it. The provisions of this Section
will not in any way limit or lessen the Liability of the Guarantor under any other Section of this Guarantee.

20. Expenses

The Guarantor will from time to time, within fifteen (15) days from Agent’s demand, pay to the Agent alt
reasonable expenses (including legal fees on a solicitor and his own client basis) incurred by the Secured
Creditors in the preparation of this Guarantee and the preservation or enforcement of any of their rights
nnder this Guarantee, and those amounts which are outstanding will be added to the Guaranteed

Indebtedness,
21. Additional Security

This Guarantee is in addition and without prejudice to any security of any kind, including any other
gnarantees, held by the Secured Creditors at any time in respect of the Guaranteed Indebteduess and any
other rights or remedies that the Secured Creditors might have.

22. Taxes

All payments to be made by the Guarantor under this Guarantee will be made without set-off or
counterclaim, and without deduction for any taxes, levies, duties, fees, deductions, withholdings,
restrictions or conditions of any kind. If Applicable Laws require a deduction or withholding to be made,
the Guaramtor will pay to the Secured Creditors an additional amount, on an afiertax basis, as is
necessary to ensure the Secured Creditors receive the full amount the Secured Creditors would have
received if no dednetion or withholding had been made,
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23, Disclosure

f
231  The Guarantor acknowledges that it possesses all information with respect to the Borrower that is !
material to this Guarantee, and that the Secured Creditors do not have any obligation to disclose g
to the Guarantor any information which it may now possess, or may possess after this Guaraniee s
takes effect; concerning the Borrower. :

232  The Secured Creditors may from time to time give any credit or other information about the
Guarator to, or receive that information from, any credit bureau, reporting agency or other
similar Person. 1

24. Conflict

In the event of a conflict in or between the provisions of this Guarantee and the provisions of the Credit i

Agreement then, despite anything contained in this Guarantee, the provisions of the Credit Agreement
- will prevail and the provisions of this Guarantee will be deemed to be amended to the extent necessary fo

eliminate the conflict.

25. Termixation

Subject to Section 14 of this Guarantee, upon payment in full of ail present and future outstanding

indebtedness, Kabilities and obligations of the Borrower under the Credit Agreement, the cancellation of

any credit facilities and the termination of all obligations of the Secured Creditors under the Credit

Agreement and the Documents, the Guaranitor may request in writing that this Guarantee be released and

discharged, and if this occurs the Secured Creditors will, at the expense of the Guarantor, execute and

deliver to the Guarantor a release and discharge of this Guarantee.

26. Set-Off/Right to Combine Accounts

“The amount of the Guarantor’s lability under this Guarantee is not to be subject t0 any deduction,
withholding, set-off or connterclaim by the Guarantor for any reason at any time.

27. General Texrms

271 Time of Essence. Time is of the essencs in all respects of this Guarantee,

272 Notices.

27.2.1 Any Notice must be in writing and either:
27211  personally delivered;
27212  sentbyprepaid registered mail; or
27213  sent by facsimile or functionally equivalent electronic means of
;:;)mx{;munication, charges (if any) prepaid confirmed by prepaid registered

Any Notice must be sent to the intended recipient at its address as follows:
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273

274

275

to the Guarantor at;

WEDGEMOUNT POWER LIMITED PARTNERSHIP
5403 Buckingham Avenue
Burnaby, Brtish Columbia VSE 129

Attention: Chief Operating Officer
Facsimile: 604-643-1200

E-mail: dehrhardt@telus.net

to the Agent at:

TRAVELERS CAPITAL CORPORATION
Suite 501 — 4180 Lougheed Hwy.,
Burnaby, British Columbia V5C 6A7

Attention: Mark Bohn
Facsimile: 844 211-8877
E-mail: - mbohn@travelerscapital.com

or at such other address as any Party may from time to tirne advise the other by Notice given in
accordance with this Section 27.2. Any Notice delivered to the Party to whom it is addressed will
be deemed to have been given and received on the day it is so delivered at that Party’s address,
provided that if that day is not a Business Day then the Notice will be deemed to have been given
and received on the next Business Day. Any Notice transmitted by facsimile or other form of

electronic communication will be deemed to have been given and received on the day on which it

was transmitted (but if the Notice is transmifted on a day which is not a Business Day or after
2 pan. (Jocal tive of the recipient), the Notice will be deemed to have been received on the next
Business Day). Any Notice given by registered mail will be deemed to have been received on the
fifth (5") Business Day after which it is so mailed. If a strike or lockout of postal employees is
then in effect, or generally known to be impending, every Notice must be effected by persopal
delivery or by facsimile or functionally equivalent electronic transmission.

Further Asswrances. Each Party will, at the requesting Party’s cost, execute and deliver any
further agreements and documents and provide any ftather assurances as may be reasomably
required by the otber Party to give effect to this Guarantes and, without limiting the generality of
the foregoing, will do or cause to be done all acts and things, execute and deliver or cause to be
executed and delivered all agresments and documents and provide such assurances, undertakings
and information as may be required from time to time by any Governmental Anthority or stock
exchanges having jurisdiction over the affairs of a Party or as may be required under applicable
securities legislation,

Amendment. No suppicment, modification, amendment, discharge or termination of this
Guarantee is binding unless it is execnted in writing by the Parties hereto.

Waiver. No delay on the part of the Secured Creditors in exercising any of their options, powers
or rights, or partial or single exercise of them, will constitute a waiver of them. No waiver of any
of thejr rights under this Guarantee, and no modification or amendment of this Guarantes, will be
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27.6

27.9

27.8

27.9

deemed to be made or accepted by the Agent unless it is in writing, duly signed on behalf of the
Agent, and each waiver, if any, will apply only with respect to the specific instance involved, and
will in no way impair the rights of the Secured Creditors or the Liabilities of the Guarantor to the
Secured Creditors in any other respect at any other time.

Submission o Jurisdiction. Each of the Parties irrevocably submits and attorns to the non-
exclusive jurisdiction of the courts of the Province of British Columbia.

Remedies Cumulative. The rights and remedies under this Guarantee are cumulative and are in
addition to, and not in substitution for, any other dghts and remedies available at law or in equity
or otherwise. No single or partial exercise by a Party of any right or remedy precludes or
otherwise affects the exercise of any other right or remedy to which that Patty may be entitled.

~

Assignment and Enurement.

27.81 The Secured Creditors may from time to time, and without the consent of the
Guarantor, assign or transfer al} or any of the Guaranteed Indebtedness owing to the
Secured Creditors or any interest in the Guaranteed Indebtedness to any Person, and
may assign and transfer all or any of their rights under this Guarantee, provided that
the assignment or iransfer includes the Secured Creditors” interest in the Documents
as they relate to the Guarantor, and provided that the Person agrees to be bound by
the terms of this Guarantee. Despite any assignment or transfer or any subsequent
assignment or transfer, any Guaranteed Indebtedness or part of it so transferred or
assigned will be and will remain Guaranteed Indebtedness for the purposes of this
‘Guarantee and any immediate and successive assignee or trensferee of any
Guaranteed Indebtedness or any interest in the Gnaranteed Indebtedness will, to the
extent of the interest 50 assigned or transferred, be entitled to the benefit of, and the
tight to enforce, this Guarantee to the same extent as if that Person was the Secured
Creditors.

2782 Except as provided in Section 27.8.1 above, neijther this Guarantee, nor any right or
obligation under this Guarantee, may be assigned by either Party without the prior
consent of the other Party. This Guaraatee enures to the benefit of and is binding
upon the Parties and their respective heirs, executors, administrators, successors and
permitted assigns.

Sevexahility. Each provision of this Guarantee is distinct and severable. If any provision of this
Guarantee, in whole or in part, is or becomes illegal, invalid or unenforceable in any jurisdiction
by a court of competent jurisdiction, the illegality, mvalidity or unenforceability of that provision
will not affect:

279.1 the legality, validity or enforceability of the remaining provisions of this Guarantes;
or

2792 the lepality, validity or enforceability of that provision in any other jurisdiction.

27.10 Counterparts.
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This Guarantee may be executed and delivered by the Guarantor in one or more countesparts, cach of
which will be an original, and each of which may be delivered by facsimile or functionally equivalent
electronic means, and those counterparts will together constitute one and the same instrument.

27.11  Acknowledgment and Waiver. The Guarantor:
27.11.1 acknowledges receiving a copy of this Guarantee; and

27112  to the extent permitted by Jaw, waives all rights to receive from the Agent a copy of
any financing statement, financing change statement or verification statement filed or
issued, as the case may be, at any time in respect of this Guarantee or amy
amendments to this Guarantee.

27.12  Joint and Several Obligations.

The representations, warranties and agreements of, and all obligations and covenants to be
performed and observed by the Guarantor under this Guaramtee will be joint and several
representations, warranties, agreements, obligations and covenants of each Guarantor. Any
request or authorization given to the Bortower by any Guarantor will be considered to be joint
and several requests of authorization of each Guarantor.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.]
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rties have executed this Guarantee as of the fixst day written above.

BRENT HARDY

e

DAVID EHRHARDT -

TRAVELERS CAPITAL CORPORATION,
as Agent for the Lenders

By:

Name: Maik Bobn
Title: Managing Partner
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‘This is Exhibit: “I” referred fo in the |

May, g

ﬁM ommissioner fGr Afﬁdavsts in and for the

Affidavit of Luc Fournier, sworn before me
at. QUebec City, Quebeg, this 9] day of

Province.of Quebec
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TO:

RE:

SUBORDINATION AGREEMENT

Industrial Afliance Insurance and Financlal Services Inc, {JAFS")
Travelers Capital Comoration {the "Agen!™
and

others who are defifed as “Lender” in the Credil Agreement (as defined below)
(IAFS, the Lenders and Agent, together “Project Lenders")

WEDGEMOUNT POWER INC. ("Debtor”)

WHEREAS: (A) the Project Lenders are exiending credit or advancing money fo
Wedgemount Power Limited Partnership pursuant to the Credit Agreement dated on or
around of the dale of this agreement (the “Credit Agreement™ between, inter alia, the
Wedgemount Power Limited Partnership and the Project Lenders; (8) It is a condition of
the Credit Agreement lhat the Debtor secures the obiigations of Wedgemount Power
Limited Partnership; (b) the Deblor may be indebted ta the Project Lenders from time 1o

time.

in order to induce the Project Lenders to advance money and extend credit and accept the
securities from the Debtor, each of the undersigned confirms that:

1.

Any securily interesl we may have, now orin the future, in any personal property of
the Debtlor, present or future, is hereby postponed and subardinaled in all respects
1o the securily interest of the Project Lenders in any such property,

The Project Lenders’ priority shall apply in alt events and circumstances regardiess
of the date of executlon, attachment, registration, or perfection of any security
interest held by us or the Project Lenders, the date of any advance or advances
made to the Deblor by us or the Project Lenders, the date of any default by, the
Deblor under any agreement with us or the Project Lenders, the date of
crystallization of any floating charge held from the Debtor by us or the Project
tenders, or any priority granted by any principle of law or any statute.

Any praceeds of insurance or expropiation (the “Insurance Proceeds”) received
by the Debtor, us or the Project Lenders, will be deait with as if they were paid as
proceeds of realization of the colfaleral for which they compensate. For greater
certainty, any Interest we may have, now or in the fulure, in the Insurance
Proceeds is hereby postponed and subordinated in all respects (o the inferest of
the Profect Lenders in the insurance Proceads.

The Project Lenders or thelr solicifors may make such regisirations in lhe British
Columbia Personal Property Reglsiry with respect to this Agreement as they
consider necessary.,

Dated €30, 20186

LOTOGURVAM LAV [70524002
1432336871



Yours very luly,

0w

LEFOMOPHVAN LAWA 17052422
HM323387.1
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28165 YUKON INC.

Per:
Name: / 7
Title: v
P Lhretr
Name:
Tifle;

§We hava the suthasily to bind fhe corp

PARADISE INVESTMENT TRUST BY the
Directors of lfs Trustee SUNNY
PARADISE HOLDINGS INC.

CARNQUSTIE LTR,

Per:

Par:

MORFONTAINE LYO.

Per:

Per:
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Province of Quebec
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TRUE NORTH ENERGY - \TMIDGARD

MEMORANDUM

To: David Ehrhardt, Wedgemount Power Inc,

From: Michael Potyok, P.Eng. {Delegate [E, Wedgemount Creek Hydroelectric Project)
George Steeves, P.Eng, (IE, Wedgemount Creek Hydroelectric Project)

cc: Ken Maclean, Colmac Capital Corp.
Luc Fournier, Industrial Alliance

Date: May 2, 2017

Subject:  Resumption of construction at Wedgemount Creek, May 2017

David;

This memo is to communicate to you certain issues that relate to the recommencement of construction at
Wedgemount this spring. We were advised by Luc Fournier, of IA, that it may be the project’s intention to
postpone construction activities until the end of May. The Intervening period would be used to re-engage ‘
with site contractors etc. Depending on the onset of spring melt at elevation, this may or may not be -
prablematic.

At the least, active monitoring of the conditions at the intake should commence immediately to ensure that
spring melt and runoffis handled appropriately. It is our opinion that there are two primary areas of risk over
the upper area of the project, These are:

1} the continued satisfactory performance of the temporary diversion channel, which was designed for
6-8 months of use but has now been in place for over 16 months; and
2) drainage controd and runoff along the upper access road and buried penstock, which was exposed

last fall due to uncontrolled runoff.

On Friday April 28, we reached out to the project Independent Environmental Monitor (“IEM”), Ruth Begg of
Cascade Environmental, to enquire as to the current site conditions. She visited the site on Monday, May 1
and reported that vehicle access is currently achievable to the 1.5 km mark on Wedge North FSR, Snow and
fallen trees preclude access above this point. She notes that, based on a visual of the overland penstock
route, there is still considerable snowpack at and above STN 1+900.

Going forward, we will be requesting a reguiar site visit by the IEM so as to monitor the site conditions during
the spring thaw. We note, based on weather and snow reports for the adjacent Whistler/Blackcomb, that
the freezing level is beginning to rise above the lavel of the intake. A rain event, with the freezing level above



TRUE NORTH ENERGY ‘fMIDGARD

the intake is forecast for Friday of this week, As conditions continue to warm we expect the onset of spring
melt within the end of May timeframe,

Continued monitoring will allow ah appropriate respanse to site conditions as they develop. Rather than a
fixed schedule of the end of May to re-commence, we would advocate far an adaptive mobilization that
commences wark as sooh as Is practical after site access is achieved.

It should be noted that the re-issuance of a new Leave to Construct for the re-diversion of the creek will be
required. This is based on the significant lag betwaen the original Leave and the present as well as the
anticipated change In contractor at carrying out the work. in support of this, a detailed execution plan
prepared by the contractor that is reviewed and approved by the IEM will be needed.

Depending on your anticipated lead time for assembling this plan, it is strongly recommended that planning
for these works commence sooner rather than later.

We will be attending a regularly scheduled update meeting with the Water Comptroller at Lower Mainland
FLNRO on Thursday of this week to discuss status of all of our outstanding files. We request that you provide
acknowledge of receipt of this memo and confirm any immediate plans you may have for the site by that
time so that we may convey them to the Province.
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PDe: Dav1d De[amev Imallto dwdelain@shaw.ca]

Envoye 3 mai 2017 12:23

A : Fournier, Luc <Luc.Fournier@ia.ca>

Cc : 'Ken Maclean' <kmaclean@COLMACCAPITAL.COM>; Noél, Sophle <Sophie.Noel@ia.ca>; Leligvre, Annie
<Annie.Lelievre@ia.ca>; 'David Ehrhardt' <Dehrhardt@telus.net>; 'Brent Hardy' <brent@westwardfloors.com>; ‘Peter
Zell' <pzell@ecoflowenergy.com>; 'Michael Potyok' ¢mpotyck@midgard-consulting.com>; 'George Steeves'
<gsteeves@ameresco.com>

Objet : [E's Letter

Good Mormng Luc,

As third parties, both Peter and | have cautioned everyone of the risks associated with the orderly rastoration of the
creek into its natural bed for some time. In light of the letter from Michael and George yesterday,  would urge IA to
talce action on this item in the interest of protecting the public and protecting IA's interests in the project.

" Independent of (and frankly regardiess of) whether or if WPLP, ColMac and A are able to complete a suitable
arrangement, this is a pressing and urgent need that-is wholly within 1A’s control, interest and responsibility given that
WPLP is and has been a bankrupt and insolvent entity since Q4 2016.

| do not speak on behalf of or for WPLP or ColMac but as a private citizen who feels compelled to urge action on this
specific matter which is of the utmost interest to the public, IA and its shareholders.

1 have not spoken ta WPLP but | am hopeful that they will do whatever is necessary under the direction of George and
Michael to marshal whatever actions are recommended by the IE consistent with their letter yesterday to amefiorate
thls issue as soon as possible.

Respectfu!ly .
Dave

The information in this email is intended only for the named recipient and may be privileged or confidential. If
you are not the intended recipient please notify us immediately and do not copy, distribute or take action based
on this email. If this email is marked ‘personal’ Gowling WLG is not liable in any way for its content. E-mails
are susceptible to alteration. Gowling WLG shall not be liable for the message if altered, changed or falsified.

Gowling WLG (Canada) LLP is 2 member of Gowling WLG, an international law firm which consists of
independent and autonpmous entities providing services around the world. Our structure is explained in more

detail at www.gowlingwlg.com/legal,
References to 'Gowling WLG' mean one or more members of Gowling WLG International Limited and/or any




of their affiliated businesses as the context requires. Gowling WLG (Canada) LLP has offices in Montréal,
Ottawa, Toronto, Hamilton, Waterloo Region, Calgary and Vancouver.
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This is. Exhibit. “L" referred o in the

Affidavit of Luc Fournier, -sworn before. me

at-Quebec City, Quebec; this _ 4 day of

Ma%w@ﬁ@wm

A Gdmmissioner ferAffidavits in and for the.

’»vamce pf Qu_ebec
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De : dehrhardt@telus.net [mailto:davidehr@telus.net]

Envoyé : 3 mai 2017 15:48

A : Fournier, Luc <Luc.Fournier@ia.ca>

Cc: George Steeves <gsteeves@ameresco.com>; kinaclean@COLMACCAPITAL.COM; Michael Potyok
<mpotyok@midgard-consulting.com?>; Brent Hardy <bifent@westwardfioors.com>

Objet : Re: Wedgemount Creek (CWL # C131218) - Recommencement of Construction

Dear Luc

In consideration of the Independent Engineers letter forwarded from Michael Potyak yesterday May
2nd we wish to confirm that WPLP stands ready to take whatever steps or measures Industrial
Alliance or the Independent Engineer deems necessary and appropriate to rectify the situation and
concemns with the intake and the road.

- 1 am ready fo initiate the steps necessary io organize the availability of Mountain Lake or Coastal
Mountain Excavating to carry out any work necessary, however given the insolvent financial situation
of WPLP it will require funds to be made available and released from the project funding account to
carry out the work to secure the intake and roads or such other work that A or the |E would request.
Please provide your instruction in this matter '

As per Michael Potyaks last paragraph in the May 2nd letter we would agree with and support the full
communication of intake and road issues and the projects insolvent financial condition to FLNRO at
the earliest opporiunity.

Yours fruly
David Ehrhardt on behalf of

2




Wedgemount Power Limited Parthership

From: "Michael Potyok" <mpotyok@midgard-consulting.com>

To: "David Ehrhardt" <dehrhardt@telus.net>

Cc: "Fournier, Luc” <Luc.Fournier@ia.ca>, "George Steeves" <gsteeves@ameresco.com>,
kmaclean@COLMACCAPITAL.COM

Sent: Tuesday, May 2, 2017 4:13:16 PM

Subject: Wedgemount Creek (CWL # C131218) - Recommencement of Construction

David;
Please see the attached memo from myself and George regarding re-commencement of construction
activities at Wedgemount this spring.

Regards,
Michael

Michael Polyok P.Eng. MBA
Principal

[image/jpeg:image003.jpg]

Suite 828, 1130 West Pender St.
Vancouver, BC V6E 444
(c) 604-315-3840
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- This' is Exhibit “M” referred to in the
Affidavit of Luc Fournier; sworn before.me i
at Quebec City, Quebec, this ﬁ day of ;

W o pbionie

| AZommissioner for’Affidavits in and for the
Province of Quebec




BC OnLine - PPR Individual Debtor Selection List

https://www.bconline.gov.be.ca/cgi/process.cgi

Personal Property Registry Selection List
For: [ PN44373 ] [ GOWLING WLG (CANADA) LLP ] May 08, 2017
01:59:23 PM

Folio:

Business Name:
WEDGEMOUNT LIMITED Local Print Limit:
PARTNERSHIP

BSR006 - NIL SEARCH ... NO FURTHER INFORMATION TO DISPLAY
Debtor Name

Display Selection

Page 1 of' ]

08/05/2017

S,
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PPRSSearchrResult. txt

Page: 1
‘ BC OnLine: PPRS SEARCH RESULT 2017/05/08
Lterm: XPSP0054 For: PN44373 GOWLING WLG (CANADA) LLP 14:00:09

Search Criteria: WEDGEMOUNT POWER (GP) INC
WXL XRNRETRERY PPSA SECU RITY AGREEMENT #esthyvivsdrdtvys

Block#
s0001

pOOOL

D0002

DO0O3

DO004

D005

=D0006

Artn./Ref. No.: L67090009
Index: BUSINESS DEBTOR

Reg. Date: JUN 24, 2015 Reg. Length: INFINITY
Reg. Time: 09:43:26 Expiry pate: N/A
Base Reg. #: 6838671 Control #: D3152666

Secured Party: TRAVELERS CAPITAL CORPORATION
STE 501 - 4180 LOUGHEED Hwy
BURNABY BC V5C 6A7

Base Debtor: WEDGEMOUNT POWER INC
(Business) 5403 BUCKINGHAM AVE
BURNABY BC V5SE 179

Bus. Debtor: SWAHEALY HOLDING LIMITED
1266 BURNS RD
GIRSONS BC VON 1v1

Bus. Debtor: CALAVIA HOLDINGS LTD
2511 LAWSON AVE
WEST VANCOUVER BC V7V 2Gl i

Bus. Debtor: POINTS WEST HYDRO POWER LP
2400, 525 - 8 AVE SW _
CALGARY AB T2P 1G1 i

Bus. Debtor: POINTS WEST HYDRO POWER (GP) INC
2400, 525 - 8 AVE sw
CALGARY AR T2P 1G1

Bus. Debtor: WEDGEMOUNT POWER (GP) INC
5403 BUCKINGHAM AVE
BURNABY BC VS5E 129

General Collateral: ]

(A) INVESTMENT PROPERTY OF EACH DEBTOR BEING ALL PRESENT AND
AFTER-ACQUIRED SECURITIES (INCLUDING UNITS) IN THE CAPITAL OF
WEDGEMOUNT POWER LIMITED PARTNERSHIP (THE "PARTNERSHIP"™) AND ALL
RIGHTS, TITLE AND INTEREST IN THE PARTNERSHIP (COLLECTIVELY, THE
"PARTNERSHIP UNITS™);

(B) ALL PRESENT AND FUTURE RIGHTS, TITLE AND INTERESTS IN, TO AND
UNDER THE SECOND AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT
DATED JUNE 22, 2015 BETWEEN, INTER ALIA, THE DEBTOR AND WEDGEMOUNT
POWER INC., AS THE SAME MAY BE FURTHER AMENDED, VARIED, SUPPLEMENTED,
RESTATED OR REPLACED, IN EFFECT, FROM TIME TO TIME WITH RESPECT TO
THE PARTNERSHIP ("PARTNERSHIP AGREEMENT™);

(C) ALL RIGHTS OF EACH DEBRTOR TO RECEIVE MONEYS AND OTHER PROPERTY DUE
AND TO BECOME DUE UNDER OR PURSUANT TO THE PARTNERSHIP UNITS AND THE
PARTNERSHIP AGREEMENT (INCLUDING THE RIGHT TO RECEIVE DISTRIBUTIONS
THEREUNDER) ;

Continued on Page 2
Page 1



.............

12.‘3\.

PPRSSearchResult.txt

Search Criteria: WEDGEMOUNT POWER (GP) INC Page: 2

(D) ALL RIGHTS OF EACH DEBTOR TO RECEIVE PROPERTY OR ASSETS OF THE
PARTNERSHIP UPON LYQUIDATION OR DISSOLUTION OF THE PARTNERSHIP;

(E} ALL CASH, SECURTTIES, DISTRIBUTIONS AND OTHER PROPERTY AT ANY TIME
IN THE FUTURE AND FROM TIME TO TIME RECEIVED, RECEIVABLE OR OTHERWISE
DISTRIBUTED IN RESPECT OF OR IN EXCHANGE FOR ANY OR ALL OF THE RIGHTS
AND INTERESTS OF EACH DEBRTOR IN THE PARTNERSHIP UNLITS AND IN, TO AND
UNDER THE PARTNERSHIP;

(F) ALL RIGHTS OF EACH DEBTOR TO RECEIVE PAYMENT AND/OR PERFORMANCE
BOND, INDEMNITY, WARRANTY, OR GUARANTEE WITH RESPECT TO THE
PARTNERSHIP AGREEMENT AND ALL AGREEMENTS, DOCUMENTS, AND INSTRUMENTS
RELATING THERETO;

(G) ALL CLAIMS OF EACH DERTOR FOR DAMAGES ARISING OUT OF OR EOR BREACH
OF OR DEFAULT UNDER THE PARTNERSHIP AGREEMENT;

(H) ALL RIGHTS OF EACH DERTOR TO TERMINATE, AMEND, SUPPLEMENT, MODIFY,
OR WATVE PERFORMANCE UNDER THE PARTNERSHIP AGREEMENT, TO PERFORM
THERELINDER, AND TO COMPEL PERFORMANCE AND OTHERWISE TO EXERCISE ANY
AND ALL RIGHTS AND REMEDIES THEREUNDER;

(X) ALL CERTIFICATES AND INSTRUMENTS, IF ANY, REPRESENTING THE
PARTNERSHIP UNITS OR A DISTRIBUTION OR RETURN OF CAPITAL UPON OR WITH
RESPECT TO SUCH SECURITIES OR INTEREST OR RESULTING FROM A
RECLASSTFICATION OR QOTHER CHANGE IN THE UNITS OR INTERESTS OF THE
PARTNERSHIP OR OTHERWISE RECEIVED IN EXCHANGE THEREFOR, AND ANY
SUBSCRIPTION OPTIONS, WARRANTS, OR OTHER RIGMTS ISSUED TO EACH
DEBTOR IN RESPECT OF THE PARTNERSHIP;

(J) ALL OTHER RIGHTS OR CLAIMS OF EACH DEBTOR IN RESPECT OF THE
PARTNERSHIP UNITS OR ANY OTHER INTEREST OF EACH DERTOR IN THE
PARTNERSHIP OR UNDER THE PARTNERSHIP AGREEMENT:

(K) ALL DEETS AND LIABILITIES, PRESENT AND FUTURE, DIRECT AND
INDIRECT, ABSOLUTE AND CONTINGENT, OWED TO EACH DEBTOR (EXCEPT
WEDGEMOUNT POWER (GP) INC. (THE "GP")) BY THE PARTNERSHIP AND THE
GP, AND ALL DEBTS AND LIABILLTIES, PRESENT AND FUTURE, DIRECT AND
INDIRECT, ABSOLUTE AND CONTINGENT, OWED TO THE GP BY THE
PARTNERSHIP; AND

(L) ANY SUBSTITUTIONS, ADDITIONS OR PROCEEDS ARISING OUT OF ANY
CONSOLIDATION, SUBDIVISION, RECLASSIFICATION OR SIMILAR INCREASE

OR DECREASE THEREXIN, OR ALTERATION THERETO;

AND ALl PROCEEDS OF EACH OF THE FORGOING, INCLUDING WXTHOUT
LIMITATION, MONEY, CHATTEL PAPER, INTANGIBLES, GOODS, DOCUMENTS OF
TITLE, INSTRUMENTS, INVESTMENT PROPERTY, FIXTURES, CROPS, LICENCES
AND ALL INSURANCE PROCEEDS AND ANY OTHER FORM OF PROCEEDS,

Registering
Party: MILLER THOMSON LLP
1000 840 HOWE STREET
VANCOUVER BC V6Z 2M1

drfekdr vt wARa s PPSA .SECURITY AGREEMENT #étdbddssadiyrys

Reg. Date: JUN 24, 2015 Reg. Length: INFINITY
" Reg. Time: 09:48:14 © Expiry Date: N/A
Base Reg., #: 6839261 Control #: D3152637

Block#
50001 Secured Party: TRAVELERS CAPITAL CORPORATION

STE 501 - 4180 LOUGHEED HwY
BURNABY BC V5C 6A7

Page 2



PPRSSearchResult.txt

Continued on Page 3

Search Criteria: WEDGEMOUNT POWER (GP) INC Page: 3

DODOL Rase ngtor: WEDGEMOUNT POWER LIMITED PARTNERSHIP
(Business) 5403 BUCKINGHAM AVE
BURNABY BC V5E 179

=D0002 - Bus. Debtor: WEDGEMOUNT POWER (GP) INC
5403 BUCKINGHAM AVE
BURNABY BC VSE 179

General collateral:
ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR AND,
WITHOUT LIMITATION, ALL FIXTURES, CROPS, AND‘LICENCES.

Registering .
Party: MILLER THOMSON LLP
1000 840 HOWE STREET
VANCOUVER BC V6Z 2M1

R R R A e 2 R A R A R AR A AR A A R A R R A R R R A A A

Some, but not all, tax liens and other crown claims are registered at the
Personal Property Registry (PPR) and if ge?istered, will be displayed on
this search resuit. HOWEVER, it is possible that a particular chattel dis
subject to_a Crown claim that is not registered at the PPR. Please consuit
the miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type

of Crown claim.

SEZPEPIESIOPPIDPSEOODSOPOOMIDS> END OF SEARCH <<€l LLLLCL Ll

Page 3



Lterm: XPSP0054

pPRSSearchresult (002).txt

Page: 1
BC OnLine: PPRS SEARCH RESULT 2017/05/08
For: PN44373 GOWLING WLG (CANADA) LLP 14:01:30

Attn./Ref. No.: L67090009

Search Criteria: WEDGEMOUNT POWER INC,

WHEEHEIAFANANANIL p p § A

Block#
s0001

s0002
S0003

=D000L

Reg. Date: MAR 20, 2013
Reg. Time: 14:19:43
Base Reg. #: 249488H

Secured Party: 28165 YUKON INC.

SECUR IT Y

Index:

Reg. Length:
Expiry Date:
control #:

C/0 1000 - 840 HOWE ST
VANCOUVER BC V6z 2M1

Secured Party: PARADISE INVESTMENT TRUST
C/0 1000 - 840 HOWE ST
VANCOUVER BC V6Z 2M1

Secured Party: SUNNY PARADISE HOLDINGS INC.
- C/0 1000 - 840 HOWE ST
VANCOUVER BC V6Z 2ML

Base Debtor: WEDGEMOUNT POWER INC

(Business) 5439 BUCKINGHAM
BURNABY BC VSE

General Collateral:

AVE
1z9

BUSINESS DEBTOR

10 YEARS
MAR 20, 2023
1694009

INTANGIBLES OF THE DEBTOR BEING ALL DEBTS AND LIABILITIES, PRESENT
AND FUTURE, OF EVERY TYPE AND KIND WHICH ARE NOW OR MAY IN FUTURE BE
DUE, OWING, ACCRUING OR GROWING DUE TO OR QWNED BY THE DEBTOR UNDER
OR ARISING FROM THE ENERGY AGREEMENT RELATING TO THE INDEPENDENT
POWER PROJECT UNDERTAKEN AND OPERATED BY THE DEBTOR AND ALL MONEY
HEREAFTER RECEIVED BY OR ON BEHALF OF THE DEBTOR IN PAYMENT OR
SATISFACTION OF SUCH DEBTS AND LIABILITIES FORMING PART OR ALL

OF THE INTANGIBLES.

AND ALL PROCEEDS, INCLUDING WITHOUT LIMITATION, MONEY, CHATTEL PAPER,
INTANGIBLES, GOODS, DOCUMENYTS OF TITLE, INSTRUMENTS, INVESTMENT
PROPERTY, FIXTURES, CROPS, LICENCES, AND ALL INSURANCE PROCEEDS AND

ANY OTHER FORM OF PROCEEDS.

Registering

Party: MILLER THOMSON LLP
1000 B840 HOWE STREET
VANCOUVER BC V6Z 2M1

EAXXIXAXTIRXXIVERY p p g A SECUR i

Block#

Reg. Date: JUN 24, 2015
Reg. Time: 09:43:26
Base Reg. #: 6838671

TY

page 1

AGREEMENT #%Fkdidddleyddysd

Reg. lLength:
Expiry Date:
Control #:

INFINITY
R/A
D3152666

Continued on Page 2
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PPRSSearchrResuTt (002).txt

Search Criteria: WEDGEMOUNT POWER INC. Page: 2
50001 secured Party: TRAVELERS CAPITAL CORPORATION
STE 501 - 4180 LOUGHEED Hwy i
BURNABY BC V5C 6A7
=D0001  Base Debtor: WEDGEMOUNT POWER INC :
(Business) 5403 BUCKINGHAM AVE
BURNABY BC VSE 1zZ9
p0002 Bus. Debtor: SWAHEALY HOLDING LIMITED
1266 BURNS RD
GIBSONS BC VON 1vl _
00003  Bus. Debtor: CALAVIA HOLDINGS LTD '
2511 LAWSON AVE
WEST VANCOUVER BC V7V 261
D0004 Bus. Debtor: POINTS WEST HYDRO POWER LP
2400, 525 - B AVE sw
CALGARY AB T2P 1GL
b000s Bus. Debtor: POINTS WEST HYDRO POWER (GP) INC
' 2400, 525 - 8 AVE sw
CALGARY AB T2P 1g1 i
D0006 Bus. Debtor: WEDGEMOUNT POWER (GP) INC (

5403 BUCKINGHAM AVE i
BURNABY BC VSE 1z9 i

General Collateral:

(A) INVESTMENT PROPERTY OF EACH DEBTOR BEING ALL PRESENT AND
AFTER-ACQUIRED SECURITIES (INCLUDING UNITS) IN THE CAPITAL OF
WEDGEMOUNT POWER LIMITED PARTNERSHIP (THE “PARTNERSHIP™) AND ALL
RIGHTS, TITLE AND INTEREST IN THE PARTNERSHIP (COLLECTIVELY, THE
"PARTNERSHIP UNITS™);

(B) ALL PRESENT AND FUTURE RIGHTS, TITLE AND INTERESTS IN, TO AND
UNDER THE SECOND AMENDED AND RESTATED LIMETED PARTNERSHIP AGREEMENT
DATED JUNE 22, 2015 BETWEEN, INTER ALIA, THE DEBTOR AND WEDGEMOUNT
POWER INC., AS THE SAME MAY BE FURTHER AMENDED, VARIED, SUPPLEMENTED,
RESTATED OR REPLACED, IN EFFECT, FROM TIME TO TIME WITH RESPECT TO
THE PARTNERSHIP (“PARTNERSHIP AGREEMENT");:

(C) ALL RIGHTS OF EACH DEBTOR TO RECEIVE MONEYS AND OTHER PROPERTY DUE
AND TO BECOME DUE UNDER OR PURSUANT TO THE PARTNERSHIP UNITS AND THE
PARTNERSHIP AGREEMENT (INCLUDING THE RIGHT TO RECEIVE DISTRIBUTIONS
THEREUNDER) ;

(P) ALL RIGHTS OF EACH DEBTOR TO RECEIVE PROPERTY OR ASSETS OF THE
PARTNERSHIP UPON LIQUIDATION OR DISSOLUTION OF THE PARTNERSHIP;
(E)_ALL CASH, SECURXTIES, DISTRIBUTIONS AND OTHER PROPERTY AT ANY TIME
IN THE FUTURE AND FROM TIME TO TIME RECEIVED, RECEIVABLE OR OTHERWISE
DISTRIBUTED IN RESPECT OF OR IN EXCHANGE FOR ANY OR ALL OF THE RIGHTS
AND INTERESTS OF EACH DEBTOR IN THE PARTNERSHIP UNITS AND IN, TO AND
UNDER THE PARTNERSHIP;

(F) ALL RIGHTS OF EACH DEBTOR T0O RECEIVE PAYMENT AND/OR PERFORMANCE
BOND, TINDEMNITY, WARRANTY, OR GUARANTEE WITH RESPECT TO THE
PARTNERSHIP AGREEMENT AND ALL AGREEMENTS, DOCUMENTS, AND INSTRUMENTS

Page 2



PPRSSearchResult (002).txt

Continued on ﬁage 3

Search Criteria: WEDGEMOUNT POWER INC. Page: 3

RELATING THERETO;
(G) ALL CLAIMS OF EACH DEBTOR FOR DAMAGES ARISING OUT OF OR FOR BREACH
OF OR DEFAULT UNDER THE PARTNERSHIP AGREEMENT;

(H) ALL RIGHTS OF EACH DEBTOR TO TERMINATE, AMEND, SUPPLEMENT, MODIFY,
OR WAIVE PERFORMANCE UNDER THE PARTNERSHIFP AGREEMENT, TO PERFORM
THEREUNDER, AND TO COMPEL PERFORMANCE AND OTHERWISE TO EXERCISE ANY
AND ALL RIGHTS AND REMEDIES THEREUNDER;

(I) ALL CERTIFXCATES AND INSTRUMENTS, IF ANY, REPRESENTING THE
PARTNERSHIP UNITS OR A DISTRIBUTION OR RETURN GF CAPITAL UPON OR WITH
RESPECT TO SUCH SECURITIES OR INTEREST OR RESULTING FROM A °
RECLASSIFICATION OR OTHER CHANGE IN THE UNITS OR INTERESTS OF THE
PARTNERSHIP OR OTHERWISE RECEIVED IN EXCHANGE THEREFOR, AND ANY
SUBSCRIPTION OPTIONS, WARRANTS, OR OTHER RIGHTS ISSUED TO EACH
DEBTOR IN RESPECT OF THE PARTNERSHIP;

(J) ALL OTHER RIGHTS OR CLAIMS OF EACH DEBTOR IN RESPECT OF THE
PARTNERSHIP UNITS OR ANY OTHER INTEREST OF EACH DEBTOR IN THE
PARTNERSHIP OR UNDER THE PARTNERSHIP AGREEMENT;

(K) ALL DEBTS AND LIABILITIES, PRESENT AND FUTURE, DIRECT AND
INDIRECT, ABSOLUTE AND CONTINGENT, OWED TO EACH DEBTOR (EXCEPT
WEDGEMOUNT POWER (GP) INC. (THE "GP")) BY THE PARTNERSHIP AND THE
GP, AND ALL DEBTS AND LIABILITIES, PRESENT AND FUTURE, DIRECT AND
INDIRECT, ABSOLUTE AND CONTINGENT, OWED TO THE GF BY THE

PARTNERSHIP; AND

(L) ANY SUBSTITUTIONS, ADDITIONS OR PROCEEDS ARISING OUT OF ANY
CONSOLYDATION, SUBDIVISION, RECLASSIFICATION OR SIMILAR INCREASE

OR DECREASE THEREIN, OR ALTERATION THERETO;

AND ALL PROCEEDS OF EACH OF THE FORGOING, INCLUDING WITHOUT
LIMITATION, MONEY, CHATTEL PAPER, INTANGIBLES, GOODS, DOCUMENTS OF
TITLE, INSTRUMENTS, INVESTMENT PROPERTY, FIXTURES, CROPS, LICENCES
AND ALL INSURANCE PROCEEDS AND ANY OTHER FORM OF PROCEEDS.

Registering
Party: MILLER THOMSON LLP
1000 840 HOWE STREET
VANCOUVER BC V6Z 2mMl

ARFIGXSAERMSIASXY PPS A SECURITY AGREEMENT d¥bibbddihdddts

Block#
s0001

D001

=D0002

Reg. Date: JUN 24, 2015 Reg. Length: INFINITY
Reg. Time: 09:48:14 Expiry Date: N/A
. Base Reg. #: 6839261 control #: D3152637

This registration was selected and included for your protection
because of close proximity to your search criteria.

secured Party: TRAVELERS CAPITAL CORPORATION
STE 501 - 4180 LOUGHEED.HWY
BURNABY BC V5C 6A7

Base Debtor: WEDGEMOUNT POWER LIMITED PARTNERSHIP
(Business) 5403 BUCKINGHAM AVE
BURNABY BC V5E 1z9

Bus. Debtor: WEDGEMOUNT POWER (GP) INC
pPage 3



PPRSSearchResult (002).txt
5403 BUCKINGHAM AVE
BURNABY BC VSE 179

Continued on page 4

Search Criteria: WEDGEMOUNT POWER INC. Page: 4

General Collateral:
ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR AND,
WITHOUT LIMITATION, ALL FIXTURES, CROPS, AND LICENCES.

Registering
Party: MILLER THOMSON LLP
1000 840 HOWE STREET
VANCOUVER BC V6Z2 2M1

:‘.“.‘.‘*‘.‘:'—‘:;‘r;‘:'}:".’r*a':‘ff'.'r'.‘:'.‘r'.".“.‘r-.'.‘:‘:1‘:%“.‘:‘-{“-‘-‘7‘.‘***%*1\'***1‘:*****1\’*********###‘# pald d i d e g2 e B S TR

some, but not all, tax liens and other Crown claims are_registered at the
Personal Property Registry (PPR) and if registered, will be displayed on
this search result. HOWEVER, it is possible that a ﬁarticu1ar chattel is
subject to a Crown claim that is not registered at the PPR. Please consult
the Miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type

of Crown claim.

FEDXDDDIODPIEOD DD PS> S>> >>> END OF SEARCH <<<<<<<C<<ClLClCLLLLL L LLLCLLL
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No. 5~ 1 74 3b%

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
INDUSTRIAL ALLIANCE INSURANCE AND FINANCIAL
SERVICES INC.

PLAINTIFF
AND:

WEDGEMOUNT POWER LIMITED PARTNERSHIP
WEDGEMOUNT POWER (GP) INC.

WEDGEMOUNT POWER INC.

THE EHRHARDT 2011 FAMILY TRUST

POINTS WEST HYDRO POWER LIMITED PARTNERSHIP
by its general partner POINTS WEST HYDRO (GP) INC.
CALAVIA HOLDINGS LTD.

SWAHEALY HOLDING LIMITED

BRENT ALLAN HARDY

DAVID JOHN EHRHARDT

28165 YUKON INC.

PARADISE INVESTMENT TRUST

SUNNY PARADISE INC.

DEFENDANTS

AFFIDAVIT

GOWLING WLG (CANADA) LLP
Barristers & Solicitors
Suite 2300, 550 Burrard Street
Vancouver, BC V6C 2B5

Tel. No. 604.683.6498
Fax No. 604.683.3558

File No. L67090009 DS

L67090009\VAN_LAW\ 2315476\3



