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Attached hereto and marked Exhibit “B” is a copy of the Operating Loan.

Attached hereto and marked Exhibit “C” is a copy of the Bicenergy GSA.

Attached hereto and marked Exhibit "D” is a copy of the Suncurrent Guarantee.

Attached hereto and marked Exhibit “E” is a copy of the Suncurrent GSA.

Attached hereto and marked Exhibit “F” is a copy of the Liddy Guarantee.

Attached hereto and marked Exhibit “G” is a copy of the Development Agreement.

Attached hereto and marked Exhibit “H” is a copy of the Operating Agreement.

Attached hereto and marked Exhibit “I” is a copy of the Assignment Agreement;

Attached hereto and marked Exhibit “J” is a copy of the Amending Agreement to
the Development and Operating Agreement;

Aftached hereto and marked Exhibit "K” is a copy of the Second Amending
Agreement to the Development and Operating Agreement;

Attached hereto and marked Exhibit “L” is a copy of the Third Amending
Agreement to the Development and Operating Agreement;

Attached hereto and marked Exhibit “M” is a copy of the Fourth Amending
Agreement to the Development and Operating Agreement;

Attached heretc and marked Exhibit “N" is a copy of the Fifth Amending
Agreement to the Development and Operating Agreement;

Attached hereto and marked Exhibit “Q” is a copy of the Sixth Amending
Agreement to the Development and Operating Agreement,
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" UanCIty business banking promissory note

495788 89
Account Number Branch Number
Undertaking
FCR THE VALUE RECEIVED CEDAR ROAD BIOENERGY INC.
Membar{s) Nama
promises to pay to VANCOUVER CITY SAVINGS CREDIT UNION at 100 — 800 Keily Road, Victoria, . B.C.
Location
ON DEMAND the sum of ONE MILLION THREE HUNDRED THOUSAND dolfars
written Doltar Amount
3 1,300,000.00 ) together with interest; {indicated and agreed to by initials below)
Numeric Armount
X .atafixedrateof 325 % per annum
Initial {This rate will remain unchanged until, January 31, 2017

at which time the rates then prevailing will apply}

NIA ...at & variable rate at ail times of NIA % per annum
in excess of the Reference Rate (as hereinafter defined)

interest caiculated monthiy, not in advance, as well after as before maturity, as well after as before default and as well
after as before judgment, from the date hereof.

Presentment for payment and notice of dishonour waived,

"Reference Rate" means that per annum rate of interest regardiess of compounding frequency designated by

Vancouver City Savings Credit Union from time to time as its " Prime lLending Rate", If and
whenever the Reference Rale is varied the rate of interest payable hereunder shall also be varied
accordingly.

Dated at N ane e 0 B.C.this_ K4\ dayor

Location
January in the year 20017 .

Corporation, Association, or Society Ingdividuals, Joint or Partnership

CEDAR ROAD BIDENERGY INC. N/A NIA

Debtor's Name Debtor's Signature Witness' Signature

By its duly authprized signatories: ’
i‘yj/éw N/A NIA
X \ . Debtor's Signature Witness® Signature

Signature (9, \  L.: dgfvy

N/A N/A

Debtor's Signature Withess' Signafure
Tite Presideat + Otrretol

NIA N/A
X Debtor's Signature Witness'’ Signature
Signature
Tifle

1. Interes! Act {Canada) Section 4 — Floating Rate For the purposes of the Inferest Act (Canada), it is hereby declared that the yearly rate of which the
Reference Rate, as defined herein, is the equivatent {ihat is, the equivalent rale expressed for a one year petiod based on yeary compounsing),
expressed as a percentage, may be detetmined by the formula: E =100{1+R/1 200)"? 100, where E™ represents the said equivalent yearly rate and
R represents tho Reference Rate as defined herein, An illusiraiive lable disclosing equivalent annual rates based on yearly compounding Is
annexed hereto. {See reverse for table of equivalents.)

2. Interest Act (Canada) Section 4 — Fixed Rale For the purposes of the interest Act (Canada), it Is hersby declared that the tate of inlerest payabtie
hereunder, 325 % par annum calzulated monthly net in advance, is equivatent 1o 329 % per annum calculated yeardy nolin
advance,

{00630124) B.108 {R12ri 287)






- Vancity

BUSINESS OPERATING LOAN AGREEMENT

Reference Date: January i % , 2017

PARTIES TO THIS AGREEMENT: .
THIS AGREEMENT is made between Vancouver City Savings Credit Union ("Vancity'} and:

CEDAR ROAD BIQENERGY INC.
Borrower(s) Name (fhe “Borrower”)

¢/o 106 — 360.8elby Street, Nanaime, B.C., VIR 2R5
Address {Street, City. Town, Province, Postal Code)

Langford Centre Community Branch 435788 Br 69

Branch Name Business Account Number

BUSINESS OPERATING LOAN (REVOLVING BY LINE OF CREDH)

$20,000.00 Vancity Prime + 1.50% Last day of each calendar month
Credit Limil (as per Commuirneni) interest Rate {as per Commilment} interest Payment Due Date
SIGNATURES

By signing this Agreement, the Borrower, by its autharized signatory(ies), if applicable, agrees to be bound by the terms
and conditions of the Business Operalting Loan Agreement above and on the following pages.

{Complete this Section ONLY if the Borrower is a Corporation, a Society, or a Limited Partnership}

CEDAR ROAD BIOENERGY INC.

Borrower Name

By its Autharized Signatories:

: - + J i !
Name: P aul s A A >/ Autigrized Sigratory Name Authorized Signalory
X X
Name: Authotized Signatary Name: Authorized Signalory

{U530128) BS13 (0700} Page 1.




. [Complete this Section ONLY if the Borrower is a General Partnership or a Sole Proprietorship)

N/A

Name:

N/A

Witnhass Signalure

NIA

Wiiness Nams (Please Prinl}

N/A

Witness Address (Please Print)

N/A

Name:

NIA

Witness Signature
h/A

Witness Name (Pleasa Print)

N/A

Witness Address (Please Pont)

N/A

Name,

N/A

Witness Signature

NIA

Witness Nama {Pleass Pnnl)

N/A

Wilness Address {Piease Print)

N/A

Name:

N/A

Witness Signalure

N/A

Witness Nama {Please Print)

N/A

Wilness Address {Please Prnt)

{0B530128} BS131{0708)
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T 1. AGREEMENT — The following are the lerms and conditions of the Business Opetating Loan Agreement belween the Borrower and Vancity,

2, DEFINITIONS — Int this Agreement: Capilalized terms such as “Inferest Payment Due Dale” which appear on lhe firsl page of this Agreement and are not
atherwise defined in this Agreement are as Indicated on the first page of this Agreement; capitalized terms such as “Grrarantor”, *Lands"” and "Security
Documents” which are nol otherwise defined in this Agreement have the meanings given (o them in the Commitment; “Business Account” means the account
indicaled on the first page of this Agreemenl and gach ather Vanity account of the Borrower thal Vancity may designate fot the purposes ol this Agreement; “Credit
LImit* means the amount descrbed in the Commitment as the authorized limit of credit limit for the business operating loan, set oul for ease of reference as the
Credit Limit on the firsl pags of this Agreement, as may be ncreased of reduced under Section 4, “Commitment” means the commitment tefterin respect of the
Operating Loan and any other credit facllity granted to the Borrower by Vancity and accepted by the Bomower, as amended, restated or replaced from fime 1o time;
“interest Rate” maans the rale of interest for the business operating loan Indicated in the Commitment, st out for ease of reference as e interest Rate on the first
page of this Agreement, as may be increased or reduced under Section 7, “Intermitient Rate™ means the rate designaied by Vancily from lime fo time as its
“Intermiltent Rate”, or if at any time Vancity has not designaled a rale as ils “Tntermitient Rate”, a rate of 21% per annum; “Operating Loan" means the Business
Operaling Loan descriped on the firs) page of (s Agreement and includes, without limitatien, 21 principal, inferes, lees, costs and any expenses, ingluding without
imilation all legal fees and dishursements for the preparation, registralion and enforcement of (his Agreement, the Security Documents or any other security granied
from time Io tme in conngglion with Lhis Agreement, incurred by Vancity or owing by the Borrower in connection with the Operating Loan, this Agreement o such
securily; "Vaneity Prima” means the annual interest rale designated by Vancily as ils “prime rale” fiom time fo time or if more than one rate of interest is so
desigratet 21 any time, the higher or highest of such rates.

3. OPERATING LDAN —Vancity will fend to the Borrower, subject to and upon the terms and eondilions of this Agreement and the Commitment, 11 Opesaling Loan, in
an amount up s the Credit Limit and such further amounts as provided In this Agreement, as a continuing cperaling loan avaiiable by way of advances and
readvances on 2 currenl of ninting ascount basis, The Operating Loan will be made available through the Business Account{s). The Operating Loan must revolvain
a manner satisfactory fo Vancity.

4. CHANGE TO CREDIT LIMIT -~ Vancity may increase of reduce the Credit Limit at any fime, Vancity will notify the Borower of any change 1o the Credit Limd, butis
not required te do so in advance. 1f Vancity reduces the Credit Limit lo an amopunt fess than the outstanding princinal balanca of the Operating Loan {the
“Outstanding Balanes®), the difference between the Credit Limil and e Ouislanding Bafance will be considered an Overdratt Loan by Vancity to [he Bosrower.

5. BUSINESS ACCOUNT(S) — The Bomower's Business Member Agreemenl {as amended or replaced from time io lime) applies to each Business Account. The
Bormower may request advances of the Gperating Loan by accessing a Business Account in any manner Vancity may permit from time lo ime, ncluding by drawing
cheques on the account and making withdrawals or transfers from the account. Alf advances made by Vancity on account of the Operaling Loan will be credited fo
the Business Account accessed by he Bomower,

8. INTEREST RATE — The Ouistanding Balance, incuding without mitation any inlerest, fees, costs and charges debited to the Business Account from time to time,
will bear inferest at the Interest Rate in effect from time fo time, calculated daily, compounded and payable menthly not in advance, before as well as afler defaut,
judgment and malurity.

7. CHANGETOINTERESTRATE — if and whenever Vancity Prime fluctuates the Interest Rale will also fluctuate accordingty, and Vancity is not obligated 1o give lhe
Bormower nolice of such fluckations. k1 addifion, Vancity may change the Interest Rate, or the basis for detemnining tha Inferest Rate, at any time, including by
changing ihe increment added fo Vancity Pime. Vancity will notify the Borrower of any change {ether than prime rale fluctualions as above) and tha date the change
is effective.

8. PAYMENT OF INTEREST — Interest at the Inferast Rale will be payable by the Borower to Vangily on the Inlerest Payment Due Date of each and every monih, if
any, unlil the whola of the Operaling Loan and interest at the Interest Rate has been paid in full. The Borrower authorizes Vancily to debil 2 Business Account for
such inferest and fees when {he same become payable.

9, REPAYMENT — TheBarower agrees thal the Quistanding Balance, tagelher wilh interest, fees, charges and expenses an or in conneclion with e Operaling Loan,
is payable by the Borower ON DEMAND Wilhoul imiting The generality of he foregeing, Vancity may at any tirme in its sole discretion cance! the Opersling Loan and
require the Bomower lo repay the Opereling Loan in ful,

10. REQUESTS FOR ADVANCES — The Bormower authorizes Yancily to treai each instruction to transfer funds from a Business Account {an ‘instruction} as a request
for 2 advance on account of the Operating Loan 1f (here are Insufficient funds to the credit of the Business Account to enabla payment of the Insluction.

11. EXAMINING ENDDRSEMENTS — Vancity will not be obliged ta examing or assure #self of the regularity orvalidity of any endorsement of sigralure appearing on
any Instruction, The Borrower releases Vancity from all claims by the Borower or others conceming (he requfarity or validity of any endorsement or signature. The
Barrowar will not howaver be responsible for any Instruction paid by Vancity afler the Barower has given Vancify reason able written notice that such Instruction has
been or may have been signad or otherwise given by an unaulhorized person.

12, FUNDSNOT SUFFICIENTIOVERDRAFTS — if payment of all Instructions on 3 particular day would cause the Outstanding Balance to excead the Credit Limit,
Vancity may pay such of thesa [nstructions a¢ Vaneity, in ils absclute discretion, sees fit and may refuse to pay the remaining Instructions, howsoever presented or
delivered to Vancity, Although Vancaty is not obliged to honour any Insiruction if paymenl of such Instruclion would resuitin the Outsianding Balance exceeding the
Credit Limil, Vancity may make any charge to a Businass Account, which Vancily is eniilled to make under this Agreement or otherwise, even if such charge would
result in the Outstanding Balance exceeding the Credit Limit. If the Borrower issues an Instruction and Vancity honours the Instruction, andforif Vancity makes any
such ¢harge, the amount of any advanee 16 a Business Account in excess of the Credit Limit to enable payment of the instruction andfer charge will constitute an
Overdraft Loan by Vancily to the Borrower, If the Outstanding Balance exceeds e Credit Limit by anly acerued interest not yeteompounded, e excess ampiint wil
yol constilute an Cverdrafl Loan untl 30 days after such inlerest is charged, The Bomower will repay any Overdrafi Loan forthwith without demand, Oneach
Interest Payment Due Diate, the Borrawer will pay ta Vancity interest on an Overdraf Loan at he Intermittent Rate, caleuiated daily, compounded monthly, natin
advance.

43, DEPOSIT$ — Unli the Operating Loan has been repaid in full, all deposiis Yo the credit of the Business Account wift be applied by Vancity fiustly, 1o repay any
Qverdraft Loan, and interest on any Overdrafl Loan, and secondly, to repay the Operating Loan.
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FEES — Tha Bomower agrees o pay fo Vancity all lees and charges in connection with the Operating Loan, a Business Accoupt, 1he handling and processing of
Instructions or otherwisa in connection with this Agreement, as deseribed in the Commitment or in any applicable fee schedule of Vancily {as amended or replaced
from fime to ime), which may be charged by Vancily. The Borower agrees that Vancity may add to the Oulstanding Balance, or deduct from any account the
Bomower may have with Yancity, the amount of any such fees or charges Varcity deterrines fo ba payable in accordance with this Sectlon.

REPRESENTATIONS — The Borrower represenls and warrants to Vancity bhat;

{at Corporate Requirements -if the Borrowsris an incorporated company: the company is duly incomporated and in good slanding under the laws of the Province
of British Columbla; the company has the full powsr and qulhority to carry on the business now being camied on by it, to enter into this Agreement and fo
execule and defiver the Security Documents; all necessary and requisils cotporala proceedings, resolulions and authorizations have been laken, passed and
giver by the company and its diractors to aulhoriza, permil and enabla it to borrow the Operaling Loan and o execute and deliver this Agreement and the
Secunty Documents; enfering into this Agreement does not breach the organizational or constating decuments of the company; and all advances of the
Operating Loan are to be used for the company's busingss.

{t) Aclions, Right and Authority - thete are no cument or threalened aclions or proceedings which chafienge the validity of this Agreement or which might

matenially adversely affect the Borrower's ability to perform its obligations under this Agreement; and the Borrower has the right and authordty 10 enter into this
Agreement, and doing 5o does not breach any statute or any agreement or other wriling of the Borower's,

POSITIVE COVENANTS — The Bomower covenants wilh Vangity that;

(s} the Borower wifl keep the Lands, if any, in good copdition and repair, defend such Lands against all elaims and give Vancily willten notice of any tigation
affeciing the Lands;

{o] (he Bamower will provide to Vancity in writing such financial and other information reguested by Vancity from time to time conceming the Bomower's business,
assels and underaking {including tha Lands, if any}, including without limdation financial or insurance infornmalion, whether in conjunclion with a peradic roview
of the Operating Loan by Vancity under Section 34 or othenwise;

{¢}  Ihe Borrower will ingure and keep insured 1o fts full insurable value its assais, undertaking, business and premisas, including without limilation the Lands, if any,
against such perils as may be prudent having regard to the nature of the Bormower's assels, undertaking, business, premises, and Lands, if any, and the
Bomower will, if requested by Vancity, cause lo be endorsed on the policies of insurance a notation that any amoun!s payable under such policies shalt be paid
to Vantily as its Inferest may appear and ensure Ihat such policies include a standard mortgage clause;

{d) the Borrower wilt pay as they bacome dus all paymenls due and owing under any previous indebtedness owing by the Barrower to any person or company and
will perfonmn all the Borrower's obligations relating to such indebtedness;

[e} Vancity has the right to enter the Bamower's premises and to inspect the Lands and all the Borrower's books of actount and recerds, lo make copies o exiracts
and generally fo conduct such exaninalions as Vancify may see fil;

{fy \he Borrower will pay all of Vancity's fegal and olher fees, tusts and expenses Incurred in connection with the preparation, execution, reglsiration and
enfarcement of this Agreement and the Secuiily Bocuments, including without limitation, in recavering, keeping possession of or inspecting the Lands and
enforeing ils rights and remedies in of In relafion to this Agreement or the Secutity Documents, and the Bomower authorizes Vancity to debil the Business
Accounl for all such fees, cosls and expenses:

{g) lhe Borrower wili keep or cause fo be kepl proper books of account in aceerdance wilh sound accounting practice, camy on and conduct the Borower's buginess
in a praper, efficient and businesstike mannar and in accordance wilh good business practice and, if tha Borrower Is 8 compary, tha Borower will at all imes
mainlain the Bomower's corporale existence;

{h} the Borower will do all things and executs all documents Vancily reasonably requires for the pumpose of camying out the matiers conlemplated in ihis
Agreement;

) the Bomower will pay all Vancity's applicable handling and service charges relating to the Operating Loan and the Business Account;
() the Borrower will maintain a minimum of $5.00 in equity shates of Vancity;

(k) the Bomower will operate the Bomower's business and use the Borowsr's fands and premises {including the Lands, if applicable} in compliance with all
environmental laws and promplly carry out, or ¢ause to be camied out, any clean-Up measures required by such laws, at the Borrower's expense; and

(I} theBomower will pay all taxes, rates, levies, chames and assessments levied, charged o assessed in relation lo the Bormower’s business and against the Lands
which ar¢ not in good failh conlested by the Bomrower within a reasonable period of ime.

NEGATIVE COVENANTS — The Borrower covanants and agrees wilh Vancity that it will not, without the prier wiilten consent of Vangity: change fls name; permil the
Lands orany other assel {or any part of parts thereof} to bacome subjec! to any morgage, ehame, lien, entumbrance of sequrily inlerest, whether mads, given or
erealed by {he Borrower o otherwise; sell, agrea to ssll, lease or olherwise dispose of {except in lhe ordinary course of business and on commerciaily reasoneble
lerns), or release, surrender or abandon, 2/l or any part of ifs assels, underlaking, business and premises, inciuding without limilation the Lands, if any, repay any
shareholder or equily loans to its business; or demglish, remove ar deshioy any of the Lands of parmit any of the sams, exXcept in the ordinary course ofbusiness,

SASELINE ETHICAL POLICY — The Bonower represents and warrants to Vancity that it understands Vancity's Baseline Ethical Policy {BEP") and the benefifs of
social, environmental and ethical business leadership and that, to the best of the Barrawer's knowledge, the Bommower’s business is In full compliance with the BEP. If
(he nalura of the Borrower's business changes such that it potentially conflicts wilh the BEP, the Borrower will promptly netify Vancity of such change. Vancity may
choase to withdraw business servives as a result of such change

EVENTS OF DEFAULT — Each of the following svents and circumstances consltules an event of defaull (a "Cefault’):

{a} Tie Bomower orany Guaranior does not pay on the due date any amount payable by itunder this Agreament, the Commilmen, or any Security Document,
{b} The Borower fails ip comply wilh any of the terms and conddtions in this Agreement, tha Commitment, or in any Securily Document,

{c} Thereis, in Vancity's view, 2 maieral adverse change lo the financial condition of the Bomrower or any Guaranlor.

{d} Any event occurs or serdes of events occur which, in Vancity's view, is ikely 10 have a matenal adverse effect on the financial condition of the Borrewer or any
Guarantor,
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{a) Anyclaim, litigation, arbilration or administrative proceeding is taking place of trealened against lhe Borower or any Guarantor which,  adversely determined,
is ih Vancity's view likely lo bave 3 material adverse effect on the financial condition of the Borower or the Guarantor,

{fi The Borrower or any Guarantor (i}is, oris deemed for the purposes of any law la be, unable o pay ifs debls or insclvent, (ii) admils Ils inability to pay its debls,
or {iif} suspends or stops making payments on any of its debls or announces an inlention to do so.

fg) Aay corporate action, legal proceeding or alher procedure of step is taken in rafation to:

{i) the suspension of payments, a moratorium of any indebtedness, winding up, dissolution, administration or reoganization of the Borrower or any
Guarantor,

fil} an assignment or arrangement with any credilor of the Bomowar of any Guarantor,

) the appoiniment of a liquidator, receivar, administraior, administrative receiver, compuisory manager or other similar officer in respect of the
Borrower or any Guarantor or any of their assels, or

{iv} the enfoicament of any security interest over any assel of the Borower or any Guarantor, or

(v} any anslogous procedure or step is taken.
{h) The Borrower ceases, or threatens to cease, to carry on husiness.
(i}  Ifthe Borrower or any Guarantor is an individual and such individia) dies or is declared Incompelen;

(i} 1fthe Bormrower or any Guaranior is a company, any change in the ownership of such company which, in Vancily's view, has 8 maleial impact on the business or
direciion of the Company,

(kY  Itis orit hecomes unlawful for e Bomower or any Guarantor to comply with this Agreement, the Commitment or any provisicn of any Security Documen,

{l} Any provision of this Agreement, the Commitment, or any Security Document is or becomes or Is aleged by any parly to be invalid, ilegal, inefiective or
unenforceable,

{m) Any Security Document is terminated or rescinded.
" Anyinformation provided by the Bomower or any Guarantor to Yancity is, or proves fo have been, incorrett or misieading in any maleriat respeci when mada.
{0} ‘The Bomower or any Guaranter defaults under any prior or subsequent agreement with Vaneity.

{p} The Bomower ar any Guarantor fails to pay any debt owing ta any other creditor when due or within any originally applicable grace period or any such debt (i) is
declared of ofherwise becomes dus and payable prior 1o its specified maturty, or {ii) is capable of being dectared by a creditor to be due and payable prior fo is
specified matunty ot is capable of being placed an demand.

If a Delauit ocours, the Bomower will, without demand, pay the Outstanding Balance, together with interest, fees, charges and expense on o in connection with the
Operating Loan, including legaf costs. Vancily may also exercise its rights under the Commilment and any Securty Document,

WAIVER OF BREACHES — Vancity may waive any breach by the Bommower of any of the provisions ¢ontained in this Agreement or in the Security Documents, of
any defauit by the Borrower in observing or performing any coverant or condition required to be observed of performed pursuant {e the terms of this Agreernent or the
Security Documents, but no such waiver by Vancity will be desmed to operate as & waiver of any subsequent breach or defauit

NG OBLIGATION TO ADVANCE — The Barrower acknowledges and agrees that neither ihe execution and delivery of this Agreement nor the execulion and delivery
of the Security Documents or any other security will hind Vaneity o advanee of readvance any portion of the Operating Loan, nor will any advance or readvance of he
Operating Loan bind Vancily to advance of readvance any unadvancad potlion of the Operaling Loan, but nevertheless any security will attach spon lhe exectifion
and detivery of such securily.

SET OFF — At any time the whole of the Qutstanding Balance and any other obligations of the Borrower under this Agreement shali, at Vancily's oplion {and without
prios nolice to the Borrower), be reduced by Vancity's set-off against any and all accounts, credits and balances mainlained by the Borrower with Vancity, and any
olher amount or amounts {*Vancity's Obligations") payable (whether at such time or in the fulure or upon the eeourrence of a contingency) to the Borower by
Vancity, and Vancity's Obfigations shall be discharged prompily and in ali respects lo the extent it is so set-off under this section 22, For this purpose, if any of
Vancity's Obiigalions are unascertained, Vancity may in good faith estmate such cbligations and set-off in respect of such estimate, subject to Vancity accounding fo
{hs Borrewar when such obligations are asceratned, Nothing in this section 22 shall be effective to create a charge or other securily interest. This section 22 shall be
without prejudice and in addition to any right of set-off, combination of accounts, len of other right to which Vancity is at any time olherwise entitfed, whether by
operalion of faw, contract or otherwise.

RECORDS ~The records of Vancity as to a Business Account, the Outstanding Batance and any amount outslanding under the Secusity Documents and any default
by the Borrower under this Agreement, tha Sacurity Documents or both will be final and conciusive without further proof,

CERTIFICATE OF RATE — A certificate of any manager of Vancity slating whal Vancity Prime or{fie Intermittent Raie was on any day or during any period will be
conclusive evidence of Vancify Prime or he Intemmitient Rate on suth day or during such pedod.

JOINT OBLIGATIONS — W more than one person constilutes the Borower, the agreements of, and all obligafions and covenanis to be perlormed and observed by,
the Borrower under this Agreement will be the joint and severa! obligations and cavenants of each of the persons comprising the Borrower and any request or
authonization {including any Instnuction) given to Vansity under this Agreement by any such person will be deemed fo be the Joint and several request or authorization
of each of the persons comprising the Bomower.

FORM OF INSTRUCTIONS — All Instructions must be given by the Bomrower fo Vancity in a form and manner specified by Vancity.
PREPAYMENT — The Bomower may repay the whale of any parl of the Outstanding Balance at any time withoul notice or bonus.

DISCHARGE & REALIZATION OF SECURITY — Any moigage or olher security {including without limitation the Security Documents) granted by the Borrower to
Vancity will not be deemed to have been discharged or redeemed by reason onfy of Lhe Borrower ceasing to be indebled or Hable to Vancity under this Agreement
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and Vancity will not be bound to realize on any or all of the security assigned, hypothecaled or pledged but may, in its sole and absolule distretion, take any olher
steps of proceedings available to It atlaw orin equity.

BLSINESS PURPOSES — The Borower declares that il has eniered into lhis Agreement for primarily business purposes.

USE OF INFORMATION — Vancity will collect, vse and disclose personal information (as defined in applicable Canadian privacy laws) enly in accordance wiih
Vancity's Privacy Policy. a copy of which is available upon request, and this Agreement,

INVALIDITY OF ANY PROVISION — If any covenant, obligalion or pmvis.inn' contained in Ims Agreement is determined fo be invalid or unenforceable, the remainder
of this Agreement will not ba atfectad by such determination and each covenant, obligation or provision contalned In this Agreement will be separately valid and
enforceable to the fullest extent permitied by faw.

NOTICES — Any holica to be given to the Berrower under this Agreement or under any Security Document may be gither mailed to the Borrower at the address sel
out on the first page of this Agreement or delivered to the Borrower personally, and any notice sent by mail will be effective on the second day foliowing ihe mailing of
such notice,

AMENDMENTS — Vancity may amend this Agree.me ot ﬁy'hatii:_é"ta the Borower, Vanei 'r;"\'e;i'l'lnnéﬁfy the Bormower of any amendmenl and the dale such amendment

is effective, Unless the Borower, prior to the effective date of an amendment, terminates this Agreement and repays to Vancily in full the Oulstanding Batance,
togeiher with all inferest, costs, charges and expenses on or in connecifon with the Operating Loan, the Bomower will be deemed to have agreed to the amendment
and the amendment will be binding on the Borrower,

PERIODIC REVIEW — Without limiting Vaneity's right to demand repayment of the Operating Loai al any ime, the Operating Loan will be subjact to periodic review
by Vancity as and when determined by Vancity in ifs discretion.

TERMINATION OF AGREEMENT — Either the Borower or Vancity may terminale Lhis Agreement by giving writlen notice of such termination U the olher, However,
this Agreemenl will cantinue in full force and effect unlil the Cutstanding Balance, togelher with all interes!, costs, charges and expenses on orin connection with the
Qperating Loan have been paid In fuli following or concurmrently with the delivery of such notice by lhe Bomower or Vancily to the olher or following demand for
payment in full by Vancity.

RECEIPT AND ACKNOWLEDGEMENT — The Borrower acknowledges having received and read a copy of lhis Agreement and underslanding the terms and
conditions of this Agreement,

ASSIGNMENT & ENUREMENT — This Agreement may not ba assigned by the Bomower and will enure to the banefit of Vancity and ifs successors and assigns and
wii be hinding upon the Borower and its executors, administrators, successors and other legal represenlalives.
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UanClty business and commeraial loan

security agreement

GENERAL INFORMATICN

BRANCH ADDRESS AGREENENT REFERENCE DATE,
100 800 Kelly Road The 4§ liay of January, 2017
Vicloia, BC V3B 576 | “ACCOUNT NO.,

495788
DEBTOR FULL LEGA, RAME ARD ADDRESS BIRTH DATE DRING RO
CEDAR RDAD BIQENERGY INC. LOB93418

¢/o 108 - 360 Selby Streat
Nanaimo, BC V4R 2R5

I thls Secunty Agreement *Credit Union® means the Credil Union namead above and *“Debior” means the Debtor o Deblors named zhove.

OHLIGATIONS SECURED

This Securly Agreemant and the secuity mlarests hereby creatad shall.

ba eontinuing sacusity for tha payment of ail and evary indebledness, doth present and fulure, and whether arising on cumenl accounl or
oiherwisa, logethar with inferes! thereon and all and evary fiabrhity, presen! and fulure, direct or indirect, sbsolute or conlingenl of the Debtor le
ths Credit Unten, Including, and without derpgaling from the generality of the foregoiag, any advance or readvancs, Incleding avery unpaid
batanes thereof, by the Credit Union fo Lhe Deblor, whenever made, and interest thereon b tho same extent as if the advanca of readvanca had
been mada al the Ume of creation of this Secwrity Agreement, snd for perormance of alt obligations of (he Deblor to the Credit Union, whether
or nel confained in this Security Agreement (which indebtedness, liabiiies and oligations are bierein collectively called the "Obligations™),

] secure paymart by the Deblor (o the Credit Union of the sum of l::l and interest thereon 2t such rate or rales as are from
time 1o ¥me agreed to between the Deblor and the Credd Unfon (herein collecively called the ‘Obligations®), acconting to the ferms of, and as
avidencad by,

a promrssory note dated | | and any and all renewa's thersol and subslitutions \herefor,

EJ secure:

{herein cafted the "Obhgations™)

{Mark applicabla prowision with ani *X™ In the appropriate box  1f no prowision is marked then proviston will apply).

FURTHER TERMS AND CONDITIONS

Tha Credit Union and the Beblor agree te be hound by the terms and conditions appeaning on the pages foflowing {herein calied the "Further Terms
and Condifions™) and appearing-un the Schedules attached horeto, all of which form part of s Sacunty Agreement.

ACKNOWLEDGMENT AND WAIVER

The Debtor hereby:

{a) acknowladgss secalving a copy of this Secunty Agreement; ang

1] waives alf righls 1o recerve from the Credit Union 2 copy of any financing statement, financing thange statement, or vanfication

statarment fifed al any fime w tespect of this Secunty Agreement or any amendments herala,
EXECUTION
{I% THE DEBTOR IS AN INDVIOUAL] {IF THE DEBYOR IS & CORPORATION QR PARTNERSHIF)
DESTOR SIGNATURE. CEBTOR NAME.
wt CEDAR ROAD BIOENERGY INC.
WITHESS SIBRATURE. BUSINESS OR TRADE NAME:
" CEDAR ROAD BIGENERGY INC.
DEBTOR SIGNATURE 1 ~
NiA X —
WITNESS SIGNATURE, AUTHOREED SIGRATORY ~ {15 = d dy )
NiA x
AUTHORIZED SIGRATORY

[0083076T}
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Uan C|ty business and commercial loan

security agreement

PART - SECURITY INTERESTS
1.0 Securdty Inforasis

For valuable consideralion and as secunty for the pay and perlc of the Obligations tha Debler hereby mongages, charges, assipns end lransTars i the
Cradit inlon, and grants Lo the Credit Union a security Inferest In, 2nd the Credil Union hareby Lakes a securfly Inierest n, all the Dabtor's sight, tiile and Interes! in
and o

all of lhe Diebars peesent and afier-acquired propenty {nxcept the groperty of tha Debtor desctibed In section { 02} ond 2l proceeds themda! of whatsoaver nature
ant lond and whereysr situale thereit collectively called tha “Coltateral) inchudmag, withoul Bmding the genemlidy of the foregeing:

{8) Accounts - all debils, accounts, claims, monies and chases i action which now are, or which may at any Ume hareafter bs dua or owing to or
awrad by the Deblor, and all books, records, dosuments, papers and olectronically recorded dala retonfing, evidencing, securing or otherwise
ralaling to such Bebls, avcounts, clatms, momes and choses in aclion of any pait of parts thereof therein collactivaly calied the "Accounts™)

b3 Equipmment - ah present and fulure aquipmont owned by the Deblor, sniuding all machinery, fixiuies, plants, tools, Rimstura, vahicles of any kind or
dasenplion, 2l spars garls, accessions and accessones latatad al or instalied In or afixed of attached lo any of the foragoing, and all drawings,
petficateons, plans &nig s retating thereto and 2y olher goods thal are not Invenlary (Rerein collechvely called tha "Equipment);
A Inventory - all present and fislure invenlory of whatever kind now ar hereafier ovmed by the Debtor, Inchiding all raw materialy, materials used or

consumed in the husiness or profession of the Dablor, goods, work in progress, finished goods, retumed goods, repossessed gaods, goads used for
packing, ali packaging malerials, supplies and conlsiners, matedals used la the business of the Oebler whether or nol Tntendad for s3fs and goods
acquined of held faf sala, lease or cesals of fumishad acto be fermished under contracts of rental or sanvics (hetein collectively called the

“{vantan,

{d) Dther Tanglbla Personal Fropety - all chalie! paper, dr ts of titfe, insl Is, seeuribes and other goode of the Deblof that are nol
Accounts, Equipmen of Inventory

{e} Intangibles - alf inlangitle propery of the Deblor [save and excep! for Accounts) now ewned or hensafler aoquired by the Debler Insliding, wilhout
timilation, alt contractual ighis, icenses, goodwall, patants, tademarks, tradenames, copyriphis, ofher ndustrial dasigns and other industial or

Intelectual property and undedaking of the Debler and 20 olher choses inaction of the Deblor of every kinds which now are, or which may 2l any
fima hareaftar ba, dus of owing fa of qwnad by the Osbiar and alt other intangible proparty of the Deblor which 1§ not Acoounts, goads, chattel paper,
documenta of Ude, instrumants, monay ar secusdiies;

4] $Specific Property - alf tha piopodty of the Debler deseitied n Schadu'le A harelo, fany,

(g} P dys —ally ds of the miopatty descrbed abave.

1.02 Excluslons — The security Infarests granted haretn do pot apply or exlend to;

fa} sny real properly erinterests theretn of the Deblor;

[t] the fast day of any larm ereated by any leaso or sgreemen! thercfore now held o hereafter acquired by the Oeblor but the Debtor shall stand
passassed of the raversion (hareby ramaineg ih tha Deblor of any leaseheld premises upon frust for tha Cradit Unio to 35sign and dispose thereof
8s the Credil Unian or any purchaser of such leasehold premtses shall direct;

& ¥ any lease ar agreament thanafor contauns a provision which prowdes in effect that such lease or agreemant may not bo asaigned, subleased,
chasged of encuinbered wihoul the teava, licenca, consent or apprvat of te tessor, tha applicalion of the secuily intersst croated hereby to any
such lease or agreement shall be condifonal upon such leave, lcence, consenl or approval having been oblained and the security interast ¢reated
hereby shall attach to such lease or agreements as soon as such lzase, Hicenca, comsent or spproval is oblzined;

(d} any sonsumer goods of the Deblon,

(8} 3y property of the Deblor descibied in Schedute E hemlo.

103 Attachment - The Credi Unlon and the Deblor do nol intend to posipens the attachmant of the Securify interests hereby creatod save a5 provided in saction
1,02{c) and extept as prowided hereln the security Intecests heraby crealed shall altach wien'

{3 this Securty Agresment has been executed, 07 10 the cass of afler-acauired proparty, such groparty hiss been acquired by the Debtar,
Ui} valup has been gven; and
3] the Dabtor has nghts t the Collateral, orin the case of alter-acquired proparty, acquires fights in the Collaleral.

1,04 Nottficatian ~ If (s Serunty Agresment granls a secunly mlerest in Accounls, before of aftet an Event of Default {as hereln after defined) has occurved, tha
Credil Union may nefify any deltor of ihe Debtor on an intangibla, chattel paper, or account, of any obiigor on an instrument (heroin ealied an “Account Debler) lo
make all paymenis on Callateral to the Credil Union and the Debior acknowledges that the proceeds of all sales, or any payments b of other proceeds of the
Gotlatarad, including but not imuited to payments on, or other procesds of, the Collateral rocaived by tha Deblor from any Account Dablor, wheiher bafors or aflar
notsication of dus Security nterdst ta such Avgount Deblor and whether bafore or afer defaull undar tins Agreemeal shall bo raceived and held by the Bebler i st
for the Credil rion and shall e trned over fo ths Credit Union upon request and the Deblor shall nat co-mingle any precsads of of payments on te Callateral with
any of tha Debter's funds or prperty, but will hotd them separale and apad.

1.5 « Purchase Monoy Securlty Interests - The secusity miefest cenalod hereby shall conslitule purchase maney securily Interesls {0 the extend that any of the
Chiigations am moneys advantes by the Cradl Usion o the Deblor for the pumosa of enabling the Debior ta purchase any of ihe Colfatara) and wera so used by the
teblor and & carificats of an officer of e Credit Unton as io the extert (al the Obiigations arg mories sa advanced and vsed shafl be prima facie proof of tha
purchase money sacurify intarasts constitvled hereby

FART 2 - REPRESENTATIONS AND WARRANTIES
.04 Repressntations and Warranttes - The Deblur iapresents ang warrsnls 1 the Ciadil Union thal

{a) Corporats Requiraments - if the Dablar is a corporalion,
. Mtis duly incorporatad and it is in §ood standing under the faws of the Provines of Brtish Columbly;
i. ithas the powsr and aulharity [o camy on tha business now being camed on by it and has the full power and aulhorily o execule
and daliver this Securily Agreement;
ifi. a¥ necessary ang requisite comorale proceedings, resalubians avd authonzations have boen aken, passed, done and given by it
and by ils direclors to authorize, arrmil and enabla il executa and detiver this Secunty Agreement; ang
iv. ihe enieAng inlo thes Secunty Ag 115 ot in cond liom of any stalvle, the organizafion! or sonslaling documents of tha
Debtot or any agresment &7 other doimend to which the Deblor [5 a pary;

) No Actlsns —(here 22 no ackons oF proceadings pending or, Lo the knowiedge of the Deblor, threatened whith chatlenge the valigity of tis Security
Agreamant o7 whch Might resufi in a materizal edverse changa i the Rnarcial candition of the Deblor or which would materially adversely affe the ablily
of the Diabitor to perform ks obhgation under bis Secunly Ag | or any d L evidening any indsbledness of the Dabtar lo the Credil Unian,

lc] Cwns Collatera) - the Dabtorewns and p @l p Uy hefd Colialer and has good tille therets, free from all security interasls, chaiges,

eneumbrances, ligns and ciaims, save only those, il any, shown in Schedule B herelo;

{d] Right and Autherity - hs Deblor has the right and sutharity lo creala the security interesls heren grealed;

{e] Lacalion of Coltataral - the onfy lpcations of Colialeral fother than Invenlory v bansil) and ihe anly places the Ereblor canies an business ara the
Devlor's adurmss se0Uf on pags 1 a0d such other ncations, 1 any, deseibed 1n Schedule & herele.
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Uan(:lty business and commeraial loan

security agreement

PART 3~ POSITIVE COVENANTS

2,01 Poabtive Coveramls - Tha Debior covenants wilh the Credil Union:

fa}
{b)
e

{

(e}

i

(g}

]

0

i

3]
i

{m)

i)

{r}
{a)

U]

{00530157}
BIAD {1493}

Dafand Callateral - that the Deblor will delong the Cotlatars) agalnst all daims and demands of 2 persons claming the Callateral or sn interast
tharsin 31 any bme;
Financtai Statemonts - that it vl gelver to the Crodit Unlon within 30 days afler the sad o sach fscal year of the Deblor atdited financlal
statemainis of tha Deblos, including the gudiler's repen and any noles accompanying such statements;
Provida Snformalion - that upon 1ha dermand by the Gradit Union it will fumish in wiling to tha Gradil Unlon all information raquested eancaming the
Cotlateral and thal it will promplly adwisa the Cradil Umgn of I senal number, yea, make and model of each seral number good al any time
inciuded in the Collateral;
Insurancs ~ that il will insure and keep nsured 1q therr full nsurable valus wall 3 Sompany of companes setecled by tha Oeblor and appraved in
writing by tha Credit Union all the Collateral aqainst such parils as may be piden] having regasd to the natura of the Collsleral and the businass of
the Drebior {inciucing an exiended coveraga insurancs clause} and wheneved and te ihe exdent rauwad In writing by the Credit Union, tha Deblor
will:
1. fumish 2 certficata by an independent appraisar 65 4 adf selected by tha Debtar and sppioved by the Credit Umon 23
1o tha sufficiengy of such insurance, which caruficata ghall be conclusive as against ths Dabtos buth 35 to the amoun! of msuranca
taquired hereunder and the penls against which covaraga s required hereundar aad tha Debtor shall immadiately Insura in
accordancs with suth castficate,
i, causs io bs intiuded i suth palicy oF potices a mongage clausa n such fom as may be approved by the Credit tnon;
W, tauss ta b ordorsad I such form a5 may be requiled by tha Credil Union on the pohtes evidenang such insurancs a notalion that
ahy 3mounls payabla undet such policies shall ba paid to the Cradil Unien as ils inferest may appear, and
~  depositwith the Cradit Unton every policy and I coruficale for such i or & carbfiod copy thereof,
Repafr —that lLwll keep the Coilataral in good conditton and repai according 40 the naturs and descriplion thareof respectivaly and if tha Dablor
neglacis to keep tha Colateral ar any part hereof i goad candition and repait then the Cradit Unien may fom tima ta tima, without any natica ta the
Deblor in situalions deembd by the Cradil Union [6 be emaigency siiabons and otharisg upon not iass than 15 daya notice, make suth mpaln as
11 1 al$ sele distheton deems necassary,
Othar Indabtegnoss - thal il will pay 2nd discharga as they become due 21l paymants dua and owing under or with resped! Lo any previous
indedledness created of secunty qwen by e Deblor to any person of corporabon and witl observe, pedomn and camy oul all the terms, covensnls,
provislons and agreaments retaling iherelo and any defaull in payment of any ys due and payable Under o refabing 1o any previous
indebizdness of security of 1n lhe absanvance, performance or cantying oot of any of the teims, covenanls, provisions and agreements relaling
trgrola shall b deemed 19 be a defaull heraunder a1 tha aplicn of e Cradit Unlan and any and ail mmedies 2varlable to the Cradi Unian hereunder
by reason of any dufaul heraunder or By Jaw of Dihermse shall be forthwith avariabls te the Credil Union upen any dalault of the Dabler undet the
previous indebisdness crealed or sacufity given by the Deblor

Right of Insputtion - that the Credd Unlon shall have the fph whenevar it deems bin nacassary either by ity offivers or authonzed agenls
1o enter upan the Deblor’s premises and lo inspact the Collalers], 20 books of accounts and meards of the Deblor and copias of all relums mads
from Bma to Bme by the Deblor to paards, ag o tal d a0d i mezke extracis harefrom and generaly to conduct such

¥ v
examinatons 25 il May see i and wiihout hmiling the ganerality of the foregaing, ths Credit Unign may request ialammation from tha seifcilor, auditor
00 niver adwisors and agents of the Debior fof the Hma hemg corceming the allairs and the condutt of business o the Debles and e Debles
hereby ivpvotably authoiizes and dicects and this shall consutufa the sufficien! authonty and direcbon to any such solicion, auditor of othe? parson 13
disciose to the Sredit Union such infannation as to any and ail matlers iouching wpon he affsirs and conduct of e business of the Deblor whether
al 3 confidentizl nature or olh and any costs, expanses and oullays which the Cradit Union may incur pursuant hereie shall be payable
forhwith by the Deblor io the Credit Unlon, shall bear nterast at he highesi rale bome by any of (he other Obigatiens and shall, logether wilh such
{ntermst, form gan of $he Obligabians secured by this Security Agreemant
Costs of Preparation snd Enforcement - hat sl will pay il costs, charges and expensss of and incidental o the lakung, preparation, execulion and
registenng nolica {and any amendmenis and tenewals of such nolize), of s Security Ageement and in taking, recovaring, keaping possession o
of inspecting the Collateral and genarally In any other proceedings aken in snforcing the remedies h this Secunty Agreement or othersse in
refation o this Seconly Agraemend of by raasan of non-paymenl of procuring pay of fha wS hereby setured,
Costs Catsed by Default~ that il the Deblor shall make defaull In any covenantto ba pertormed by It hereunder, tha Credil Union may perform any
cavenand of \he Debtor capable of heing perommed by tha Crad Union and i the Cradit Union shafl i put lo any costs, Charges, expantes or
oullays to parform such covenanl, iha Deblor shall indermafy tha Credif Unlon fof such coste, Tharges, expanses of cullays (ncluding sohicilors’ fass
and charges incured by the Crodit Uren an an “own chont” basis] shall be payatle forvwilh by the Tetior to (e Cradit Uman, shall bear Interast at
the highasi raly boens by any of he othet Obligabions and shall, leqothes with such inlergst, fpsm par of the Obligations sacured by Bus Security
Agreement;
Count Costs - that in any judicial proceedings (3ken to cance! this Securily Agreament of 1 enforce this Security Agreemont and the cavenanls of
the Debtor hereunder the Credit Union shall be entited 16 cos's on a soliciior 2t chen! basts. Any 64515 56 tecovered shall bo crodiled against any
slicitors fees and chisrges paid or incured by the Credn Uiridn relating 1o thie matiers i respect of whith tha costs wara awarded and which have
heen adged to the mames secyred hareunder pursvant lo the foregoing clavse;
Nolice of Lilgation - thatl will give wiitlan nolice to tha Credit Union of 21 Tigation belors eny count, admmsbatve bagid or offer ibunal
affazting the Debler or the Collateral o7 any part therend;
Corporate Exlstance, Etc. — (iat ol will at all imes mamLan its corparste existence:; hal it wil camy on and conduct ils business i a proper,
afficent, and businessike manner and in acenrance with good businsss practice; and thal )t will keep o catise Lo b kept proper books of ascount
in accordance wih sound accounting prachice,
Taxes — that it will pay afl fazes, rates, levies, charges, assessmants, statite fabaur of other impositians whalsoavar now of hareafler rRlad,
thamed. assessed, levied or imposed by any lawful acthonty or otherwise howsnever on il, on tha Coltateral or on e Credit Unin im zespoct of tha
Colialeral or any part or pans Thereod, of any other mater of Bhing in refation to this Seourity Agreement, sava and excepl when and solong 2s the
walidity of such laxes, rates, levies, tharges, assessments, stalule labour or other impasiion is in goad fanlh contested by #, snd will, if and when
reguired in wring by the Credil Uruon, furnish for Inspection e receipls for any such payments;
Payments - sl it will prampily pay of remit 2F amounis which i iaf unpatd of unrermited migh! give fse to 2 ifen of charge on any of the Collaiaral
rnkeng or purpoding lo ranioin pagtty 10 say secunty itersst erealed by this Secusity Agreamen;
Further Asaurancea - ihat il wd da, execule, acknowieda and deliver or cauke 10 be done, executed, acknowiedged of delivered, such further
atts, deeds, mergages, Iransier; and essurances as th Credd Uneon shall reasonably requas for the better assuring, charging, assignmg and
confecnnyg wnto the Credit Union tha Coflateral and tha secunly inerests intentied to be craated hereunder, for the purpose of accomplishing 2nd
afectng the mlantion of fhis Security Agreemant,
Purchase Monays - that f the Gredii Union advances money to the Debtor for the purpose of enabling the Deblos to acquire any Coltateral the
Debior shal uss such money only for thal purpose 2nd wil premply provide the Credit Union wath evidense (hel such money was so appied,
Sacurities —thatif the Cofiateral 2t any kima Includes a securty, the Debtor shall i required by the Credit Linion transfer the security Intg the name of
tha Credit Union of the Credii Umian's nomimes and untl an Event of Default the Credil Unioh wall provda the Deblor vaih all notces and other
communicalions received by il o7 ils abminee as regislered owner of such secunly and will eppoint, of causs fis nomine lo 2ppalnt the Deblor as
proxy i vole with respec! 1o the soounty;
Additienal Covonanis — that o will chserve and perform tha additiona) eovenants, f any, setforth In Schedula D hereto
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PART & -
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HEGATIVE COVENANTS
Hegative Covenanta - The Deblor covenanls 2nd agrees with the Credit Unfon that it shali net, without the prior writlen conserd of tha Credit 1nion

Change Hame ~ changa iis nams,

Parmit Charges - peroil tho Gollateral or any past of parts thereof 1o become subjec! tn any morgage, charge, ien, encumbrance of socufity
interssl, whelhes made, ghven of created by the Debter of sthersise;

Sell Collateral - save as permiled in Secton 4 02 seM, lease or oifetwise dispose of the Gallaleral of any pad of paris thereo! {and in the evant of
any petmitled sate, lease or other disposition will depos? the procseds with the Credil Unlen):

Abandon Colfateral - release, symender & abandon the Coliatoral or any part of paris theraaf,

Mave Coltateral — mova ths Collalacal of any parl of pans thereal from its preasenl tocaton or locaions (and wil promptly advise the Cregil Linion of
tha new Wxxation of [peaons);

Aecossions - permi any of the Collateral 1o became an actesion to any property other than ethes Coltateral.

$ale of Inventory — 1 this Secunty Agreemenl gnis 3 saourily nterest in Invantory, until an Event of Defauli has oocummed and tha Credit tnlon has
determined 1o anfores tha securily inlerast hotoby crealed the Deblor may only sell favenlory i the erdinary cowsa of business and provided thal:

Terms - all s#les ehall be on commererally reasonable teme’
Banoeit Procsds -2l cash procoeds of sales shall mmediatelybe deposiied wih the Credd Union, and
Apply Procesds —the proceeds of any such sales may. at the oplion of the Cradil Untan, be applied 1o the Obligations.

PART 5~ DEFAULT AND ENFORCEMENT

5.0 Events of Default ~ Tha happsning of nay one of tha fallowing events of condiions shal constiule an event of defauit harsunder {harsin calied an "Even! of

Default:
{a}
{b)
G

{9
L]

1
g
i
®
0
o

in}
502
503

204
5.05
{a)
i}
)
{8

te}
i

E3]

507

{06I616T}
B8 {10050

Dofautt - if the Deblor shall make defaull m the ohservance or pard o of hng reuired fo b done of soms covenant of condilion
equired 1o be ohsarved or performed in tus Secuiity Agreemant of In 2ny ofher ag il of sl tE (he Deblor and the Cradit Lniar;
Misreg tatlon - if any rep latlon o7 y given by the Deblor, of If he Dablor 15 2 corperation by any director of officer theraaf, Is

yriryg i gny malenial respect;

Winding Up —if the Deblor is 3 carporalion and an order shall be made o @ resolutlon passed ior tha winding-up of lhe Ozblor, or1f 2 patition shall
o filsd for the winding-up of the Dablon

Death of Incompatency - if the Dablor is an indwigual and the Deblor dies of Is declared Incompatent by a cours of campatent jurisdichon;
Banknptey - # the Deblor shall commdt of threatan o comma any 3t af bankupley or shall bacams insptvent or shall make an assfghmen of
proposal under tha Banknsplcy Act o 2 general assignment in Favour of ils credifors or a buik salo of ils assels, or f a bankrupley pebion shail ba
Fiiedf or presanted apainsl the Deblor, ’

Recelver, Ei¢. - if any recebver. receiver . trustee, cusledian, ligudator of similar agent s appaintad for tha Dablor of far any of the Deltors

proparty;

Arangament - H s Deblor Ts a carperalion and any prmceedings wih Tgspact o fhe Deblor shell be commenced undes the Comparips Cradilors
Amangesment Acl

Execution ete. - If any execulion, sequeslralion, extant of any other process of any Courl shall becoms anfarcaably aganst the Debloror 4 4
dislrass or analogous process shall b4 levied upon the Collaleral or any part therecf;

Other Indebledasss - if the Debtor shall permit any sum whech hes been ggmitted a5 dua by Lhe Deblor of s nol disputed o be dua by # and which
forms of s capable of being made 2 charge tpon any of the Collalerat in prarity 1o Fe secunly injzrests created by this Securily Agreement ta
tarmam unpaid for bty (30] days:

Eaasn Businens « f he Deblor shall cease of threalen to coase to carmy on #5 busingss;

Defauft in Othet Payment - 1 tha Dobloer shafl make defaulf n paymart of any indetiedness or fiabilly {o the Credl Uimon of any other parson,
whether secured hereby of nol;

Matariat Advarse Change - il 3 malenal advatse change oCours i the finantial condiion of fhe Deblor datermined by tha Cradil Linion in fts sola
and sbsolide diseration;

Impairad Abillty ar Sacurity ~ i the Credil Union in geed fath and on cornmareially reasonable grounds belleves (ial tha ability of tha of the
Deblor o pay any of the Obhgahions to the Ciedh Union or o perlormn any of tha o i rained heren i impaved of any secuny granied by
1ite Bobtor to tha Sreril Unian s or 15 abbul to be mpaired of in jeopardy, -
Change of Contrel - if the Deblor s a corporalian and i, 1n the opinion of the Cradil Union, effeciva conto! of the Ceblor changes.

Actaleration - I an Evenlof the Default occuss he Credit Limion, in [ts sole ang absoiute discrelion, mey dectare af or any part of the Obligations
{whether or nol by ils terms payatie on o i} diatety due and payable, wihout any further demand o7 nofice of any kind,

Damand Obtigaions - Tha Debior Bgrees thak the provisions of Saction 501 and 5,02 sheli nol affec the demand nalure of any indeitedness or
thilgations payabla an demand ang the Credrt Union may semand payment such indebtodness and obligations at any time without resiriciion, whether or
nel the [sbtor has complied wilh lha provisions of {his Secenty Agreement or any olher inslament betwean Lo Debtor and the Credit Union.

Sscurlty interests Enforceabls — The oteurance of an Event of Defauil shall cavse tha security Interasts ecrgaled haraby 10 becema enforceable withoul
tha need for any aclion of aohca on the part of the Gredt Union.

amedias of the Grad!t Unlon « il the security wieres! crasted hereby shall become enfoicaable, ths Credit Ustlon may enforce its rights by any ons or
mare of 1he following remedies

Taxa Possession - by laking possession of the Colateral or any part thereof, and callecting, demanding, suleg, enfoicing, recovering, recaiving and
olherwiss geltng in the same ang for hal purgese entenng mio and upan any Tands, lensments, buldings, houses a0d premises wherasoever snd
whatsoever and o do any act and Lake any proceedings in the nare of tha Deblor, orotherwise, a8 the Credit Unian shall deem necessary:

Court Appoinled Recalver — by proceedings in any cour of compelent jurisdiction for the sale ar foraciosure ofab or any part of the Colalerak

Fifa Froofs of Chaim - by fing of grools of clalm and ather documents o establish lis clalms (1 3ny provesding or proceedings calaling to e
Deblor,

Appolnt Receiver - by app t by i 1n witing of 2 receiver of sacewar-manages of al of any pan of the Sollatera;

Sate of Lease - by sala orfease by the Credst Unon of all of any part of the Cotatarel fwhether of et it has taken possossion of tha same), and
Dthar Ramradies — by any ciher remedy of proceeding authorzed or pemtied hereby of by aw or equily fncluding all of e Aights and remedies of
3 secymed party under Ihe Personal Propory Secusiy Act in effect from Hme to ime),

andin Jetaying in ing o7 Taling lo exeraise such nght of remedy the Credit Unioa shall nel Incur any fahility lo thie Deblor

Pawer of Sale - The prowsions af secton 5.07{q} shall apply. mutabs uiangd's, 1o a sale of lease of any ol the Collaterat by the Credit Unien puisuant o
section 5.05(f).

Recelvar or Recalvor-Managar — Any ime afler the secunty inlerests hereby created shall have become anforceabls, the Credit Unfon may from lima lo
fima appoiat i wiitng any quailfied persen to be 2 Receiver o Recewer and Managet theceinaher called lhy ‘Receiver) of the Collaleral and may
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likewsa ramove any such person 0 appointed and appaint another qualified person in his stead, Any such Recaiver appainted b dar shall have the
felitwng pawers:

Taka P Ton - 10 take p i of the Coll or any pant thereof, and Lo tolfact ang gelin the sama and for that purpese fo enter into and
upon any Yands, tsnaments, buldings, houses and pemises wheresoaver and whatsoevet and 1o any ect and lake any procesdings In the name of
the Debtor, of pihermes, as the Receiver shall dpem necessany;

Carry &R Business ~if ffus Secusily Agreemen! creales secunly nterests in substantially all of the Deblor's present and afler-aequired personal
pioperty, to caImy an of concuf in camying on the business of the Deblor induding, withaul Rmitng tha generality of the powers hereln cortained, the
payment of tha cbligabons of the Ceblor whether or not the same ars due and the canceliztion or amendman! of the conlracts between the Oebloe
and any oiher person) and the smployment and dischaige of such agents, gers, derks, accounlants, sarvants, work and others upen such
larrns and wih such safanes, wage of remuneration as the Recaner Hunks proper;

Repalr —lo tepalr angd keep in repair tho Callalzral of any pars of parts thareo! and fo do 2% necessary act and things for the prolection of tha
Callataral,

Amangements - o make 20y amangement o7 compramisa which he shall think expadient In lhe interast of the Credit Unton of the Deblor and to
asseni ko any medificabon or charge 1 or amission from the prowisions of i Security Agreemant;

Exchange — lo axchange any pan of parts of the Collatsral for any olhet property sultadls for the purposes of the Dablor upon stich lerms as may
seam expatient and gilhar with or withaut paymenl or axchangs of money or aquality af exchangs of olhemwnse]

Bofrow —{o raise on the secunty of the Collateral or any part o pars thereof, by morigags, charga or olherwise any sum of money required for he
repair, Insuranca or prolaciion theraof, or any olier purposes herein menkioned, or as may be ragulred 1o pay off or discharge any len, charge or
encumbrance upor tha Coltateral or any part thereok, which would ar might have priorty over the secunly inlerests heraby craalad;

Seil or Leasa —whether o7 not the Recewver has laken possession, 1o salf ar fsase or concur in the sale of feasing of any of the Collateral or any part
o parts thereo after giving the Dabior not lass than thirty {30) days” wattan natice of his Infention ta sall or laasa and o carry any such sale ot leaze
inle effect by comvaying, transfaming, lethng of assipriag i the name of ar on behal! af the Deblar or otherwise, and any suth sale orlease may by
mada either at pubhc auction or privately as ths Recawer shall delemine and any such sals of Jease may be made fiom Yma to §me a5 to the whola
or any parl o patts of tha Cellateral, and the Recaiver may make any siipuations as lo tfa or convayanca ar cammencamanl of tifle of olheiwise
which tha Racalvar shall deem proper, 2nd Wha Recerver may buy in of rescind or vary any contract for he sale oz laase of any of the Collataral or
any par of padts theresf, and may resel and netease wihoul baing answarabla for any loss accasisned harsby; and tha Recsiver may sefl or lease
any of the same 5 to cash o7 parl cash and aad credit or oihervse 35 shall appear to be mast advanlagsous and at such prices a5 can ba
reasonably ablained therefors andin the event of a sale or lease on credit neither ho ot tha Cradil Unlon shall be accountable or charged with any
mohies unlil achuaty received

Hlability of Revelver - Tha Recerar appomnied and exercismg powers under he prowsions hereol shall aol be Table for any 1058 howsoaver ansing
unitess the sama s4all ba esused by e Recelver's own negiigence or willul defaull, and the Reeeiver shall whan 5o appolnied be deemed 1o be the agent
ot the Dettor and the Dablar shall be salty respansible for the Recemer's pcis and defautis and for the Recaner's mmunsration,

Valldhty of Sale or Lease —Wo purchaser at any sala and no lessea under any leass purporing to be made in pursuance of the power sel forth in
sactions 5 05 [f) and 5.07¢g) shall be bound lo see of Enquire wheihes any delasit has been mads of cantinuss or whether any notice required hereunder
has been given or as to tha necessily or expediency of tha stipualions subject Io which sale of 1ease shall hava boan mads of aherwise as o the
propriety of such sal of laase, of regutanty of proceedings of io be afected by notice thal such defaull has bean mats of cantinuas of notics given as
aforesald, of that the sale or tease as reqards such purchaser or lessee shal be deemed lo Be within the storesald power and ba valid accordiogly and the
remedy {if 2ny) of the Deblor in respect of any (mpropnety or ireguianiy whatsoever n any such sale or lease shall ba in damages gnly,

Proceeds of Disposition — The proceeds of tha sale, lease or oiher disposibon of the whids of any parl of the Collalera] will be applied as follows:

FIRSTLY lo pay and dischargo all renls, laxes, rales, insuraece premiums and aul-goings affecting the Coflateral,

SECONDLY to pay afl costs and gxp of taking p andfor sale of lease of oherwise lincluding the Receivar's raminersion, 1 ang);
THIRDLY b3 pay such amounts 35 are nacessary o keep in good standing &4 fiens and charges on the Collateral prior to the securily inferests
Hereby crealed,

FOURTHLY to pay any pancipal, interest, and oiher monies dug and payabla hereundei {in such order as the Credil Union may mquirg). and
Sheaid any sorplus rema in tha hands of tha Receiver ar the Credit Unien then the Deblar shall ba entitled Lo such sumplus bl oily upon demand
I wiitng mads harefore

Deficlency - if the procaeds of the reakzziion of tha Ceollaterat are msufficent lo Rilly pay to the Eredit Union the Obligalions, the Deblor shall khwith
pay such defidency of cavse il lo be paid Lo the Cradil Unen

Wilvar - The Credit Union may walve any breach by the Oeblor of any of tha rawsions cantsined In this Secunty Agreamant of 2y Event of Uefaull,
providad ahways that aa act of omission of the Ciedit Linoa shall extend ta or ba tzken in any manner whalsoaver o affect any subsequent reach or
Evant of Dafault or the nghts resuling ihersirom

PART 6 «NOTICES
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Noti¢es - Al dernands ar nahices wivch may or ata requred 19 be given harmn shall ba b wiling and shall be given personally by senang the sams upon
the party {ot in the case ot a corporallon any officer of the party) 1o ba served o by mail by posting the same by prepald registered mail addrssed to e
respectiva address Sot out an paga 1 o such other 8ddrasses as tha partas may adise by nolica in wiitlng and any such demang of notica shaki ba
doemad 10 hava been recelved and etfectivaly sarved, il mailed, pn the Surd business day (exciuding Salurday, Sundsy, and statutory helidays) fallowing
postng and i served personally, on the say of detvery

Bolays - [n the evant that, at the time a ngtite rs maied as provided In saction & 01 or at any bme during the period of threa business days {excluding
Safurday, Stnday, and stalutary hofidays) foflawing such maiing, postal of aufiae or alport employees are engaged In a siike, work slawdown or other
work sloppage at the place at which the nolico 15 mailed or a! e placa ko which the nolice is maited of 8l any poinl hraugh which such notica musl pass,
such nefics shall be desmad Lo have been given and recerved at the lme when such nofice would be recaved m the ordinary course of the malls, alkwiag
for such strikes, work slowdown o other work sloppage.
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Ko Automatlc Dlechargs - This Secunty Ag ! shiall noi be of be deemed lo have been dischargsd by reason only of the Debior ceasing to be
Intabted or undet any hablity, direct of indirest, absolule of contingent, 1o the Credil Linlon.

[htchargs - H at any lima there ata no abligations than i axsianca and the Deblot & a6l tn defauit of any of Ing covenants, lorms and provises on the
Deblorg part herein contained, then, atthe mauast 2nd 21 (he sxpense of he Deblor and upon payment by the Debtor 1 te Cradil Unlen of the Credit
Union's standard discharge fes for dischargig a secunty agreement o the Cratil Union shall cancel and discharge this Securily Agraament and b
ascusity interests heten granted and the Credit Union shall execula and detivar to the Deblor all such dotuments a5 are required 1o effett such dischamge.
o Obligation 1o Advanca - Tha Deblor acknosiedaes and agrees that nona of Ihe preparsbun, exaculion or reglstration of notice of Jus Secarity
Agreement shal bind the Credil Union 1o advance monies hereby secured nor shall he advance of & gart of the monies heraby secared bind the Credil
Himon lo gdvancs sny unadvanced porion thereol.

Sucurlty Adsitlonal - The Delitor agrees that the securily Interests created by this Securfly Agmement ars n addiuon 10 and not ln substlulion for any
oltvar security now or hereafier held by the Credd Uman.

Realization - Tha Cablor acknowiadges and agrees that ha Cradit Unian may realize upon various secisilies securing the Obligalions or any parl thareo!
In such order a5 it may be advised and any such realizabon by any Means upan any securily or any par thereof shall nol ba+ ealizaton upeh any other
secuily of the secunly hateby conslituted or pans theredf

No Msrger - This Security Agreement shall not aperata so as i craate any mavyer or discharge of any of the Obligations, or any assignmend, Yansfer,
guarantis, fien, contracy, pmmssory note, bl of exchange of socurily interest of amy fom hald of which may hereafier be hald by the Credi Union from
the Deblor of fram any alher person whomsoever, The taking of a judgmen! with respact of the Obfinalions wil oot operals a5 a merger of any of he
eavananls conlaingd in this Secudly Agresment

Extonstons-— Ths Credit Union may grant exlensions af bma and olher indulgencas, tke and give up securtly, accep! compositions, compatnd,
compromiss, seills, grant releases and discharges, refrain from perfecting o maniaming perfachion of secudly interests and oiherwse deal wilh he
Deblor, Accounl Dablors, surclies and olhors and with the Collateral and ofher secaity interesis a3 the Credit Union may see Glwithou! prejudics to the
lrabity of tha Debtor or the Credil Umion's right io hotd and rsabiza on ihe secunty conshiuted by this Sseurty Agreemant,

Assignment— Tha Credit Unfan may, without noyce te the Deblor, al zny ime assign, transfer or grant a sequrity Inferest in this Security Agreement and
tha secuntty interesis hereby granted The Debior expressly agrees hat the assignes, ransferea ot d parly, as lha casa may be, shall have all the
Cradit tnon's fighls and dies under tis Secundy Ag 1 and the Deblor will ot assert sny delenss , counler-ciaim, nghl of set-0 or clhanase
Ry claem which the Debtor now has of hesgaler acqures 29mest the Cradit Urion In 3ny ackon commenced by any such assignae, banseres or
sscured party, as Ihe case may be, and will pay the Obligations 1o the assignes, bansisies or secuad party, as the casa may be, as the Difigations
becoma dua,

Appropriatlon of Paymenls — Any and all payments made in respect of the Obligstions from time to tima snd monles realized from any security Inlarmsts
held tharsfpra {inciuding monies collected i accordance with o reabized pn any enfercament of Bis Securily Agreement) may be appliod lo such partor
panis of tha Obhgations as the Credil Union may sea il 2nd Y18 Credit Unlon may at all timas and from lims 1o Yma changs any apprapriation 8s the Credd
Union may sea kL

No Ruprssentations — The Doblor acknowladges and agroes (hal the Credil Linisn has mads no represantaons or wamantes othar than thase
conlained In this Security Agreement

Us# of Caliataral by Dabler« Sava as provided in secbon § 04, unid an Event of Default ocours the Deblor shall be antitied o possess, operale, cotledt,
yse and snigy tha Collateratin any mannot nol meonsislent with the terms heret.

Kodificallons, Ele, - No medificaion ot amendsment of fius Security Agreomant shall be effecive unless Inwiiting and sxeculed by the Deblor and the
Credil Union and no waiver of any of the provisions of this Sosuity Agreemont shall be effeclive unless inwriting and signed by the pary walving the
prowision,

Disclosurs of Infermation — The Debler hareby cansents o Uie Credit Unen, n compflance of purperied compliance with any slalulory disclosure
requitements, disclosing informauon aboui the Deblor, us Secunty Agreament, ths Collateral and the Obligalians to any persan the Credit Union believes
5 gniitad t such information and Ihe Deblor atknowtedges and agrees that the Credit Union may charge and relain a fea and its costs incyried in
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tncorporatad Dofinilons - I this Secunty Agreemant words winch are defined In the Personal Property Secumly Act of Brilsh Cotumbia which are nol
dafinad haren shall have the meaning sei out in the Personal Prperty Security Act

Huadfngs — Tha hisadings in thes Security Ag 11 304 inseded Tor Gory o of olevenca anly and shall nol afiec] tha construction o interpraizlion
of thas Secunty Agraement,

Severability ~ If a0y provision contaned m Gvs Secunly Agreament shall ba evalid ot unenforceable the remainder of this Security Agreemant shal nal
ba afiected herhy and each provision of €us Secunty Agreernent shall separately be vald 2nd anfarceabla fo the fullest axtent permitied by law

Laws of Britieh Columbiz ~ This Agreement shall be govamed by, and constiuad w aceardancs wilh, the 1aws of the Prvance of Brivsh Cofumbia

Jolnt Dbligalions - 1f tese than ona parson consitules e Deblor, the agreements of, and al shiigabions and covanants o be parformed snd obsarved
by, tha Deblo heteunder shall be the jomt and severzl ag Bligalins and Is of gach ol the persons comprising the Debior and any
requast oF authorzation gven to the Crodi Union by any of the persons compnsing ths Debior shall ba deemad Lo be tha [olat and several requests of
authonzatons of each of Lhe persons comprising the Debior

Tnclucind Words - Wherever the singular of masculine Is used 1n this Security Ageesmant the same shall be deemed io Includa the plumi o the lemining
¢ the bady comuorate where the confext or the parfies so requine,

Enurament - This Sacunty Agreement shall enure to (he benefit of and be binding upen the parties herete and their respectiva helrs, exetutors,
siminisiralors, succassors and pemmited assgns.,
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SCHEDULE “A"

Fuel Gas Booster,

Gas Condilioner Skid (§FGBS60001);

GE Jenbacher Engines/Generator Sets (84721631 Module #4721701 JD39G and #4721691 Module #4721702
JO3SY,

4, Engine Housing for each engine;

5. All permits, licences, and approvals held by ihe Debtor in relation fo its project 2t the Regionat District of Nanaimo
landfiii site on property legally deschbed as PID 013-239-813, Lot 1, Sections 2 and 3, Nanaimo Distrct, Plan
48020, Except Partin Plan VIP56090.

a2 e

{PUBBiET)
B (1 Page7cl?






Ua nCIty guarantee and postponement of cigim

Suncurrent industties Inc.

January ‘.g 2017

Rolerence Dale

Membar Information

CEQAR ROAD BICENERGY INC.
/o 108 — 360 Selby Slreet
HNanaimo, BG VIR ZR5

IR CONSIDERATION of Vancouver Cily Savings Credit Union {Vancity™) agresing Lo lend mongy o, or clherwisa Incur fiabiities on behail of, the
above hoted Individualls) (the ‘Member”) each of the unders:gned (individually, and if more than one, collectively, the “Guarantor) hereby
unconditionally guaraniees payment to Vancity of all present and fulur indebledness and fiabiites, direct and indrect, absolute and contingant and
howsoever aniging of the Msmbsr lo Vancity, whether or ne! the G {or is aware of such indsbtedness or fiabiities when intured, ogether wilh
all fees, cosls, charges and axpenses {coflectively, the "Obligations’) incurred by Vancily, including costs of (he recawver, receiver-manager or agent
of the Member andlor the agent of Vancity incurred in the perfection ang enforcement of this Guarantee and of any secunly held by Vancity in
tespect of the Cbligations,

And the Guaranter and each of them (if more than one) hereby joinily and severally sgres(s) with Vancity as follows:

1. Naturs of Obligation. This Guarantas is & continving quaranles, is unlimited and will cover 2ll Obhigations and will inchude inlerest accruing en
such Obhigations from the dale of demand. Such interest wall accrue belors 25 well as after default, judgment and maurity.

2. Acknowlsdgement. The Cuaranter (and each of them if mote than one} acknowledges thal he of she has requested Vantity 1o advanca
money 10, of otherwise ingur habiiites on bahalf of, the Member (iha "L oan"} and fo induca Vancity so lo do, has agreed fo give (s Guarantes,

3. Uncondltional Guarantee, This Guaraniee (s absolule, uncondilionat and will extend to all indebledaess and liabilfies b Vancity of any person
or corporation whe or which assumes all or parl of the Obligations in any mannes whalsoever and the Guaranlor's iabilly hareynder will nol be
released, diminished or adversely affected by anything whalscever, inchuding any of tha follawing: (a) if the bembsar s 3 comoration, any change in
tha direclors, shareholders, name, objects, shase capital, memorandum, arficles, bylaws or other organizational documenls of the Member, the
amalgamabon of the Member with any other corporalion, the continuance of the Member, the winding-up, kquidation or dissofution of the Member or
that the Obligations os any of them were incurred wreqularly, defectively or informally or in excess of the powers of the Member or of ls direciors of
other agents notwithstanding hal Vancity may have had specdic aoiice of the extenl of the relevan! powers of the Member or of s direclars of
agents; (b)if tha Member is a padnership, any changa in the name of the Member's fiim of in tha membership of the Member's firm through dezih,
retirement, inkioduchon of ane o more partners ar otharwise o the dispastion of il or part of the Member's business; (g} the bankrupley, insolvency
Qr e hip of tha Member of of the Guarantor or the releasa and dischargs of the Membsr or the Guasantor in connection therewith; (d) the
inability of Yancity by reasen of law or othenvise fo enlore any security instrument, ef any of the terms, condillons or other provisions tontainad In
any secunty insirument, for the Obligations agains! the security which is subject to such secunily inslrument or againsl the Member o any oiher
person {including by reason of any bankeuptcy or similar law, any other law or any order of any govemmant or agency Ihereof purporing te reduce,
amend o7 ptherwise affect any of the Obligations or any secunly therelor); (2] Ihe novation of any agreement or securdy instrumant in respect of the
Cbligations; {f) thal any of he Obligations or any secunty in respect thareol may ba Invalid, vord, voldabla or unenforceable; (g) the selease in whola
or n part of any secunty given by the Member or any other parson to Vancily; (h) the sale by the Member of any of lhe Member's assels, Intludmg
any assels in which Yancity has taken a security inferest as serarity for the Obligations; (i) Ihe faifure of Vancity to fully advance the Loan; (i) the
fallure of any proposed signatory or signatories to execute this Guarantee or olher guaraniea or fa provide sacurily: {k) if more than one person
constitules the Guaranlor, the release by Vancity of any of those persons from (hair shiigations hereunder {and this Guaraniee wil remain 3 valid
and enforceable obfigalion of the persons not released by Vancity); or {i} hat Vancity may have granted time or other induigences to the Fember or
any other person liable fo Vancity in respect of the Obbgations, disconbinued, reduced, intreased, renewed, of alherwise vaned any edd extended
{0 the Member, given up, modiied, exchanged, renewed or abstaned hom parfecting or laking advanlags of any security or secunties in whole of in
part pow of herealter held by Vancity in respect of the Obkgations, accepled any compromiss, composibon, proposal o arrangemen! oflered by the
Member or agreed with the Member to amend and vary the interes! rale and terms of ropayment of any of Ie Obligations.

4. No Requlrament to Realize Against Member First, Mancity will nof be bound la exhaus! s recourses against he Member or olher parties, or
any security of sacunlies o evidanca of debl which Yancity may hofd hefore requiring paymen! by the Guaranior and Vancity may enforea tha
vafious remadies avallable lo I and may realize upon the various secunlies or any part or parls thareof in any order as il may datermine. Vanclly
may apply all momes received from the Guarantor, the Member or any other person fincluding under any secunty tat Vancily may hold from time 1o
time] {o such part of tha Obligalions as Vancity in ils sole discrefion considers appropriata,

3. Reennrd of Accounts. Tha Guarantor agrees that any accaunt setlled or stated by or hetwean Vancity and the Member, ar admitled by or on
behalf of he Member, may be adduced by Vancity and will in thal case be accepled by the Guarantor as the conclusive evidence that the balance or
amount thereo! thereby appeanng as due by he Member to Vanarly is comeel. Furthermore, every cerlificato issued under tie hand of any manager
of Vancity'’s Busimess Services Depariment purporiing lo show tha amounl al any padicuia tme dua and payable to Vancity and covered by this
Guaranlee will be received as conclusive gvidencs againsl the Guaranlor that such amount 15 at such lime dua and payabls to Vancty and is
covered by this Guarantes

6. Waiver{ No Sot off. The Guaranlor walves notice of default by the Member and acknowiedges hal Vancity will not be obliged to give any such
nofice, In ne case wifl Vancity be responsible or owe any duly {fiduciary or otherwise) o the Guarantor and Lhe liabitties of the Guarantor will pot be
diminished as a result of any neglect, act or omussion by Vaneity. The Guarantor will make a1l payments required to be made under this Guarantee
wilhoul regard to any righl of set off or counterclaim he or she may have against the Member or Yancity,
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Suncurrent indusiries ine.

T, Asslgnment and Postponement, All present and fulure debls and liabribies of the Member fo the Guaranlor are hereby assigned to Vanciy
and postponed to (e Obligations and all monies which the Guarantor receives from the Member will ba recewvad in brust for Vancily and upan receipt
the Guaranior will forihwith pay over such amounts 1o Vancily unti! the Obhgaions are fully paid and salisfied; all withaut prejudics 1o or without in
any way limiting of lessening the tability of the Guarantor 1o Vancty.

8. Principal Dobtor. The Guararior will continue lo ba fiable to Vancily as principal deblor notwithstanding any lransaction whith may tako place
bahvean \he Member and Vancily or any neglect or defaull of Vancity which might othenwise operale as a discharge, whether partially or absolutely,
of the Guaranlor f he of sha was surety of the Member only and wilhou! imiling the generalty of the foregoing, notwithstanding the otcurrencs of
any event or clicumstanca sei out in paragraph 3 above,

8. Subrogation, Ths Guaranior will not at any ima claim 10 ba subrogaled in any manner lo the position of Vaneity and will not claim benefil of
any securiiy g any lime held by 1, PROVIDEC HOWEVER hat wpon Dre Guarantor paying fo Vancity and"satisfying ail of tha Obligations, the
Guaranter may on demand in wmling 1o Vancity request the assignment of any securilies Jaken by Vancily fram the Member and heid by Yancily at
the ime of such payment i secura repayment of the Obligations.

19. Demand, The Guaranior agrees that a demand for paymient mada upon the Guaranior i effective when the envelope coplaining he demand,
addressad o the Guarantor (o1 lo any of them ff the Guamntor is comprised of more Than one person} at the address of the Guarantor {or such
person} tast known lo Vandity is posted, postage prepsid, in any govemmen! post office Tn Canada or given personally 1o the Guarantor {or any of
{hem}. Any nolice so posted will be deemed lo have been effectually mada on the Guarantor on the thnd business day following the posting of the
demand and f gven personally, on (he day of delivery. The Guaranlor wili forthwith, upon such demand being made by Vancily, pay to Vancity the
QObligations

11. Addilonal Securify. This Guarantee is in addifion o and nof in substiution for any other securities, negoliable or glherwise, which Vancity
may now of hereafler possess and Vanclty wit be under no obiigation Lo marshal in favour of the Guaranlor any securities or any funds o assels
which Vancity may ba enliled ta receive or have a claim upon.

12. Cialms, The Guaranlor wif file aH chaims agains! Ihe Membet in any bankruploy or other proceedings in which the filing of claims is requlred by
law or upen any indebtedness of the Member Io tha Guarantor and will assign o Vancity all of the Guaranlor's fights fereunder. In olf such cases,
whether an adimdnistralion, bankrupicy. of otherwise, the person or persons suthorized i pay such claims will pay 1o Vancity the full amounl payable
on {he clalm in the preceeding before making any paymenl 1o the Guarantor; all without in any way limiting or diminishing the liability of the
Guaranter 1o Vantity Allmoneys received by the Guarantor in ali such cases will be received in trust for Vancity and forthwith upon receipt will be
paid over to Yanclty until the Obligations are fully paid and sasfied. To the fullest extanl necessasy for the purposes of Lhis paragraph 12 lhe
Guarantor hereby assigns to Vancily all the Guarantor's nghts to any paymenls of distilions 1o which the Guarantor would olverwise be antitted.

13. Termination of Obligati The G lor may deleming the Guarantes’s further Rability under this Guaraniea by giving Vancity 38 days’
wrilten nolice of termination 1o the allention of the branch manager specfying the comect name of the Guarantor and the Member end deliverad lo
the branch referrad fo in this Guaranles. This Guarantee will not apply o any Tiabiliies of the Member to Vanclly ncumed afler tha expiralion of 30
days froim the dale Vancily receives such natice st such branch,

14. Set Off. The Guarantor hereby grants to Vanclly the right te sel off againsl any and all accounls, credils or halances mainiained by the
Guarantor with Vantily, the aggregate amount of any and aff of the Obfigations if and when e same are or becoms due and payabla by the
Guarantor hergungdsr,

15, Usa of infornation. Vanclly will coltel, use and disclose personal information {as defined in applicable Canadian privacy laws} only in
aczontante with Vanclly's Privacy Stalement, a copy of whuch is avaifable upon request, The Guarantar, for and on behalf of each of ils principals,
applicable, tonsents lo the collection, pse and disclosure of personal infoimalion, Including credi, finantia! ang other information, by Yaneity In
connection with Ihis Guaraniee from lime lo me as necessary for establishing and enforcing this Guarantes, including wihiout Himitation for the
purposes of: verifying. evaluating and re-evalvaling the cument ang ongomg creditworthiness of the Guarantor, and fls pnncipas, if applicable, and
any olher information provided to Vancidy in connection will this Guaranies; admnistering and enforong this Guarantee; and sommunicaling with
the Guaranior, and #ts principals, f applicable, and with olher ¢reditors and polential creditors of the Guaranior, and #s principals, if applicabie, for
the foregoing purposes. For the above purposes, the Guarantor, for ard on behalf of sach of its pringipals, i applicable, consents to Vancily
coliecting credit, finanoa) and relaled pessonal informalion from, and disclosing such information to: the respective affilales. subsidianies and other
associated companies of the Guaranior, credit bureaus and reporbing agencies; busineas and financial Inshiulions with wham the Guarantes or any
such prineipal has, has bad or may have 2 finantial relalionship; and other references provided in conncction wath this Guarantea, The Guaranlos, for
and on beha!f of each of its principals, if applicable, consents Yo 1he above parties disclosing such personal information fe Vancity, The Guarantor
warrants [hal il is aulhotized ko consent on behalf of aach of its principals.

16, Entira Agreement. This Guarantee embodies all agreements between tha Guarantor and Vancify relating lo Ihis Guarantes, the Obligations,
or the Member. The Guarantor specfically acknowledges (hat Vancity has not mads any promise or representation to the Guarantor and Yancity is
nol bound by any promise made by the Member to Lhe Guarantor.

17. Goveming Law ! Courfs, This Guarantes will be govemsd by, 2nd conslrued in accardance with tha laws of the Province of Brillsh Columbia,
Tha Guarantor submils to the junsdiction of the courls of tha Pravince of British Columbla and agrees lo be beund by any suit, action or procesding
commenced in such courls and by any order or judgment resulting from such suit, acfion or proceeding  The foregoing will in no way limil the nght of
Vaneily lo commance suits, acions, o proceedings based on thls Guarantes in any jutisdicton.

18, Assignment / Enurement. Nothing hereln wil operale lo prevent Wancily lrom assigning this Guarantes andfor any security taken by it from
tha Mamber to any other person or corporation absolutely or by way of securily, and no such assignment will operate to release or discharga the
Guasantor from his ebligations hereundar, This Guarantee will extent to and enura lo the benefit of Vanaily, ts successors and assigns and wil te
Linding upon the Guarantor and his heirs, execulors, sdminis!rators, successors and assigns and each of them.

19 Survival. Ne acton or praceeding broughl or inslituted under this Guaranlee and no recovery i pursianca theraof will be a bat or defenss to
any further action or proceeding which may be brough! under tis Guarantee by reason of any futher defaull or defaulls under this Guaranlea orin
the performance or abservance of he lerms, covenanls, conditions and provisions in any wnstrument evidencing or securing the Obligations er
olherwisa gxeculad in connection therewith. This Guaranles will survive foreclosure of or exerciss of any oiher remedy conlained fn any instrument
avidencing or securing the Obligations or otherwise execuled in connection therewith,

20. Joint and Sevaral Liablllty. IF more than ong persen consliules tha Guarantor the obligalions and agreemenls of each of the persans
comprising the Guarantor will be joist and several and the Guarantee wil be read and construed accordingly with all necessary grammafica and
olher changes.
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Vancity

24, Remedles Cumulativa. Aflthe rights, powers and remedies of Vancity hereunder and under any olher agreement tow of al any e herealler
in forca between Vancity and the Guaranler (or any of tham i core than one} will be cumulative and will ba in addition 1o and nol in substitulien lor
ali fights, powers and remedies of Vancity al law or in equity.

22. Mo Coflateral Agresments. Thers are no reprasentations, collateral agreemants, or condilions wilh raspect to, or affecting lhe Guarantor's
llsbility under, this Guarantae olher than as expressly set out In this Guarantes.

23, Interpretation, Wherever the singular or masculing is used throughout Giis Guarantee it witl be conslrued as meaning the plural or the faminine
or body corporata whera the conlext of the parlies hereto so requits, The headings of this Guarante are for convenience of reference only and to
not affsct the interprelation of this Guaranles. I one or mara provisions contained herein ars determined to bs Tvalid, ilfleal or unenfarceabla in any
respect, such provislon will ba deemed lo he severable and tha validity, legality and enforceability of tha remaining provisions contained harein wifl
nolin any way be affected or impaired thereby,

1N WITNESS WHEREQF the Guaranlor has duly executed Uus Guaranles on lhis I ﬂﬂda}f of January, 2097

WITNESS {as v all signalures il mora than one}

NIA N/A
Wilness Sig Guaranot $ynalue & tor Hame {pleass ganl)
NiA NiA
Witnets Nama ipisase pnl) Guarzntor Sgnalum | Guaraning Name {ploase ponl)
NIA NA
Addross Guiraniy Sxgnal { Guarsnio Marma {gheaze prnl)
N/A NA

| Cecupalion Guaranlps So 1 Guaranlor Mame {please prini]

{Complete this sectfon ONLY if the Guarantor is a corporation, asseciation of sotlely)

SUNCURRENT INDUSTRIES INC.

Guararior Hama {plaase prat) ]

By s Duly ﬁ.ulhorize’d Signatories: —

;‘?\/L(,—a—jf(/] PQU\ L‘Cicl-\)( )

| Sigature ! S W T W - Wes Wl
! o
Snnalury Tila
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Uan Clty business and commercial loan

security agreement

GENERAL INFORMATION

BRANGH ADDRESS, AGREEMENT REFCRENCE DATE.
00 - BOD Kelly Road The {24-bay of Jansary, 2017
Viclona, BC V9B 576 ACCOUNT NG

495788
DEETOR FULL LEGAL HAME AN ADDRESS. DIRTH DATE GR IRE. NG,
SUNCURRENT IHOUSTRIES INC. 204152631
¢/0 523 - 10333 Southpor Road SWY
Calgary, AB T2W Jx6

In this Secwiity Agreement *Credit Umion™ means the Credit Union named above and *Deblor” means the Deblar o Deblars named above.

CBLIGATIONS SECURED

Tius Security Agreement and tha secuiity inferests hereby creatad shail;

ba conlinuing security for the payntant of all and svery indebledness, both prasent and futune, and whether ansing on curent account or
athenvise, logather wilh interes! therean and afl and every liabity, presenl and Riturs, direc! or ingirect, absolule o contingent of the Debtar o
the Credit Union, including, and wilhowt detogatng from the generality of the foregoing, any advance of readvance, inciuding every unpaid
balance theraol, by the Credit Union o tha Debler, whenever made, and inlerest thereon to the same extent as if the advance of readvance had
been mada at the tims of crealtion of this Security Agreement, and for performance of all obligafions of the Debior to the Credil Union, wheiher
or not contained in this Security Agreement {whith indebledness, liabiliies and obligations ara hereln colleclively calied the "Obligations™).

O3 secure payment by the Deblor to the Cradit Unlon of the sum of [1:::] and interest theseon al such rate o7 rates as are from
time to Hma agreed to batween tha Deblor and tha Credit Union {herain collectively calfed the "Obligations™, accarding lo the lerms of, and as
avidencad by,
# promissory nole dated | | and any and all renewals thereof and subshiutions therefor

3 securs:

{herain called tha “Obligaiions')

{Mark applicable provision with an "X in tha appropriate box. ¥ no provisien is marked then provision will apply).

FURTHER TERMS AND CONDITIONS

The Credil Union and the Deblar agree to be baund by tha ferms and condttions appearing on the pagss faliowing (herefn called ha *Further Terms
- and Contitions’) and appearing on the Schedules allached horele, all of which form part of this Security Agreement,

ACKNCWLEDGMENT AND WANER
The Debtur hereby:

{a) acknowledges receiving 3 copy of this Secunty Agreement; and
{b) watvea o] rights ta teceive from the Credit Linton a copy of any financng slalemenl, financmg change stalemnent, or verfication
statement fed al any ime in respect of this Seeunly Agreemen! or any amendmenls hereto.

EXECUTION
{iF THE DEBTOR IS AN INDIVIDUAL) {IF TE DEATOR 1S A CORPORATION OR PARTNERSHIF)
CEETOR SIGHATURE DEATOR RAME.
N SUNCURRENT INDUSTRIES INC,
WTHESS SIGNATURE BUSINESS OR TRADE NAME:
- SUNCURRENT INDUSTRIES INC,
GESTOR SIGRATURE. M f T M
HIA X A
WITNESS SIGNATURE, AUTRORZED SIGNATORY h _ au i L oq o .,.Ij
N X

AUTHORIZED SIGHATORY

{00315}
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security agreement

PART | = SECURITY INTERESTS
.0 Security intarssis

Eorvaluable consideralkin and a3 security for the paymenl and parformanca of the Otl:gations tha Diebles hereby mrlgages, chamgas, assigns 2nd bransfort to the
Cradiit Unlon, and grants 1o tha Credn Unien & secunty Inarest In, and the Credil Union hergby takes a security lnieces] in, ol the Deblod's right, Uie and arest in
gnd to

gl of the Deblor's presart and aftar-acquired property {excep! the praperty of the Nablar desenibad In saction 1,02} and 2l procesds thareof of whalsoever nalure
and kind and whatevar situate (haein collactively called the “Col 1} nciuding, withow fimitmg the genarailty of the faregoing:

(a2} Accounts - 2l debis, accoynts, clalms, monles and choses in action which now are, orwiteh may al ary time hereatter be dus of cwing I3 or
twmiand by the Debtor, and all books, feconds, documenls, papers and slecironicaliy recomed data reconting, evidunting, secunng of slherwise
relabng 1o such delbls, accoumis, dalms, monies ang choses in agtion or any part of pans therenf freren collacively called tha “Accouats™);

) Equipmant - il present and futwe eguipmant cemed by the Dablor. ncluding all machinery, fitures, plants, fools, fumriure, vehizles af any kind ar
dascripbon, 2ll spare pars, sccessions and accessodes located at or Inslalled i or affived or aftached 1o any oi e !ﬁregorng and 2l dramngs
specificaiions, plans and manuals refaling tharalo and any oihar goods that ar 20! Invartory (herain collectively calisd the “Equip

icd {nvamntary - all prasant and fulura invantory of whalever kind now ar hereafter ownad by the Deblor, Incuding hraw maleﬂals maleﬁa!s used of
eansumed n e business or profession of the Debtor, goods, work In prograss, finished pecds, retumad goods, repossessad goods, poeds used for
packing, ali packaging maleriats, supphes end contal lsrtals yeed In the business of the Deblor whather o nol inlended for sale and goods
acquined or kel for g3le, leasa ar resals or amished ar 1o bo formished undar contracts of rental or sendee thereln eollectively caited tha
“towentory},

{4 ?Ihar Tangibie Personal Proparty — git chattel paper, documments of Glke, instruments, secunives and oiher goods of the Debtor that afa nol

| 1 o invent

E

J

(3] Intanglhles - 31 int ghila property of the Deblor {save and excepl torAcoouan) now owned ochereaer acquired by tha Dablos Intheding, withnut
itmrizbion, 2l corractual Tights, ﬁoenses chwill, ptends, Uath , copyrights, oihes widusieial designs md oinst indusine o
Inteflectes] propery and undarakeg of ine Debtor and ail other choses ln action of the Deblok uf ovary lunds which how are, or which may at any
tma hmaaﬂa{r e, dua o7 guing o or owned bytha Deblgr and 2li other inlangit'e propery of the Deblor which 15 aol Aceaunls, goeds, chattel paper,
d of Wfs, inslr , RENBY G

] Specific Propaity — ali ihe pmperly n); Ihe Dattor described in Scheduls A hereln, f any;

0] Procasds — all proceeds of tha propedy descnbed abovo.

§.02 Excluslons - The security inferasks granted herer do nol apply or extend for

6] any real property of wierests therein of the Delor;

{ the lash day of any fem created by any lsase o agreement lorefors now held of hersahes acqured by the Deblor bul the Deblor shall stand
p d of the raversion thereby g in the Debter of any feasehold premises upon st for the Cradil Unlen 1o assign and disposa thereof
23 the Credit Unfon of 2ny purchater of sych teasehold premlses ahall diect,

] if any lease or agreemen! tharefor canains a provision which providos in affett Lhal such isasa or agreemant may not ba assigned, subleasad,

charged or encumbared wilhoui the leava, lience, cansent of appioval of the lessor, the spplicalion of the securily Interesl crealed hereby 1o any
suchlease o agresmant shall ba sonditlonal upon such leave, Mlcencs, consent of approval having been obtained and the securily Inleres] created
btely shall atiach 1o such lease of agreements as soon as suchisasa, licence, consent or aporovelis bisined;

(8} any consumer goods of tha Deblor,

(e any property of e Dablor described in Schedule E heralo,

1 B3 Attachmient - The Giedit Union and Ing Deblor do aolimtend i posipocs tha gachmenl ol he secunty ilerests hereby crealed save as provided m soction
1 02(eh and wacepi as provided thareIn the security inleresis heroby cragled shall atlach when;

{a) Lhis Security Ag 1 has peen ted, o in the casé of aMer-acquired progerty, such proparty has bean acquired by the Debtor
)] valug bas bean given; gad
fed tha Debler has nghls i the Collateral, orin tha case of afler-acquired propedy. acquiras fights In the Coltateral

1.04 Notificatfon - if this Secunty Agreement grants 8 sacunty Interast in Accounts, bafota or after an Event of {afauit {as hersin aer defined) has ocourred, the
Credit Unian may notfy any deblor of the Deblor on anintangible, chatiel paper, of accound, of any obfigor on an instrument (heren called an "Account Debiler) o
make all paymeats on Codatera to the Credit Unioo and the Deblor acknowledges thal the proceeds of all sales, or any payments on o ather procasts of tha
Cailataral, incduding but not Brlizd to payments on, of other procesds of, the Colialera! recened by the Debior fom any Account Doblor, whether batoie of afier
nofficaton of ths security interes! to such Acoount Dedtor and whethar beiora or after safaust under this Agresment shatl ba recerved and held by the Dsblor In Lust
Tor tha Credi Ution and shall be tumed ovet to the Cradit Unioa upoen request and the Deblor shall not co-mingls any proceads of or payments on the Collatetat vath
any of tha Dabtor's funds or prapery, but will hod hem sepasate and apart,

1,65~ Purchase Monay Sucurlly Intarests - Tha securtty tnferest crested hereby shall constipyla purchase maney secwity inietests o the extent that any of te
Cibhigabons are moneys 3 ry the Credil LUnion to Yaa Dobtor for the perposa of enabling the Deblor 1o prechase any of the Coltatara) and ware st used Dy be
Debh:rand & cerlificate of an officer of tha Cradit Linion 35 to tha axtent thal the Chilipations are monies so advanced and used shall be pnma Facia prog! of he
purchase money secunty interesis constiuled hareby.

PART 2 ~ REPRESENTATIONS AND WARRANTIES

2] Ragresentations and Warmaniles - The Deblor repeosants and wamants jo e Credil Union b

{2) Corporata Requiramenls ~ A the Bebloris a corporation:
f. #is duiy Incorporeled and |1 i5 in good standing under ihe 2w of the Provinee of Bitish Columbia;
fi. #has the power and authodty 1o cairy on bhe business now beng camied on by it and has the full power and autharity Is execae

and dellver this Secunty Agreemcn\:

i afl necessary and ragunsit procesdings, resofilions and authonzabions have beon takeq, passed, dono and given by it
and by ts diregtors to auihol‘im parmit and enabis i 10 sxecute and deliver this SemntyAgmemnl‘. and

v the enfesing infa thus Secunty Agl k9 not i cont of any slaiule, tha organzalional or constaling decumants of the

Deblor oy any agluement of ather documen 1o Whuch the Dibor s 8 party;

() He Actlons - there ars ng aclions or pleteedings panding or, 1 the knowtedge of the Deblor, thieataned whith chalenga the validily of this Secunty
Agrapmant or which rnlghl tesulf In 2 matenial adversa changa fn Ihu finandial conditan of the Debler or wilch wiyld matedally adversely affecd the ability
of the Deblat to g ils obfyation under this Secunty A tor any d t evidenging any indebledness of the Deblor to the Credit Usian;

(¢} Owns Co!laleral the Debtnrms and possessea all presenuy held Coliaterat and has good bus therelo, frea fom all secunty inlerests, chamges,
encumbrances, liens and claums, save only those, f any, shown in Schadule B herelo;

[d} Right and Authority - the Deblor has the right and authority to creala the security interesls herein crealed,

{e} Lecaon of Collateral - tha only locatians of Coflaleral {other than trveniory i transit] and ihe oy places the Doblor cames on busness ara the
Deblors address sel oul on page 1 and such alker bcalions, If any, desenbed in Schadule € hansio.

{D0630155}
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PART 3-POSITIVE COVENANTS

1.01 Pokltive Covenatsts — The Deblor covanants wilh tha Credil Unlom

(a) Defand Coliateral - that tha Deblar will defend tha Cofiateral agalnst ail clalms and demands af 2H parsans ciziming ths Coflateral or an Inerest
therein al any tims;

) Financtal Statements — hat 1 will dofiver 1o tha Cradit Unlton within 80 days afler the ond of each fiscal year of the Dablor audited financial
sigtements af the Deblor, incluging tha autilor's repost end any noles accompanying such slatemants;

i<} Previda Infarmation — that upon the demand by the Cradii Union i will fumish in writing to the Gredit Unlon 2l informatien requested concaining tha
Cotiateral 3nd that it witl promply 2dvise the Credit Union of tha serial number, year, make and modat of each sedal number good 3l any ima
included in the Collsteral;

{6 Insurancs - that il will nsuse and keep insured to thew fullinsurable valus with a company o comparies selected by the Qeblor and appinved in

wifing by ths Cradit Urion ail te Collatera! agamst such penls as may be prudent having fegard to the hature of tha Callaloral and tha business of
tha Deblor (including an exiended coverage insuranca clavss) amd whenaver and bo the extent tequirad In writing by Sa Credit Limon, the Deblor
will'
I, turnish 3 cestificata by an indepandent appraiser of insurance adjuster sefected by tha Dabtor and appioved by tha Cradl Union a5
1o tha sulfiancy of such insurance, which certificale shall ba conclusivs as against the Deblorboth as 1 the amount of instiance
required horounder and the perils against which toveragn Is requnred tarounder and the Deblor shafl tmmedialely insurs [n
accordanca with such cerlificale;
b causoin ba Included in sush policy of poficies a morgage clause fn such form as may be approved by tha Credii Unlon;
§i  causelo i endorsed in such formn &5 may be required by the Credit Uninrs on tha policies evidencing such insurance a nolafion that
any amounts gayable uader such policies shall ba paid to the Credd Unton as fis inferesl may appear, and
. doposilwith the Credit Union avery poficy ankd ranewai cartificats for such Insurance of a corlified copy thereof,

{8) Rapalr - tha it will keep the Collateral in good condilion and tepalr according to the nature and deseription thereof respociively and i the Breblor
fieglacts to keop the Gotaleral or any past theraoTin good conditon and repaif then the Cradit Unian may from Bma W tme, wihout any nokes 1o the
Deblor In situations desmed by te Credit Unlon to be amergency stuations and athemisa upon nol less than 15 days nolice, make such repairs as
it in its solg distretion deems necessary,

i Other [ndabladnass - that it will pay snd discharge as thay becoma dug ofl payinens dua and owing undar of with respect to any previaus
Indobladnass crealed of sacunly given by tha Doblor 10 any parsea of comporafion and will obsenve, parfonn ans cany out 2i tha {enms, covenants,
provistons and agreements refating tarnlo and any defaull In paymend of any monsys gus and payable undar or lating lo any pravious
Indebtadnass o security of in ihe observanca, perfomiance of eamying cut of any of the tarms, oo s, RIDW: and ag ts refaling
theraln shatl bo deered fo ba a defaull hareunder al the opfian of the Credit inion and any and al ramedies available lo the Ciedil Unlon hereunder
Yy reason of any defaull hereunder or by |zw or oth shialt ba furtiiwln avatable to the Credit Union upen any dafault of the Deblor under the
previous indedladness crealed or secunty given by the Beblar,

{g) Right of inspattion — that tha Credit Unian shell have the fght whonaver # deoms reasonable hacossary sither by its officers or authorized agenis
{o enler upan the Dsbtor’s premises and lo spect the Collaters!, al books of accounis and records of the Da bior and copies of & retums made
from Bme to Gme By Iha Dabter to Doards, agandes o guvemmental deparinenls and to maks extracis therefam and ganerally to conduct such
sxaminalions as it may sea fit and withou! hmilng the generality of tha faregoing, the Credil Lnian may requ est iformalion from tha solicitor, auditar
and other advisoes and agants of the Deblor for the time being conceming the affairs and the condiict of business. of the Debior and the Deblor
hereby inovecably sulhonzes and directs and this shall constisde the suffictent authosty and direction to any such soliciler, auditor ur olhar pessen g
diselnsa to tha Credd Urson sugh Information as 10 any and all matlers uching upon the affalrs and congucd of the business of the Debtor whelhar
of & contisantal naturo of othermsa and any cosis, axpenses and oulays whuch the Cradil Urdon may inur pursuanl hatotn shall be payabie
fordhwilh by the Deblor lo the Credlt Union, shall bear inlerest al ths highes! rale boma by any of tha othar Obligations and shall, logather with such
Interest, faem part of the Obligations secured by Bis Security Agreement;

3] Costa of Praparation and Enforeament —{hal i will pay fi costs, chargss and expenses of and incidenta! te the taking, preparation, execubion and
regrsiadng nobte (and amy emendmants and renmwats of Such natica), of this Security Agragmont and in taking, 19, kegping p of
of Inspeciing the Coltateral and generally [n ary olher proceedings taken In enforcing the remadies in this Security Agreemant of otherwise in
ratation to this Sacurily Agreement of by reason of non-payment of procustng paymenl of (he moneys hereby secured;

] Costs Caused by Dafault - bat I the Dabior shall make dafauitin any eovenant lo be perlommed by # hetatndar, e Credit Unioh may perfom any
covenant af the Dablor capable of being perfomed by the Credit Unian and f the Cradit Union shal be pul to any casts, charges, axpensas or
outlays to perferm suth cavanant, the Oeblor shall mdemnify the Credil Unlon for such cosls, changes, expenses of oultays (ncluding sdiicitors’ feas
and changes Intured by tha Cradil Union oa an “own dienl” basis) shall bo payable forthlh by ihe Diabter ta Lhve Cradit Urian, shall bear intorestat
the highesi rate bome by any 6f the other Obltgations and shail, together with such inlrest, form part of thg Obligaions secused by lhis Security
Aoreamenl;

o} Gourt Cosls - hat in any judicial procoedings tsken 1o cancel this Security Agreemenl or o enforee lilis Security Agreament and the covananls of
tha Deblor haraunder the Credi Union shall be entiied to cosis on a soliclior and clisnt basls. Any costs so recovared shall be crediled agalnst any
soloiors foas and charges pasd of tneued by the Cred Union sefaling 1o the matters In respact of which tha costs were awarded and which hava
bean artded 1o tha manies secured hereunder pursuant o the foregoing dause;

4] Nolica of Litigatlon —that it will giva watten nobce lo the Credit Unioo of all iligabon befocs any couit, adminisiraliva boand of olher tibunal
aflecting the Qebtor of the Collateral af any par thereof;
6] Corporate Exlstence, Eic, — that 4 wil af all imes it ¢ I + that it will camry on and conduc! s business In 8 proper,

sfficiant, and busimessika mannar and in gecondanca wilh good business practice; and thal i will keep or cause lo ba kep! propar bosks of acoount
In accardante with sound accounting prachce;

m Taxes ~ ihal itwill pay all taxes, rates, levies, charges, assessments, statula fabour of ather imp now or herealter rated,
charged, s5sessed, lawed of imposed by any kwhd aulhorty ar otherwise howsoever o1 1, on tha Collateral or on tha Credd Unionin respect of the
Calialerat oF any part or parts thereof, of any olher malter or iing in refation 1o this Secury Agreemenl, save and exsept when and sokng as the
waligity of such laxes, fates, Teves, chaiges, assessments, statute labour of olher mnposition s 16 geod farth conlesied by it, and witl, f and when
requited in wiling by the Credd Unlon, fursish for Inspection the receipts for any slich paymens;

n} Paymants - thal R will prompily pay or tamil st amounts whech if lsft unpaid or unramitled might give risa o a lien of charme on any of the Collalew!
ranking of purporting lo Tk in priofity o any secily intevesl crealed by bus Secunty Agreament,
fo} Further Assurances ~ that & wil da, execute, acknowledga and delives of ¢ause to ba done, exeeuled, acknowletged or delivered, such fuither

acts, deeds, mortgages, bansiors and assurances 25 tha Crodit Umon shall reasonably require for tha betior assuring, charging, Rssigning ansd
confeming uato the Cradit Union the Collatarat and the security Inlarests Intended Lo ba cieated herounder, for the purpasa of accomplishing and
afecting he intanton of this Security Agreement,

1] Purchass Monoys —that if the Credlt Union advanices manay fa the Deblor for tha purpose of angbling the Deblor lo acquirs any Coliateral e
frebtor shall use such monay only for that purpose and wil promplly provide the Credi Unian with evidente thal such money was so applied;
(g) Securiles - {hat if the Collaleral at any Yime includes a ssturity, the Debtor shafl if required by the Credit Unioa transfar the security Inig the name of

the Credd Unioh of the Cradil Unian's nomer.ea and tnbil an Event of Defautt the Credd Union will provida the Dsbior with all naboes and other
eommuniealions recawed by A of s nominea as tegistered ownar of such setutily and wil 3ppoint, of Cause s fomnes fo appoint the Deblor as
proy Lo wola with raspect to the secunty,

i) Adattonal Covenants — thal it will absarve and perform the adgitonal covenants, i any, sel forth in Schoduie O herele.

{00630195;
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PART 4 - NEGATIVE COVENANTS

&01 Negative Covanants - The Dablor covenanls and agress with tha Crodil Urion that & shall net, withou! the prier wriliar congent of the Credit Unlon®

{2) Chinge Hame — changa ils nams;

) Parmit Charges — pormil the Collateral o¢ any pad oc parls thersof ib becoma subject to any morigage, charge, fign, ancumbrance or securily
Interest, whether mads, given of craled by the Deblor or otherwise;

c} Sell Collaterst - sava as parmifiad tn Section 4.02 sof, nase of olierwise tisposa of the Coltaleral or any part or parts tharsu! {and in the event of
any permitied sale, 1ease of other dispasition will deposh the proceeds with tha Credil Unlon);

{3 Abmndon Collsteral - misass, surronder of abandan the Collaleral of any part of pads ek,

{e} Mova Colizlersl ~ move the Collateral or sny parl er parls thoraof from its present fotatian of lecatibns (and wil promplly sdvise the Credil Lirian of
thar pew location or focations};

i Accesalona —permil any of tha Collaletal t become en accession 1o sny praperiy othet than other Collateral.

402 $ak of Invantory — 11 this Secunty Agreement grants a security Interas! in Inventory, unti an Event of Default has cccured and the {redd Union has
delamined to enlarca tha seturity invecest hateby created the Deblor may only sell laventory in the ardinary course of busingss and provided thal:

{a) Terms - a1l 5004 shall be on commarciatly reasonatis tomms’
{b} Deposit Procesds - all cash proceeds of sales shalf immadialely be depositad with the Credil Unigs; and
i=] Apply Proceads — ha procests of any such sales may, al e option of [he Credit Unlon, be applied to ths Obkgalians,

PART 5~ DEFAULT AND ENFORCEMENT

5.01 Evants of Gafautt - Tha happening of nay ons of ihe foliowing evenis o candihons shall conslituta an event of dafaull hereundar therain called 3n "Evant of
Defaukty,

{a) Dnkault - the Deblor shall make delauli bn tha obsarvanes or padormance of somsthing required to be dons or soms covenard ar condilion
requirsd to be abservad or perfermed in this Security Agreement or in any other ag 4 of inst t baty Iha Dabtor ang the Credil Union,

1] Mlsrep Lation - f any rep tabipn or warranty givon by tha Dabior, o 7 Uve Deblor is a corporation by any direcior of afficer thered), I
untrug in ghy material respect;

{c} Winding Up - i he Deblor is a caporation and an order shalk be mads o a resalulion passed for the winding-up of the Deblot, of if 2 petitian shall
e il for the winding-up of the Deblon

{d) Daath o7 Incompstency — i (ha Dablor 15 an Ingividual and the Deblor dins of is dedlared incompetent by a court of competent Jurisdiclion;

{e) Sankrupity ~if the Deblor shall comailt ar Hreaten to commil any at of bankrupley of shall bacoma Insclvant or shal make an assignmant of

proposal under the Bankuplcy Act of 2 general assigament in favour of ils credfitors or 2 bulk sale ol is 2550ls, or if 2 bankupley patition shall be
filad or présanted against tha Deblon

] Receliver, Etc, - f any fecewer, recslver-manager, ustes, custodian, liquidator or simifar agent is appelnted for ths Dublor or for any ol ths Deblors
prepenty;

[ied] Armangemant - If the Debtorls a corpecalion and any proceedings with respadt o the Debler shalt ba commenced under the Companies Craditas
Armangement Acl

)] Execullon efe —if any axnculion, sequesiration, exlent or any olher process of any Coud shall becoma enforceablo againsl the Debtororifa
distress of anafopous piocess shall be ievied upen the Collaieral of any par thereof;

0] Othor Indatladness ~ if the Deblor shall permil any sum which has been admitied 25 dus by b Geblor of 15 n! disputed to ba due by it and which
forms or is capable of being made a charge upon any of the Coliateral In priority 1o $he security interests crealed by this Security Agreeman (o
temain unpaid lof bty {30) days,

0 Coaze Businesy ~if he Deblor shali cease or threalen tn cease o camy on ils buslhess;

[£3] Dafzult In Gther Payment - # tha Delrlor shall make default in payment of any indabledness o ifability 1o bhe Credit Unioh o3 any oihur parson,
whether secured herety or not;

) Material Adverse Change — i 4 matenal advarse charga oceurs 1 ihs financiz! condition of the Deblor dalarmined by tha Cradit Union in its sole
ghd absolule discretion;

{m} Impairad Ablity of Security - if the Cradit Unian i good faith ang on comemarcialy reasonable grounds balioves that tha ability of the of the
Debior to pay any of the Obligations 1o Iha Credit Unwn or fo perform any of ths ts contained herein {5 impawed ar any securily granied by
the Debins o the Gredit Unton Is or is about o bis impaired or in jeopardy;

121} Changa of Control - the Debtor ks a corperation and #, in e oginion of the Cradit Union, eflective cantrl of the Debter changes.

£402 Acealaration ~H an Evanl of the Default ocours the Credi Halon, in lts sole and absolule discretian, may dactare &l of any par of the Obligations
{whether of nol by s tenms payatle an demand) immadialely dua and payable, withaut any furthar demang or notica of any kind.

503 Demand Obligations - Tha Deblor agrees Ihat the prowsions of Seston 5 07 and § 02 shall not afiect tha dermand salure of any indebledness o
obhigations payabla on demand and Lhe Crodit Unlon may ¢ 4 paymanl such indebtedness and obiigations 3l any Ume without restriction, whather of
nol the Deblor bas complied with te provisions of this Security Agreement of any othet inslryment bebween the Deblor aad the Credd Union.

.04 Security Intarssts Enforceable - The occurrencs of an Evenl of Defaull snafl cause the securily Intenasts treated harety to betome enforceable withow
the need for any action er sokce on the pad of the Cradt Uaten.

585 Remadles of the Sredit Unlon — if the security interest created hereby shall bacome enforcaabls, the Credit Union may anforce its fights by any one o
more of the Tollowtng rainediss:

[E}) Yike Possesalon - by Laking possossion of the Golaleral of any part tharco!, and coflecting, demanding, suing, anforeing, theavaring, receiving 3nd
athenwise getting in (he same and for that purpose entenng inte and vpon any lands, lenements, buldings, housses and premizes wherescaver and
whatsosver and 1o do any act and lake any proceedings i the nams of the Deblor, of otharwse, as the Credit Unfon shall deesn necessary;

{) Court Appainted Recelver ~ by pmceedings in any court of compatent Junsdiclion lor the sala o¢ foreciostia of all or any par of the Collaleral;

{e} File Proofs of Clalm - by fiing of proofs of claim and other socumenls |o estabiish is ctaims In any proceeding of proceedings mialing 1o the
Dablon

fd} Appolnt Recoiver — by appolntmant by instrument in wbing of a raotlver or fecenver-manages of 2t or any part of ths Colfateral,

(2} Sale or Lease — by sala or leasé by the Cregit Limon of ail of any parl of ths Cotlateral (whether of nel i has Laken frossession of the same); and

m Othar Kemadiea - by any olhet remady of proceeding suthonzed of permilted hereby of by law or aquily {inctyding all of the rights and rmedles of

8 secured party under ha Persanal Praparty Sscurly Acl in eftect from bme to ta),
and i exercising, delaying In exarcising or fefing lo axercise such right of remedy tha Credit Union shall ol ncur amy fability lo the Ceblat.

5.08 Powar of $ale - Tha provisions of section S D7(a) shall apply, mutatis mulandis, to & sale of teass of any of the Colatoral by the Credil Union pursvant 1z

saction 5.05(1.
307 Recalver or Receivar-Managet - Any lime after e sacusily inleresis hareby created shall have become anfomeable, the Cradit Union may from tima to
fime appoint Ik wnting any qualified person 1o ba a Recenvar ar Recenver and Manager { her called the “Receiver) of the Colateral and may
{00530155}
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likewise remova any such parson so appointed and appoinl arelher qualified persan in his stead. Any such Receiver appaintad hereunder shall have ths
following pawers:

Take P lon {0 take { lon of the Colialeral or any parl thareof, and 10 coliect and get In tha same and for tat purpose (o enter Info and
upon any tands, tenements, bultdings, houses and gramises wheresoever and whalsoevar and to any act end laka any proceedings in the name of
tha Dabtor, or otherwise, as o Receiver shall deem necessary;

Lammy On Busingss — if Ihis Securily Agreemont sroales securty [nterests in substanialy ail of the Deblor's present ang aflec-acquired parsanal
property, bo camy an of concur in canying en the business of ihe Deblor (incuding, without limiling the generaliy of the powers hereln cantalned, bhe
paymen of the ehligatians of the Debior whether os nol the same sre dug snd the cancellation or amendment of e canbracls betwaon {he Dablor
end any other person’ and the emplaymant and dischargo of such agents, gers, clerks, aces ts, servants, warkmen and others upan such
femns a0d with Such safenas, wage or remunaration as the Recerver funks proper;

Ropalr —to repalr and keep In repatr tha Coliateral or any part or parts thereo! and to du all necessary acls and things for the prolection of the
Colalaml;

Armangements - lo make sny amangemenl of compronise whech ha shall tink expedientin the inlarest of the Credit Union or the Deblar and lo
assent to any madification or changs in or omission from ihs provsions of this Security Agresment;

Exchangs - 1o axchangs any part or parts of the Collaleral for any olher proparty sullatta for tha purposas of the Dablof upen such tarms 33 may
seem axpedient and exther wilh of without payment or axchange of money or equalily of axchanige or phenkisa;

Borrow - 10 ralsa on the secusity of the Collateral ar any part of parts theteof, by morlgaga, charge or atherwiss any 3um of maney requined for the
repair, insuranca or protection thareal, or any other purposes hersin mentioned, of &5 may be required 1o pay off or discharga any kien, charge of
encumbrance upan te Collaleral or any parl (hareof, which would or might have priority aver he securlly inferests hersby craated;

Scij o Leass - whether of nod tha Recaver has taken o 10 sl of [2ase of coasur in tha sale of leasing of any of the Cotlateral or any par
ar patls Wheteo! aler glving 11e Dablor nol tess than thy (30) days” wiilten notice of hus Infention to sl ot leas and to carry any suth sala of Tesse
Ino effat by conveyiny, kznsfamng, lefing or assigning ln the nama of or an behail of the Deblor or olherwise; and any such sals or sase may ba
mads gither ot public auction or privately 35 the Receivat shal delecrine and any such $ala of lease may ba mada from tma fo me 38 1o the whala
of any pan of parts of the Coliateral; and the Receiver may make any stpulations ag Lo tle o Yanca of ¢ ament of tige of plhenst
which ia Receiver shall deem proper, and the Recarvar tay by i o rescind of vary any cantreck for tha sale oreasa of any of the Coltateral or
any pan of parts thereof, and may resefl and rolease without being answerable for any loss secasiuned tharsby, and tha Recaiver may sell oTleass
sy of Iha 5ama a5 ko ¢ash or part cash and par credit o atharwse as shall appear to be most advaniagaous and al such prcas as €an ba
reasonably obialned therefors and in the event of a sate of lease on credit nelther his not the Credit Unlon shali be accountable or charged wilh any
monias unfil actually recenved.

Llabliity of Racalvat - The Recelver appoinied and exestising pawers undes tie provisions hereot shall not bs fiable fos any foss howsoever afiging
unless the same shafl be caused by the Retelver's own negfgencs of witlul defaul, and the Recelver shall when 5o appainted be deemed to ba the agent
of the Debtor and tha Debtor shall ba solely rasponsible for the Recetver's acts and defaulls and lor the Recsiver's remunaration.,

Validity of $ale or Lease — Ho purchaser &l any sale and no lessea under any lsasa purpering to be mada In pursuance of the power sel forth In
sectons 5.0% (f] and $.07{g) shal ba bound Ip sea or enquire whether any default has been mada or contitwes ar whether any notice requited heteyunder
has boen givan or as i the necessily or expediency of the stpulaions sublect to which sale of iease shall have been mada or otherwise asto lha
gropristy of such sale ot leasa, or regularity of proceedings ot Lo ba affected by notica that such default has been mada of sonfinues or nalies ghven a5
aloresald, or thal tho sale of fasa as mgards such purchaser of lessee shall ba deemed to be within the aforesald power and be valid acoomdingly and the
ramedy {f any) of tha Deblor in tespact of any impropriety or wrequiarity whatsoever in any such sale of feasa shail bs in damages onfy.

rocesds of Dispositlon - Tha pmcesds of tha sate, leasa or othar dispositon of the whole o any part of the Coilaleral will ba applied as milows:

FIRSTLY to pay and discharge ali renis, laxes, rates, insuranca premiyms and cul-guings allecting the Celiateral;

SECONDLY in pay all costs and exp of iaking p fon andor sale of lease or otherwise (including the Recebver's remuneralitn, i any);
THIRDLY t pay such amounis as are necessary to keep in good slanding all liens and charges on the Cotalera) prie fo tha secunty interasts
hereby crealsd;

FOURTHLY fo pay any principal, inierest, and other momes dup and payable hereunder lin such order as the Credit Union may raquire); and
Shoudd any swplus remaln In e hangs of the Recelver of the Gredit Unjon then tha Dablor shall ba entited (o such su:pius bul only upon demand
Ir whiing made therefora

Deficloncy —if the proceeds of he reslization of the Collalerat are nsuficien to fully pay to the Credit Unon the Obligabons, the Debler shafl forthwalh
pay such deficiency or causs d o be pald 1o tha Credit Limon

Walver ~ Tha Credit Union may wawe any breach by the Dedtor of any of the provisions contained in this Securty Agreement of any Event of Default,
provided always that no acl or erwission of the Cradit Unlon shall exiend to or ba Laken in any manner whaisoever to affect any subsequan! breach or
Evenl of Defaull ¢r tha rights sesuting thersfrom.

PART &~NOTICES

a0t
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Notess — All demands or nolices which may or are requited 1o ba given herain shall be i wriling ang shall ba qiven personally by sanving the same upen
the party {or In Ihe case of 2 corposation any officar of the panty) to be served or by mail by pasting the sama by prepaid registared mail addiessed ko the
respeclive addrast sel oul on page 1 or tuch other addiesses as the partes may advise by nelica in waling and any such dasmand or nobee shall e
doemed to have been received and effeclivaly served, f mailed, on the third business day (exclsding Salurday, Sunday, sad statulery holtdays) fotlowing
poskng and f served persanaliy, on Ihe say of delivery

Detays - in the event tha, al the ime a nolice Is mailed as provided in sectign 6 01 ar & any bma during e period of thres business days {excliding
Salurday, Sunday. and stahsiory helidays) following suth maikng, postal o7 aitine of aupost empioyees ara engaged in a sltitke, work slowsown: of other
work stoppage al the place al which tha notice s mailed of al tha piaca to which he natice is maited or al any point throughwhich such nolica must pass,
guth nohica shall be deemad Lo have been given and received 3t iha L when such aotce would bo recaived in the snfinary course of he mails, allowing
for such strikea, work slowdown of alher work sleppags.
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GENERAL

No Auvtamatle Discharge — This Secunty Agresmenl shall nei be or be desmed 1o bave bean dischanged by reason only of the Deblor caasing to b
Wndebied or undar any liabllity, direct or indirect, Bbselite or contingent, 1o e Credi Unien.
Bigcharge ~ i 24 2ny ima thera 2re no obligations ten in ewstence and the Debior i not by defach of any of the covenanls, tarms and prownsos on tha
Debtor's patt herels conlained, then, al the raquest and st the sxpense of tha Debior and upan payment by the Debtor to tha Credil Unlon of the Cradil
Union's standarg dischaege fea for discharging & seturity agreement t the Credit Union shall ¢ancel end discharge s Securily Agreemant &nd the
secutity Inlerasly harain granted and the Credit Union shall execuls and deliver to the Dabtor afi such documents as ara mquired to effect such discharge.
Heo Obilgalfon fo Advance ~ Tha Debler acknowiedges and agrees thal none of tha preparation, execulion of registabon of nobcd of this Securty
Agreemen! shall bing the Credit Umon 1o advanea monies hereby secured nod shafl ths advanca of a part of the monies hievoby securad bind the Credit
Union to sdvance any unzdvanced peman thereaf,
Socurity Additional - The Debtor agrees that the-ssouniy Inlerests croated by this Secunity Agresment arg In addilien fo and netin substitution for any
other secarity now of tareatier held by the Credd Union,
Raaileatlon — The Dablor acknowladges and agraas thal the Credit Unlon may mafize upan vaikius securiies securing the Oblipations of any pad thereaf
in such onder as it may be advised and any Suth realzabon by any means upon any secunity of any pad thereof shall nut bar reatlzation upon any other
socutity of the securily hareby constiuted or parts thersol
No Merger - This Secunity Agreamant shall not oparale 50 25 10 creato any marges of dischargo of any of the Obligalions, ar any assignment, tansler,
guarantes, ffen, conlract, pramissary nofo, il f axchange ov securily inlgrest of any form hetd or which ma2y haraaRer ba Rald by the Credit Unian from
tha Debior o tram any ather parson whomseaver, The laking of 2 judgmant with respat! of the Dbligations will not opstate 2s a merger of any of the
cmvanants eontained i this Secunty Agreament.
Extarislons — Tha Credil Union may grant extensions of lime and other indulgencas, Lake and give up ity, accept composilions, compound,
compromisa, sakla, grant 1aleases end discharges, refrain fram pereching or mamtamning perfection of secudly lnlsrests and olhamwlse dealwith the
Debtar, Accoun Deblors, surettes and othars and with the Colatera! and glher security inferests as the Credit Unlon may see fil without profudica to the
Tigkuliy of the Deblor or the Credit Union's right to hetd and reatze on the security censtihted by this Secunity Agraament.
Asstgnmant - Tha Credit Union may, wathout notios to the Deblor, 2t any tima assaign, transfer of grant a secunly Interest In this Security Agreament and
tha sacutity inferests hereby granted. The Deblor expressiy agiees that the assignes, transferea or secured party, 2s the case may ba, shall have 3il the
Credit Unian's dghis and remediss under s Secunty Agreement and the Dabior will not assert any defensa , counler-claim, righi of sel-off ar otherwise
any clam which the Qeblor now has of hereaRer aoguires agaunst the Credit Unien i any action cammanced by any such assigres, Yans'eres or
securad party, as ihe case may ba, and will pay o Dbligations to the assignes, Uransleres of 40tured pasty, 23 the case may be, 95 the Obligabens
become dua
Appropration of Payments - Any and all paymants made In respecd of the Dhigatons fom ime i ima and monles realfzed from any secunty interests
hald thatefore {Including monfes ooltected in accordanca wilh of realized on any enforeeiman) of (Ns Secwrily Agreemeant) may ba appiied to suth part of
parls of the Obligations a5 the Cradil Union may s#a [t and tha Credil Union may 21 all imes and (rom Ume t Ume change any sparopriation as the Cradil
Unlon may see fit
Ko Reprassntzlions - The Deblor scknowledges and agrees thal tha Credi Union has made o representations of warranbies olhor than those
contained In this Secudty Agreement.
Uss of Collzteral by Deblor — Sava as provedad in sechon 1 04, uniil an Event o} Dafavll aceurs tha Dabtor shail be enliled lo possess, oparata, coltad,
use and enjoy tha Cellateral in any manner nod inconsislent wilk the lemms haveo!,
Wasifieatans, Eic. — Ne moditicabon or amendmenl of ths Security Agresment shali ba effective unfess in wiitling arnd exacuted by the Qatlar and the
Credit Union and no waivar of any of the provisions of this Secusity Agreament shatl be effective unless in wrling and signed by the parly waiving tha
provision
Disclosure ofInforrnal!on The Deblor heseby consants 1o the Cradit Union, in compifance o purporied compliance wilh any stal i

, disclosing information about ha Dabtor, ts Secunty Agreemant, tha Collateral ang tha Obhigations 10 any person (e CFNII Ution befizves
is enlﬂ!eﬁ Io suh infaemalion and the Deblor acknowledges and agrees that the Credil Ursan may charge and retain a fes and Ms costs lcumrad in

PART & - INTERPRETATION
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tncomporated Daflnfticns - it this Security Agraement wards wiich are defined in the Parsunal Propery Secunty Act of British Calumbia which am not
defined haresn shall have the meaning sel oulin the Persanal Progedy Secunty Ad.

Hiadings - The heatfings in this Secunty Agreement ara insarted for convanience of reference only and shall not affert the construrtion or infarprgialion
of this Sacarity ﬂ\greemant

Sevarebllity - If any provision contained in this Secunty Agreement shall be lnvalid ar unonlomeabh tha emalnder of this Secudly Agreemant shall not
b wlfected thereby and each proviston of this Security Aqreamant shall separately ba vald and enfarceabla to the hilles| extent permifled by law.

Laws of British Columbia ~ This Agresmenl shall e gavemed by, and construad m acctrdance with, tha laws of the Provings of Bifsh Colymbia,
Jolnt ObTlgatians - If more than one person conslivies the Debios, the agreemsnis of, and a%i obhgalbions and tovertants 10 bo performed and observed
by, the Debrict hereunder shall ba the joint and several sgieements, obiigalons and cavanants of each of the parsons comprising lhe Dabler and any
raquest o authedization given Lo she Credd Unwa by any of \ha parsons compnsing the Bebdtor shall ba doemed to ba tha jolnt and several requosts o
aulhonzabons of each of tha persons comprising the Deblor.

Included Wards — Whensver tha singular or maseuling is used 1n this Securty Agreement ihe same shalt ba deomad lo includa the phural of the femlning
o the body corporats where the conltexd or the paries 50 require.

Enurmmant - This Sacurly Agreement shall entre |o the banofil of and be binding upon the partes herglo and (heir respaclive helrs, executors,
sdmimslialors, successors and permitled assigns.
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UanCIly guaraniee and postponement of claim

Paul Liddy

January 1% 2047

Referoncs Dalg

Member informalion

CUEDAR ROAD EIOENERGY INC.
/o 106 — 360 Selby Street
Nanaimo, BC V3R 2R3

I CONSIDERATION of Vancouver City Savings Credit Union {"Vancity”) agreeing to fend mongy to, or olherwise Incur liabililies on behalf of, the
above noted individual(s) (the “Member*} sach of the undersigned Gndividually, and if mors than one, colleclively, he *Guarantor”) hereby
unconditionally guarantees paymasnt to Vancity of all present and fulure indebtedness and liabilitees, direct and indirect, absoluta and contingenl and
howsoever afsing of the Member to Vancity, whather or nol the Guarantor is aware of such indebledness of kabiftes when incurred, logelher with
all fees, costs, chames and expenses {collectively, ihe “Obligations”) incutred by Vancily, Including costs of the receiver, recewer-manager or agent
of the Member andior the agent of Vancily incurred in the pedection and enforcement of this Guarantee and of any security held by Vancily In
raspact of the Obligations.

And the Guarantor and ezch of them [if more than one) hereby JoIntly and severaliy agreels) with Vanclty as foilows:

1. Nature of Obiigation. This Guarantes is a conlinuing guarantee, is unlimited and will cover aff Obligations and will includs inlerest accsuing en
such Obligations fom (he date of demand Such interest will atcrue before as well as after defalll, judgment and maturity.

2. Acknowiedgement. The Guarantor (and each of them Il more than one} acknowledges thal he or she has requested Vancily to advance
mongy lo, or olherwise incur Habifites on behall of, the Member {the “Loan™) and 1o induce Vanily so 1o do, hos agreed 1o give (s Guaranfee.

3, Unconditional Guarantes, This Guaraniea Is absolute, uncondifional and will extend to all indebtedness and liabilities ko Vancity of any person
or corporation wha or which assumes all or part of (ha Obligations in any manner whatsosver and tha Guarantor’s liability hereundar will not be
released, dimimished or adversely affected by anyihing whalsoever, including any of the foflowing: (a) if the Member is a corporation, any change in
the direclors, sharcholders, name, objects, share capital, memorandum, arficles, bylaws or other organizational documents of the Member, the
amalyamalion of the Member with any offter corporation, the continuance of the Member, the winding-up, ligidalion or dissolution of the Member or
that the Obligations or any of them wera incumed iregularly, defectvely or informaliy of in excess of the powers of the Member or ol #ls directors or
olher agenls notwithstanding that Vancity may hava had specfic nofice of the extent of the relevant powers of the Member or of its directors or
agenls; (b)if Ihe Membet is a padnership, any change in he nama of the Member's firm or in the membarship of the Member's firm through daath,
retiroment, introduction of ene or more partnars o5 otherwise or e disposilion of all or part of the Member's business, {c} the bankmnupicy, inscivency
of receiversiup of ihe Member of of the Guarantor of tha refeass and discharge of the Member or the Guaranler in connsction therewith; {d] the
inability of Vancity by reasan of faw or alherwise to enforce any secuity instrument, of any of the lerms, condilions or ofher provisions contained in
any security instument, for fhe Obligations agains! the securdy which is subject lo such securilty instrument ot against the Member or any othar
person [including by reason of any bankruptey or similar law, any other law or any order of any govemman! or agency thereof purporting io reducs,
amend or othsrwise affect any of the Obligations of any secunty therelor); {¢) the novation of any agreement or security instrument in respest of the
Qbligations; {{} B2t any of the Ubligallons or any security in respect theraof may be invafid, vold, voidable or unenforceable; (g} the release in whole
ot in part of any security given by the Memier or any other person to Vancily; () the sale by the Member of any of the Member's assets, including
any assels in which Vancity has taken a securlly Interest as securily for the Obiigations; (3} the fallure of Vancily ® fully advance the Loan; {f} the
fatura of any proposed signatory or signatories to execute this Guarantee of other guaramtee or 1o provide security, (k}il more than ona person
canstilutes the Guaranier, the release by Vancily of any of those persons from their oblijalions hereunder {and this Guarantee will remaln a valid
and enforceable otiigafion of the persens rot seleased by Vencity); o {|} thal Vancity may have granted time or other indulgences to the Member or
any olher person fiable lo Vancily in respact of the Qiligations, discontinued, reducad, increased, renewed, of otherwise varied any credit extended
to the Member, given up, modified, exchangsd, ranewed or abslained from perfecting or taking advantage of any securily or securifies ln whole of in
part now or hereatter held by Vancity in respect of the Obligafions, accepled any compromise, eomposition, proposal or amangement ofiered by the
Member or agreed with the Member lo amend and vary lhe inlerest rate and lerms of repaymenl of any of the Cbligations.

4. No Requirement to Realiza Agalnst Member First. Vancily will not bs bound 1o exhaust its recourses against the Member or other parlies, or
any secuilty or secunlies or evidence of debt which Vancity may hoid before requiring payment by the Guaranlor and Vaneity may enforee the
vanous remedies available o & and may realize upon the various seeunities or any parl or pads thercof in any order as it may defermine. Vanaly
may apply all monies received from the Guaranter, the Member or any other person {ingluding under any security hat Vanclty may hold from time lo
time) to such parl of tha Oblfigations as Vancily i its sole discreton considers appropriate.

5, Record of Accounts. Tha Guarantor agrees that any account seflled or staled by or between Vancily and the Member, or admilled by or en
behalf of the Member, may be adduced by Vancity and willin thal case be accepted by the Guarantor as the conclusive evidence thal he balance or
amount Lhareof thereby appearing as due by the Member to Vancity is corect. Furthermore, every cerlificats issuad under the hand of any manager
of Vancity's Business Services Depariment purporting to show the amaund at any paricular ime dus and payable lo Vancity and cavered by this
Guaranies wil) be received as conclusive evidence against tha Guarantor thal sueh amounl is &l such tme due and payabls lo Vanoily and 1s
covered by this Guarantee.

8 Walvar/ No Set off. The Guaranior waives notice of default by the Member and acknowledges that Vaneity will not be obfiged to give any such
nolice. In no case will Vancity De responsible or owe any duly {fiducrary or othetwlse) to the Guaranter and the liabilities of the Guasantor will not be
dinnished as a result of any negiet, act or omission by Vancily, The Guarantor wil make all payrents required to e made under this Guaranles
without regard to any nght of set off or counterclaim he or she may have against (e Member or Vancity.

{00830204)
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7. Asslgtment and Postponement. Al presenl and fulure debis and liabilifies of the Member to the Guaranlor are hereby assigned to Vancity
and postpaned lo the Obligations and all monies which the Guasanior recenves from the Member will be received 1a trusl for Vancify and upen receipt
tha Guarantor wil fatimilh pay aver such amounts to Vancity unti the Dbfigations are fully paid and salisfied; al wilhoul prejudica o or without in
any way limiling or lessening the labliity of the Guarantor lo Vancity.

8 Princlpal Detor. The Guarantos will confinus 1o be Bable lo Vancity as principal deblor notwilhstanding any transattinn which may lake place
between the Member and Vancily of any neglect of default of Vancily which mighl olherwase operate as a discharge, whether padially of absalulely,
of the Guarantor f ha or sha was surefy of the Member onty and enlhoul [miting the generality of the foregaing, notwithstanding Lhe oceunrence af
any event oF circumstanca set oul in pacagraph 3 abova,

& Subrogatlon, The Guarantor will not at any hma claim to be subrogated i any manner o the position of Vancity and wil not claim benefil of
any security 8t any Time held by i, PROVIDED HOWEVER thal upon {he Guaranlor paying le Vancily and salisfying ail of the Obligatons, tha
Guaranior may on gemang in writig fo Vancity request the assignment of any secunhes laken by Vancily from the Member and held by Vancity al
the {ime of such paymend io secure repaymen! of the Obligatons.

10. Pemand. The Guarantor agrees hal 2 demand for payment made upon the Guaranlor Is efiective when the envelope containing the demand,
sddressed lo the Guaranter {or lo any of them i the Guaranlof is comprised of more than one person) al the address of the Guaranlor (or such
person} asl known to Vancily is posled, postage prepaid, in any governmenl pusl office in Canada or given personally o he Guarantor for any of
[he). Any notica 5o posled will be deemed Lo have been effectually made on the Guarantar on the third business day (ollowing The posting of the
demand ang if givan pecsonalty, on the day of delivery. The Guaranlor wil forhwith, upon such demand biging mada by Vancity, pay lo Vancity tha
Obligations.

11, Addfilonal Security. This Guaranlee is in adtiion 1o and nol 1n substlulion for any piner Secusilies, negofiable or ofherwise, which Vancity
may ow of hereafier possess and Vancity will be under no obligatinn 1o marshal in favour of the Guarantor any securibes of any funds of assels
winch Varaty may ba entided to receive of have a tlam upon.

12. Clalms, The Guarantor will fle all claims against the Member in any bankrupley of other proceedings in wiich the iing of claims is required by
kaw or upon any indebtedness of the Member 1o the Guarantor and will assign 16 Vanclty all of the Guaranlor's rights thereunder, In al such cases,
whether an admmistration, banknpley, or olhemwise, tha person of persons authorized to pay such clzims will pay 1o Vancity the full amounl payable
on the claim in the proceeding before making any paymen to the Guaranter, all withoul In any way limiing or diminishing the liabfity of the
Guarantor to Vancrly. All moneys received by Ihe Guaranlor m 2!l such cases will he receied In rust for Vancity and forthwith upon receipt will be
paid over to Vanoly until the Obligations are fuliy paid and sabsfied. To the fullest exleni necessary for the purposes of this paragraph 12 the
Guaranlor haraby assigns fo Vancity all the Guarantor's dghts [o any paymenits or distribulions lo which (he Gearantor would olherwiss be entitted.

13. Tarmination of Obligatlons. The Guarantor may determine the Guarantor's Ruther liabilly under this Guaranies by gwving Vancity 30 days'
whilen notice of fermination 1o the atlenon of the branch manager spetdying the conett rama of the Guatanler and the Member and delivered 16
the branch referred 1o in this Suarantee. This Guaranter wil nol apply Lo any labifites of the Member lo Vancily incurred after the expiration of 30
days fram the dale Vaneity receives such nolica at such branch,

14. Set OH. The Guarantor hereby grants lo Vancity the nght lo set off against any ang ait accounis, credds or balances mainlained by the
Guaranlor with Vangly, the aggregate amount of any and all of the Obligations if and when the sama ara of becoms due and payable by the
Guaranlor hereunder.

15, Use of informatien. Vancily will cofiect, use and disclose personal information (gs defined in appficable Canadian privacy Jaws) only in
acoordance with Vancity's Privacy Statement, a copy of which is available upon request The Guaranicr, for and on behalf of each of 75 principals, if
applicabie, consents lo the coflection, use and disclosure of persanal informabon, including credit, financiat and other frformation, by Yanedy in
connection with this Guarantee from Sme 1o ime as necessary for establishing and enforang this Guaraniee, mcluding vathout Gmitalion fof tha
pirposes of. verilying, evaluating ant re-evatuating the corent and ongoing creditworthiness of the Guaranlor, and s pnncpals, if sppicable, and
any other informabon provided to Vancdy i connection with this Guarantee; adminislering and enforcng this Guarantes; and commumicating with
the Guaranigr, and 48 principals, if appliicable, and with other creditors and potential credilors of the Guaranior, and Hs principals, if applicatie, for
the foregolng pirposes For the above purposes, the Guafantor, for and on behalf of each of its pancipals, if applicals, consenls lo Vanaly
collecling cradit, inancial and refated personal information from, and disciosing such information {o; the respaclive affiialas, subsiiaries and alher
assoclaled compares of the Gurarantor; credil bureaus and reponiing agencies; business and financlal instiiulions with whom the Guaranlor ¢f any
such principal has, has bad or may have a financial refationship; and other references provided I connection wilh this Guaraniee. The Guarantor, for
and on behalf of each of its principals, if applicabls, consenis to the abova parties disclosing such persona informalion 1o Vancity, The Guaranlor
watrants that it is aulhorized Lo consenl on behail of each of ils principals,

16. Entlre Agresment This Guaraniee smbodies ali agreements between the Guarantar and Vanaty relating Io this Guarantee, the Oblrgations,
of the Member. The Guarantor spetificaliy ackrowledges that Vancily has not made any promise ar representation to the Guarantor and Vancily is
oot bound by any prosuss made by the Member lo the Guarantor.

17. Governing Law ! Courts, This Gliaramies wii ba governed by, and construed in accordanca wilh e aws of tha Province of Brtish Golumbla,
Tha Guarantor submils o the junisdiction of the courls of the Provinca of Briish Columbia ang agrees Ie ba bound by any sult, achon of procesdng
commented In such courts and by any ordet or judgment resuiting from such sud, action of proceeding. The loregoing wil in no way Tim the right of
Vancity 1o commence suils, actions, or proceedings based on this Guaranles in any junsdiction.

18. Asslgnment f Enurement. Nothing heremn will operate lo prevent Vancity from assigning this Guarantes andlor any secunly taken by it from
{he Member to any other person ar comporation absolutely ot by way of secunty, and na such assignment wil operale fo release or discharge lhe
Guarantor from his ohfigalions hereunder. This Guaranles will exiend to and enure 1o the benefil of Vancily, fts successors and assigns and will be
bindirigy tpon the Guaranlor and ts heirs, execulors, adminisiralors, successors and assigns and each of them.

19. Survival. No aciion or proceedng brought of instituted under this Guarantea and no recovery In pursuance thereol wall be a bar of defense o
any furthar action of proceeding which may ba brought undar this Guarantee by reason of any further defautl or defaulls under this Guarantee or it
the performance oF abservance of tha terms, covenants, candtions and provisions in any nstrument evidencing o securing the Obligations or
otherwiss execufed i connection therewith, This Guarantee will survive loreclosurs of or exercise of any olher remedy eontained in any insbument
evidencing or secunng the Obligations or otherwise executed in connection therewth,

20. Jolint and Severat Llability, It more than one persod constitutes the Guaranter the chiigations and agreements of each of the persons
comprising the Guarantor will b joinl and several and the Guarantee will ba read and conslued accatdingiy wilh all necessary grammatical and
oiher changes,
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21. Remedigs Cumulative. Al the righls, powers and remedies of Vancity hereundes and under any other agreement now or at any lime hereafler
in forge betwaen Vancity and tha Guarantor {or any of them if more than ong) will ba cumutativa and will be in addition lo and not in substitution for
&l fights, powers ang mmadias of Vantily at Taw of in aguity.

22. Mo CoMateral Agreaments. There are no sepresentalions, collateral agreements, or condibions with respedt Lo, or affecing the Guarantor's
lisbiliky under, this Guarantes olher than as expressly set out in this Guarantes.

23, Intarprotation, Whersver Lha singular or masculing is used throughoul this Guarantes i will be construed as meaning the plural of the ferinine
or body comporale whera lha confext or the pares hareto 50 require. The headings of this Guaraniee arg for convenisnca of refsrence only and do
not affect the interprelation of this Guarantea. Hene or more provisions contained herein are determined to be fnvalld, iilegal or unenforceable in any
respacy, such pravision will be deemed to be severable and the validily, legalty and enforceabiity of the remaining provisions conlained herein wil
nol in any way be affacted or impaired \nereby,

IN WITNESS WHEREOF the Guaranior has duly executed this Guaranleg on fhis l%ﬁ‘day of January, 2017,

WITNESS {as to all signatures if more than one)

le &M ‘7/@— (/L/&LEAUL LIBBY

Sepajurd Guaﬂh\ﬂx [ I (uaraniot Harms lohease poni]
NiA
[ Warass Nm DWW, Guaranky Sg 1G Name {please panl}
marnster & Soliciior NiA
O odloa s Siroeyy
Address 7 | LR = 360 Sy oo Cramnior Sanature | Guaranfor Mame fpioase prinl)
-janaimo, BC VBR 210 B
mray 7418201 NiA
Demupalion Guariniol Sanai | Cuarantos Hams {glease ponry

{Complete this section ONLY if the Guarantor 15 a coporalion, assoclation or sociely)

NiA

[ Hama plaase prm] t

By its Puly Autharized Signatories:

NIA

| Sugnaters Ticq
NIA
Sugl Tiliw
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DEVELOPMENT AGREEMENT
THIS AGREEMENT made this _ _  dayof , 2005,
BETWEEN:
REGIONAL DISTRICT OF NANAMO

6300 Hammond Bay Road
Nanaimo, BC V9T 6N2

{the "RDN")

OF THE FIRST PART
AND:

SUNCURRENT INDUSTRIES INC.

Box 8044, Station A
Calgary, AB T2H 213

(the "Independeni Power Producer (iPP)")

OF THE SECOND PART
WHEREAS;

A. The RDN owns and Operates a landfill on land fegally described as:

PID  013-238-813
Lot 1, Sections 2 and 3, Plan 48020, Except Plan VIP86090, Land District 32

{the "RDN Landfiti");

B. The RDN has agreed to supply gas.from the RDN Landfill to the I1PP in
accordance with this Agreement:

C. The PP has agreed to construct and operate an initial demonstration pilot project
involving finance, design. construction, and operation of an eleclrical generating
facility at the RDN Landfill to generate electricity from the Landfill Gas for sale on
a commercial basis;

D. The IPP intends to enter into an Electricity Purchase Agreement with a third
parly, which could be B.C. Hydro, Powerex, or another focal industrial user of
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power for the sale of electricity generated at the RDN Landfill through the
distribution wires of B.C. Hydro;

The RDN has agreed to enter into an agreement with the Green Municipal
Corporation (“GMC"} for the construction of a landfill gas collection system (the
"Project”) under which all Emissicn Rights and Bmission Reduction Rights
arising from the collection and flaring of Landfill Gas are assigned to GMC for the
term of the Agreement;

The RDN wishes to enter into this parinering agreement with the PP to provide
for the construction of a Facility on the RDN Landfill to generate electricity and
the parties intend o enter a further agreement for the operation and maintenance
of the Facility.

NOW THIS AGREEMENT WITNESSES that in consideration of the premises, the terms
and conditions hereinafter coniained, the sufficiency and receipt of which is hereby
acknowledged, the parties covenant and agree each with the other as follows:

1.0
1.1

Definitions and Interpretation
Definitions
For the purpose of this Agreement:

"Collection Field" means LFG extraction wells, leachate manhole tie-ins,
laterals, sub-headers, main header, valve chambers, condensate drain
piping and condensate frap chambers located at the RDN Landfill.

"Commercial Operation Date” means the date for the generation of
electricity for sale under the Electricity Purchase Agreement to be
achieved within thirty {30) days of the commencement of the Pilot Phase
and no later than thirteen (13) months from the date of execution of this
Agreement.

"Completion Date" means Substantial Completion of construction of the
Facility which shall be within twelve {12) months of the date of execution
of this Agreement.

"Construction" includes site preparation, design and all work necessary
to the proper functioning of the Facility.

“Control Plant” means the process control system, blower, flare and
associated piping and valves located at the RDN Landfill.

"Electricity Purchase Agreement" means an Agreement between a third
party and the IPP for the sale of electricity.
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"Enactment’ means, in respect of any person, property, transaction or
event, all applicable faws, statutes, ordinances, rules, by-laws, permits,
certificates, treaties and regulations, and all applicable directives, orders,
judgements, injunctions, awards and decrees of any governmental
authority, whether or not having the force of law.

‘Event of Default” means an event referred to in section 5.6{(a) or (b} of
this Agreement.

"Facility” means the generating plant, transmission lines and associated
facilities and infrastructure as more fully described in Schedule "A".

“Facility Cost” means all costs arising from or associated with the
financing, design, development, construction (including permitting costs),
testing and commissioning of the Facility; ali apparatus, equipment and
services acquired or installed and all permits oblained to permit operation
of the Facility.

"Force Majeure” means any event or circumstance excluding lack of
funds not within the reasonable control of the party claiming the Force
Majeure which prevents or delays that party from meeting an obligation
hereunder and including:

{a) acts of God, including wind, ice and other storms, lightning, floods,
earthquakes, volcanic eruptions and landslides;

(b) strikes, lockouts and other industrial disturbances;

{c} epidemics, war {(whether or not declared}, blockades, acts of public
enemies, acts of sabetage or terrotism, civil insurrections, riots and
civil disobedience;

(d)  acts or omissions of federal, provincial or locaf governments (other
than the RDN) or any of their boards or agencies {other than
boards or agencies of the RDN), including delays of regulatory
process and orders of a regulatory authority or Court of competent
jurisdiction; and

{e) explosion, fires or mechanical breakdowns.

"General Manager” means the General Manager of the Environmental
Services Department of the RDN or person appointed or designated to act
in his or her place.

"GMC MVP" means The Green Municipal Corporation Measurement,
Monitoring, Reporting and Verification Profocol for Greenhouse Gas
Emission Reductions from Designated Projects Funded Through the
Green Municipal Fund attached as Schedule “B” to the Project and
Transfer Agreement.
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"Governmental Authority" means any national, regional or local
government or governmental, administrative, fiscal, judicial, or
government-controfled body, department, commission, authority, {ribunai,
agency or entity.

"Interconnection Agreement” means the agreement between the IPP
and B.C. Hydro for the connection of the Facility to the electrical
distribution system operated by B.C. Hydro.

"Landfilt Gas” or "LFG” means the combination of gaseous compounds
including methane and carbon dioxide and any other GHGs that are
emitted during the biological degradation of organic materials at a landfill
site.

"Landfill Gas Collection System™ means the Collection Field and
Control Plant.

"Licence Area" means that part of the RDN Landfill occupied by the IPP
under the Licence of Occupation.

‘Licence of Occupation” means an agreement for use of the Licence
Area by the IPP.

"Notice to Proceed" means the notice referred 1o in section 5.16 of this
Agreement authorising the PP to commence the development of the
Fadility.

“"Operating Agreement” means the Agreement between the RDN and the
IPP for the operation of the Facility to govern the Operating Term.

"Operating Term" means the period that the IPP will operate the Facility,
under the Operaiing Agreement, commencing on the Commercial
Operation Date and coentinuing for a term of five (5) years from the date of
this Agreement with an option to renew for the Renewal Term.

"Pilot Phase” means a period of up .to twelve (12} months for
commissioning of the Facility to commence following the Completion Date.

"Project and Transfer Agreement” means the Agreement between RDN
and the Green Municipal Corporation dated the 15™ day of April, 2005 for
the ftransfer of Emission Reduclion Rights to the Green Municipal
Corporation resulting from the capturing and flaring of the methane.

“Monthly Payment" means the payment to be made by the 1PP to the
RDN to be determined under this Agreement and paid under the
Operating Agreement in consideration of the supply of landfill gas to the
iPP.
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"Renewal Term" means a five (5) vear extension of the Operating Term

under the Operating Agreement.

"Term” means the term of this Agreement and the Operating Agreement
including, where applicable, the Renewal Term.

"Waiver of Emission Rights" means a waiver of any right, title, or
interest in Emission Rights or Emission Reduction Rights in the Project
reguired under section 2.3 of the Project and Transfer Agreement.

Gender, Number and Other Terms

In this Agreement, unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing a corporate entity
include individuals and vice versa.

Headings and Table of Contents

The inclusion of headings and a table of contents in this Agreement is for
convenience only and shall not affect the construction or interpretation of this

Agreement,

Reference to Enactments

Unless otherwise stated, any reference to an enactment includes and is a
reference to such enactment including amendments thereto and in force from
time to time, and to any enactment that may be passed which supplements or
supersedes such enactment.

No Contra Proferentum

The language in all parts of this Agreement shall in all cases be construed as a
whole and neither strictly for nor strictly against either of the parties to this
Agreement,

Currency

Except where otherwise expressly provided, all monetary amounis in this
Agreement are stated and shall be paid in Canadian currency.

Governing Law and Attornment

This Agreement shail be governed by and construed in accordance with the law
of British Columbia and the law of Canada applicable therein and ali disputes
and claims whether for damages, specific performance, injunction, declaration or
otherwise, both at law and equity, arising out of, or in anyway connected with this
Agreement will be referred to the Courts of British Columbia and each of the
parties hereby attorns to the jurisdiction of the Courts of British Columbia.
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Schedules

The following are the Scheduies which are attached to and form part of this
Agreement:

Schedule "A" — Description of Facility

Schedule "B" - Design and Construction Reguirements

Schedule "C" — Construction Schedule

Schedule "B" — Equipment and systems to be supplied by Mariah Energy Corp.

Cross-References

Unless otherwise stated, a reference in this Agreement to a designated article,
section, subsection, paragraph or other subdivision or to a schedule is to the
designated article, section, subsection, paragraph or other subdivision of, or
schedule to this Agreement.

Approval

A requirement in this Agreement that a party provide approval or consent means
that approval is not to be unreasonably withheld or delayed unless the paragraph
specifies that the approval is to be in the sole discretion of a patty, in which case
approval is to be in the exclusive, complete and unfettered discretion of the party.

Construction of Facility
General Intent
Htis the general intent of the parties that;

(a) the IPP will, subject to the terms hereof, provide all necessary materials,
tabour, supervision and equipment and perform all work to cause the
Facility to be designed and constructed at its cost and in good
workmanlike manner in strict accordance with this Agreement during the
Commissioning Phase and, in particular in accordance with the
construction requirements set out in Schedule "B", in compliance with all
applicable enactments and in a manner that does nof result in a breach of
the obligations of the RDN under the Project and Transfer Agreement;

(b)Y  the IPP will enter into discussions with a third party foward an Eleatricity
Purchase Agreement, for the sale of electricity generated from the RDN
Landfill;

(¢) following the Pilot Phase, the IPP will operate the Facility under the

Operating Agreement to generate electricity for sale to B.C. Hydre or
another purchaser acceptable to the RDN, acting reasonably;
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the Operating Agreement will have an initial Term expiring no later than
five (5) years from the date of this Agreement and will contain an option
for the IPP to enter into a renewal for the Renewal Term.

the PP and RDN will proceed in good faith to determine a formula. for
calculating the Monthly Payment which will represent reasonable
compensation to the RDN for supply of its Landfil Gas and allow a
reasonable return to the IPP for equity investment and technology and
project risk only after ali costs relating to debt financing and operating and
decommissioning the Facility are accounted for and reserved;

RDN will make Landfill Gas avaiiable to the IPP;

the IPP will take sole risk regarding technology performance, fuel supply
reliability, debt financing, and project equity requirements.

Design

(@)

(b)

{c)

The iPP will at its cost design the Facility in accordance with the design
objectives set out in Schedule "BY,

The IPP shall not commence construction of the Facility unless the Facility
design and performance criteria have first been approved in writing by the
RDN;

The IPP shal! submit design development drawings and detailed design
drawings for the Facility to the RDN which approval shall not be
unreasonably delayed and shall not require the iPP design to deviate from
the design objectives set out in Schedule “B".

~ Construction

The IPP shall at its own expense:

(a)

{b)

provide all necessary materials, {abour, supetvision and equipment and
perform all work to cause the Facility to be designed and constructed at its
cost and in good workmanlike manner in sirict accordance with the
Agreement, in compliance with alf applicable enactments and in a manner
that does not result in a breach of the obligations of the RDN under the
Project and Transfer Agreement;

commence to proceed actively with the work in accordance with section
516 of this Agreement, construct the Facility in accordance with the
Construction Requirements set out in Schedule “B” and the Construction
Schedule attached as Schedule "C” and complete the Facility by the
Completion Date;
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(c} design, install and construct all services required for the generation of
electricity for sale from the Facility under the Electricity Purchase
Agreement by the Commercial Operation Date;

(d)  apply for and procure all permits, certificates and licences required for the
construction, maintenance or operation of the Facllity and shall comply
with all federal, provincial and local enactments affecting the construction
or operation of the Facility.

Cooperation

To the extent that the cooperation of the RDN is required in order to permit the
PP to proceed with the construction of the Facility as required under section 2.3,
the RDN shall cooperate with the IPP and execute such documents, plans and
permits as may be required and do such acts as may be required for such
purposes at no cost to the PP provided that this section shall not be interpreted
as impairing or fettering any legislative or statutory discretion of the RDN.

Ownership of Facility

IFP Owns Facility

Notwithstanding any rule of law regarding the affixation of fixtures to the land, the
IPP shall maintain ownership of the Facility and equipment and apparatus used
in connection with the Facility.

Monthly Revenue Statemenis

The IPP shall provide to the RDN within thirty (30) days of the end of a month
provide certified power generation and revenue statements for the Facility for the
month just ended. The IPP shall provide these statements throughout the term,
regardless of whether the IPP is paying a Monthly Payment to the RDN under the
Operating Agreement.

Inspection

(a) The IPP shall permit the RDN on at least twenty-four (24) hours' prior
notice from the RDN, to enter the Facility to inspect plant, machinery,
eqguipment, goods and chattels and the operation thereof in relation to the
Facility.

{b)  The IPP shall on at least twenty-four (24) hours' prior notice from the RDN
make available for inspection at the IPP Premises, such books of account
and other records as the RDN may reasonably require in relation to the
operation of the Facility.
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Taxes

The IPP shall pay all applicable federal, provincial or local government taxes,
rates and assessments on the Facility or the IPP’s occupation of any part of the
fands. For this purpose, the RDN shall provide the IPP with copies of all
assessments, tax notices and other evidence of such taxes and shall prepare a
reasonable allocation of such taxes to the Facility and any part of the lands
occupied by the IPP for approval by the IPP. In the event the IPP approves of
the RDN's aliocation, the |PP shall pay to the RDN or, at the request of the RDN,
directly to the taxing authority the sums so allocated to the IPP. Such amount
will be taken intoc account as costs of the Facility in calculating the Monthly
Payment.

Changes to Project

The 1PP will not materially aiter the design objectives, design and performance
criteria, design development drawings or coniract drawings for the Facility or
permit any material amendments to the construction contract without the written
consent of the RDN, not to be unreasonably withheld.

PP Covenants

Execution and Delivery of Agreements

Following execution and delivery of this Agreement, the |IPP and the RDN shall
negotiate in good faith and execute the fellowing agreements:

(@) the Operating Agreement;
{b}  the Licence of Occupation; and
(c)  the Waiver of Emission Rights.

The IPP shall deliver executed copies of the following Agreements to the RDN
upon execution:

(a) the Electricity Purchase Agreement; and
(b)  the interconnection Agreement;

Interconnection Costs

The IPP shall pay all costs associated with or arising from the Intarconnection
Agreernent with B.C. Hydro, as part of the Faciiity Construction Costs, including
B.C. Hydro design fees and capital expenses, necessary or desirable to effect a
proper connection of the Facility {o B.C. Hydro.
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Project Management

The IPP shalf, at its cost, act as project manager for the development of the
Facility, including al! aspects of financing, design, construction, commissioning
and communication with B.C. Hydro and other permitting requirements.

Access to Records and Documents

The IPP shall provide the RDN at all reasonable times at the written request of
the RDN with copies of drawings, diagrams, illustrations, schedules, performance
charts, brochures and other documents and data necessary to enable the RDN
to review the work.

Operational Times and Efficiency Maximization

The IPP shall exercise reasonable commercial efforts to design and construct the
Facility to maximize operating times and maximize operating efficiency dusing the
Term.

Woarkers Compensation Insurance

Prior to commencing the work the IPP shall provide evidence of compliance with
the requirements of the Workers Compensation Act, including payments due
thereunder by the [PP and its subcontractors.

At any time during the term of the Agreement, the IPP shall, when requested by
the RDN, provide such evidence of compliance by itself and its subcontractors.

Patents and Rovaliies

The PP shall pay all royalties and licence fees with respect to and shall assume
the defence of and indemnify the RDN from all ‘claims relating to inventions,
copyrights, trademarks or patents used in the design, consiruction or operation of
the Facility.

Builders Liens

The IPP shail remove or cause to be removed all claims of lien or liens filed or
registered against the RDN Landfill by its suppliers, wotkers, contractors or
subcontractors resuiting from the 1PP’s design and construction of the Facility, or
against any other fands ownead by the RDM in curingstion with the Facility. Such
removal shall be at the cost of the IPP immediately upon demand by the General
Manager,
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Subcontracts

The IPP shali use Mariah Energy Corp. to prdﬁi,de the equipment set out in
Schedule "D, :

General Conditions
Lands

{a) The RDN shall grant a licence for the use of the Licence Area for the
construction and operation of the Facility in the form of the Licence of
Occupation for one dollar ($1.00);

(b)  the IPP is responsible to obtain at its cost any lands or rights in or over
fands other than the Licence Area which it requires in connection with the
construction or operation of the Facility.

Investigations

The IPP acknowledges that it has carried out or caused to be carried out all
investigations and reviews of the Licence Area and the surrounding site, and of
everything and every condition affecting the design, constructicn and operation
of the Facllity to satisfy itself that it can design, construct and operate the Facility
in accordance with this Agreement and that it does not and has not relied upon
any statement, representation or information made or given or upon information
derived from any representative of the RDN.

Comply with Electricity Purchase Agreement

The IPP shall exercise all reasonable commercial efforts to carry out all work fo
ensure that the Facility and the emissions from the Facility comply with the terms
and conditions of any Energy Purchase Agreement.

Facility Liaison

The parties shall meet as necessary or desirable for the efficient development of
the Facility and to exchange information regarding aspects of the Facility
operation as agreed by the parties to include expansion of the Facility,
scheduling of work, safety issues, interconnections to existing systems and
services, financial issues, relating to the Facility and communication with B.C.
Hydro and the Green Municipal Corporation.

Dispute Resolution

()  The parties agree to co-operate with one another to resolve any disputes
with respect to matters arising under this Agreement in a timely manner.
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The steps in the process must be followed in the order set out below and
otherwise as set out in this section 5.5, unless both parties agree
otherwise in writing:

(i} meet to resolve issues;

(it deliver dispute notice,;

iy  appoint and obtain decision of referee; and
{iv)  arbitration.

The parties agree that timely resolution of any dispute is mutually
beneficial and, in order to achieve timely resoclution the time limits, as set
out in this section, shali be strictly enforced.

No Delay or Interruption

The IPP shall not delay or interrupt the work or any portion of the work or
the operation of the Facility on account of any dispute, or any proceeding
taken under this section.

Negotiations

The parties shall make all reasonable efforts to resolve a dispute by
amicable negotiations and shall provide frank, candid and timely
disciosure of all relevant facts, information and documents to facilitate
negotiations.

Dispute Notice

If the parties are unable to resolve a dispute within five (5) working days
then the party initiating the dispute process (the “Disputing Party”) shall
within five (5) working days of the expiry of the aforesaid five-day petriod
deliver a Dispute Notice and the provisions of this section shall apply.

The Dispute Notice shall include particulars of the dispute reasonably
available to the disputing party, and the provisions of the Agreement on
which the disputing party relies.

A Dispute Notice shall be given by separate written notice delivered to the
other party and mention of a dispute in minutes of meetings or similar
documents, even if received by the other party, shall not qualify as a
Dispute Notice.

Referee

Before proceeding further with the dispute, including requesting
arbitration, or commencing litigation, a disputing party shall obtain a
decision on the dispute from a referee to be selected jointly by the parties
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prior to commencement of construction. The referee must be a qualified
engineer with expertise in the construction and design of projects simitar
to the Facility. The referee's review may be omitted only with the written
approval of both parties or if the parties have not jointly selected a referee.

If a dispute is not completely resoived by the parties through negotiations
within five (5) working days of the delfivery of the Dispute Notice, then
either party may initiate the appointment of a referee by referral of the
Dispute Notice to the referee if that party wishes to proceed with dispute
resolution, unless the parties agree in writing to proceed to a settlement
meeting.

Upon receipt of a copy of the Dispute Notice, the referee shall have the
authority to review the dispute.

The fees, dishursements and other costs of the referee, in the amounts as
agreed between the parties and the referee as set out in the letter of
appointment, shall be shared equally by the RDN and the IPP.

The referee shall conduct a review of the dispute in the manner the
referee decides is most suitable including a review of the Agreement, the
Dispute Notice, the other party's reply, if any, an inspection of the place of
the work and discussions with any persons. The parties shall comply with
all reasonable requests from the referee for additional information and
documents which the referee considers necessary for the review. Any
information given to the referee by one party shall be given to the other

party.

The referee may, with the written approval of both parties, retain others to
assist with the review.

The referee shall render a brief written decision on the dispute, with copies
to both parties within five (5) working days of the referee’s appointment or
such fonger period as agreed to in writing by both parties.

After a lapse of five (5b) working days from the time when the referee
delivers the referee’s written decision on the dispute to both parties, then
as the final step regarding the dispute, the referee shall promptly ask each
party whether the dispute has been setfled, and then provide a written
report to each party summarizing the referee's understanding of the status
of the dispute.

If both parties have given Dispute Notices relating to the same matiers
(claim and counterclaim) then the referee shall consider both Dispute
Notices at the same time and the referee’s decision shall be with respect
to both Dispute Notices.
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A referee appointed to review a dispute shall, subject to the timely
availability of that referee, be the referee to review all other disputes
arising under the Agreement unless the parties agree otherwise.

A referee's decision is not binding on the parties, and a referee's review
shall be sought only for the purpose of assisting the parties to reach
agreement with respect to the dispute.

A referee who has made a decision on a dispute may be retained by either
or both parties, to assist in mediation or settlement proceedings with
respect to that dispute conducted pursuant to this section. A referee may
not be called by either party to give evidence with respect to the dispute in
any subsequent arbitration or litigation proceeding to resolve the dispute,
nor shall either party refer to or enter into evidence the decision of the
referee in such proceedings.

The parties will agree to release and save harmless the referee from any
liability arising from a review undertaken by the referee.

Arbitration

If within five (5} working days of the decision of the referee, the matier is
not settled by agreement, or if either party fails or refuses to participate in
the referee process within the time limit set out in this section, then either
party may request the other party to agree to submit the dispute to binding
arbitration, or may without further notice commence litigation.

The request for arbitration shall be made in writing and shall specify the
issue or issues to be submitted {o arbitration, and shall name a person to
act as arbitrator. Within fifteen (15) days after receipt of such written
request, the other party by written notice shall choose and name a second
arbitrator. The two (2) arbitrators so chosen shall immediately and jointly
select a third arbitrator, giving written notice fo both parties of the choice,
and fixing a place and time for meeting not later than thirty (30} days after
the date of selection of the third arbitrator, at which both parties may
appear and be heard, regarding the dispute. If the two arbitrators fail {o
agree upon a third arbitrator, or in case the parties notified of the request
for arbitration fails to name the second arbitrator within the time stipulated,
the third arbitrator (or the second arbitrator as the case may be) upon the
application of either party, of which the other shall be given notice, shatl be
named by a Justice of the Supreme Court of the Province of British
Columbia. The parties may agree fo submit the matter to one (1}
arbitrator.

195 4204 uly 7-05/DEV AGT SUNCURRENT/CSfam

55



-15.-

The arbitration shall be carried out under the Commercial Arbitration Act
(British Cotumbia). The decision of the arbitrator(s) shali be made in
writing within thirty {30) days after the completion of hearings, and when
signed by a majority of them shall be final and conclusive upon the parties
thereto. '

One-half of the costs of the arbitration including the fees of the
arbitrator(s} shall be borne by the RDN and one-half by the IPP.

58  Termination by RDN

(@)

(a.1}

If:

(i) the IPP's interest in this Agreement is at any time seized or taken in
execution or attachment by any creditor of the |IPP or under a
personal property security instrument, or foreclosure or power of

© sale proceedings are commenced by a lender or creditor of the IPP;

(i) the IPP or any corporation that is a partner in the IPP makes an
assignment for the benefit of creditors other than the giving of
security as may reasonably be required fo secure financing for the
construction of the Facility;

(i} the IPP or any corporation that is a partner in the 1PP becomes
insolvent or bankrupt;

(iv} the PP or any corporation that is a pariner in the IPP becomes a
party to proceedings under the Companies Creditors Arrangement
Act or any similar enactment of Canada or any Province of Canada;

(v)  if proceedings are begun to wind up the IPP or any corporation that
is a partner in the IPP and such proceedings are not consented {o
by the RDN thirty (30) days prior fo dissotution;

(viy an authority having jurisdiction revokes or cancels a permit or
certificate to operate the Facility pursuant to a power under an
enactment;

then this Agreement shali, at the option of the RDN, be terminated
immediatealy;

if the RDN and IPP have not executed the Operating Agreement, Licence
of Qceupation and Waiver of Emission Rights on or before the first (15
anniversary of the execution of this Agreement, then this Agreement shall,
at the option of the RDN, be terminated immediately.
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Without iimiting section 5.6(a) the RDN may terminate this Agreement:

(i) upon ninety {(80) days upon notice in writing to the IPP if the
Electricity Purchase Agreement is terminated uniess a new
purchase agreement is not executed;

(i)  subject to the provisions of section 5.22, if the |PP fails to complete
the Facility and achieve the Commercial Operation Date; or

(i)  if the RDN terminates the Licence of Occupation;

if, before the Commercial Operation Date, the IPP defaults in the
performance of any material covenant or agreement to be performed
under this Agreement on thirty (30) days' notice in writing to the IPP,
unless the IPP cures the default within the thirty (30) day period to the
satisfaction of the General Manager or, if the default ¢annot be cured
within that notice period and the PP is working diligently to cure the
defauit, then after expiry of a reasonable time to cute the default.

The RDN shall not be liable to the IPP for any loss including, without
limitation, economic loss, arising from the lawful termination of this
Agreement in accordance with the {erms hereof.

The RDN shall not be entitled to terminate this Agreement under 5.6(bXii)
or b(iil) if the parties are in a dispute and have commenced the resolution
of such dispute in accordance with section 5.5, or if the dispute resolution
process determines that such Event of Default was caused by a default of
a material covenant or agreement t¢ be performed by the RDN under this
Agreement, or the Licence of Occupation.

If the RDN terminates this Agreement under this section, subject to
section 5.8, the RDN shall be released from any further obligations under
this Agreement, the Operating Agreement, and the Licence of Occupation.

Termination by PP

(@)

The IPP may terminate this Agreement:

{i) in the event of any crder of any Court or other public authority,
other than the RDN, causing the work te be stopped or suspended
for a petiod that exceeds ninety (S0} days, or

(i) In the event of the RDN causing the work o be stopped or
suspended for a period that exceeds ten {10} days and that has not
been caused by the negligence of the IPP, its employees, agents or
subcontractors.
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The IPP may terminate this Agreement and the Agreements listed in
section 4.1 if the RDN provides fewer than 6.0 gigajules per hour by the
Commercial Operation Date.

Without prejudice to any other remedy available under this Agreement or
at law, the IPP may terminate this Agreement and all Agreements listed in
section 4.1 if the RDN defaults in the performance of any material
covenant or agreement to be performed by it under this Agreement or the
Agreements listed in section 4.1, on thirty {30) days’ written notice to the
RON unitess the RDN cures the default within the 30 day period to the
satisfaction of the 1PP, acting reasonably, or if the default cannot be cured
within that notice period and the RDN is working diligently to cure the
defaulit, then after expiry of a reasonable time to cure the default.

The IPP shall not be entitled to terminate this Agreement under section
5.7{c) if the parties are in a dispute and have commenced the resolution of
such dispute in accordance with section 5.5, or if the dispute resolution
process determines that such Event of Default was caused by a default of
a material covenant or agreement to be performed by the IPP under this
Agreement, or the Licence of Cccoupation.

In the event of such termination, subject to section 5.8, the IPF, shall, at
its option, be released from any further obligations under this Agreement,
the Operating Agreement, and the Licence of Occupation,

If the IPP terminates this Agreement under this section, the IPP shall not
be fiable to RDN for any loss, including, without limitation, economic loss
arising from the lawful termination of this Agreement in accordance with
the terms hereof;

Effect of Termination

(a)

(b)

if this Agreement is terminated under sections 5.6 or 5.7, the parties may
pursue and enforce any rights and remedies permifted by law or equity in
respect of any prior breach or breaches of this Agreement, subject to any
express limitations or exclusions of liability set out in this Agreement;

in the event of termination the parlies shall execute and deliver fo each
other such documents as may be necessary to give effect to this section
and sections 3.8 and 5.7.

IPP's Services

If the IPP terminates the Agreement under section 5.7{b}, then the IPP shall, at
the request of the RDN, provide consuliing services in relation to the following

{asks:

(a)

advice on selection of equipment and design of Facility;
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(b)  assistance in the negotiation of the purchase price for such equipment;

{c)  assistance with B.C. Hydro respecting interconnection and the conditions
subsequent in the Energy Purchase Agreement;

{d)  selection of engineering firm for electrical and other construction services;

(e)  assistance in the selection and negotiations of operating and maintenance
requirements for the Facility; and

{f) other advice as required relating to the Facility and its operations,

at a fee for service at then current market rates expenses charged at cost and
tax applicable to such services.

Assignment

(a}  The IPP may not assign this Agreement or the Operating Agreement or
the Licence of Occupation without:

{i} the written consent of the RDN, which shall not be unreasonably
withheld;

iy  the consent of any party to an Electricity Purchase Agreement; and

(i) the assumption by the permitted assignee of the IPP's obligations
under the Energy Purchase Agreement and the Licence of
Cceupation.

(b}  In reviewing a request for consent to an assignment it shall not be
unreasonable for the RDN to refuse consent under paragraph 5.10{a)(i)
where the RDN is not satisfied that the proposed assignee or all pariners
of the assignee have the technical, professional and financial capacity to
assume the obligations of the IPP under this Agreement.

_No Oral Aareements

No oral instruction, objection, claim or notice by one party to the other shall affect
or modify any of the terms or obligations contained in this Agreement, and none
of the provisions of this Agreement shall be held to be waived or modified by
raason of any 2ot whatsoever other than by & written waiver.

Non Waiver

The failure of a party to enforce or require a strict cbservance and performance
of any of the covenants and agreements of this Agreement will not be a waiver of
such covenants or agreements or affect or impair those covenants or
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agreements or the right of a party at any time to enforce those covenanis or
agreements or take advantage of any remedy that party may have.

indemnity

(a)

(b)

The IPP will indemnify the RDN against and save them harmless from any
and all actions, causes of action, suits, damages, losses, costs {including
costs of professionat advisors and solicitors on a solicitor and own client
basis), charges, claims or demands, arising from the IPP’s breach of this
Agreement, or the negligence or wrongful act of the PP, its officers,
employees, agents or others for whom it is responsible at law except to
the extent that such liability arises from the negligence or wrongful act of
RDN or its officers, employees, or others for whom the RDN is responsible
at law.

The PP will indemnify and save harmless the RDN from any Hability
arising from the construction of the Facility or by reason of liens for non-
payment of fabour or materials in connection with the Facility.

The RON will indemnify the IPP against and save it harmless from any
and all actions causes of action, suits, damages, losses, costs (including
costs of professional advisors and solicitors on a solicitor and own client
basis), charges, claims, demands, arising from the RDN's breach of this
Agreement, or the negligence or wrongful act of the RDN, its elected
officials, employees, agents or others for whom it is responsible at law
except to the extent that such liability arises from the negligence or
wrongful act of the IPP or its officers, employees, or others for whom the
IPP is responsible at law.

This section shall survive the termination of this Agreement or the transfer of the
Facility. . '

Representations and Warranties

(a)

{b)

the IPP represents and warrants with the intent that the RDN shalt rely on
such representations and warranties in entering into this Agreement and
that as of the date of this Agreement the IPP is a corporation duly
incorporated and existing under the laws of Alberta and extra-provincially
registered in British Columbia and has the power and authority {o enter
inlo this Agreementl and to carry ouf the transactions contemplated by this
Agreement, all of which have been duly and validly authorized by all
requisite proceedings and that this Agreement constitutes a legal, valid,
and hinding obligation of the IPP in accordance with its terms.

The RDN represents and warrants with the intent that the IPP shall rely on

such representations and warranties in entering into this Agreement that
as of the date of this Agreement, the RDN is a local government
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incorporated under the laws of British Columbia and has the power and
authority to enter into this Agreement and to carry out the transactions
contemplated by this Agreement, all of which have been duly and validly
authorized by -all requisite proceedings and that this Agreement
constitutes a legal, valid and binding obligation of the RDN in accordance
with its terms. )

515 Safety Requirements

(a)

(c)

(d)

(e)

(f)

the IPP is a prime contractor as defined in Part 3 of the Workers
Compensation Act (British Columbia). The IPP shall be permitted to
designate subcontracters who will be responsible for meeting Workers
Compensation Board requirements in respect of their specific
subcontracts, however, the IPP shall indemnify and save harmless the
RDN from any liability whatsoever arising from any claim arising under the
Workers Compensation Act in connection with the operation of the Facility.

the IPP is responsible for all functions related to the coordination of the
health and safety activities at the job site in accordance with the Workers
Compensation Board Occupational Safety Regulation and the Workers
Compensation Act {British Columbia) and amendments thereto at all
times.

Where there is a conflict between a safety procedure or requirement of the
RDN in relation to the RDN Landfili or the Licence Area that is more strict
or stringent than a requirement of the Workers Compensation Board or
another enactment, the IPP shall follow the RDN's procedures or
guidelines so long as such procedures and guidelines are not in confiict
with another enactment.

In an emergency affecting the safety of life or of the Facility or of adjoining
property, the IPP shall act in a responsible manner to prevent loss or
injury, without the necessity of any further authorization from the General
Manager.

the IPP shall satisfy the General Manager that a job site-specific
construction safety program has been developed in accordance with the
Industrial Health and Safety Regulations and Safe Work Practices and
Procedures of the Workers Compensation Board and shall incorporate all
nf the RDN's <ite reguriremants and rastrictions.

the IPP shall provide to the General Manager, prior to commencement of
the work, the Material Safety Data Sheets and site-specific precautions for
the application of aili controlied chemical products which require focal or
general ventilation control.
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{g) the IPP shall provide and maintain at all times during the construction
(including suspension of construction) and operation of the Facility,
suitable barricades, fences, signs, signal lights and flag persons as are
necessary to ensure the safety of the public and those engaged in wotk in
relation to the Facility. Ali work shall be carried out in a manner that will
cause the least interruption to vehicular and pedestrian waffic and access
to the RDN Landfill.

(h)  Where work requiring use of cranes or large equipment is to be carried out
in close proximity to power lines the PP shall prepare and submit to the
General Manager prior to starting the work, a detailed written work
procedure prepared in consuitation with the General Manager.

Notice to Proceed

Following the execution of the Agreement by the IPP and the provision of the
required insurance policies, a written Notice to Proceed with the work shall be
given to the PP by the RDN within fourteen (14) days. The IPP shafl begin work
within fourteen (14) days foliowing receipt of the Notice to Proceed and shall
prosecute the work regularly and without interruption thereafter, untess otherwise
directed in writing by the General Manager or the RDN in order to meet the
Commercial Operation Date.

Insurance {Contractor)

The IPP shall, at its own expense, provide and maintain the following insurance
coverage listed herein unless otherwise stipulated:

{a) Comprehensive General Liability Insurance

The IPP shall purchase and provide proof of Comprehensive General
Liability Insurance naming the RDN as an Additional Named Insured, and
all other contractors and sub-contractors, including architects and
engineers as Additional Named Insureds, covering losses to a third party
for bodily injury or death, property damage and unlicensed vehicle and
attached equipment operations. This insurance shall have a limit of
Liability not less than three miliion ($3,000,000) dollars for any one
occurrence with a twelve (12) month product and completed operations
period.

(b}  Motor Vehicle Insurance

The IPP shall ensure that vehicles owned and/or operated by the IPP in
connection with this Agreement maintain Third Party Legal Liability
Insurance with ICBC and/or a private carrier in an amount not less than
three million ($3,000,000.00) doliars per occurrence.

{c) Professional Liability Insurance
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Where the IPP contracts with Sub-Contractors to do all of the engineering
and design work on the Facility, the IPP shall ensure that such Sub-
Contractors carry blanket professional liabifity insurance of no less than
one million {$1,000,000.00) dollars per claim, and two miilion
($2,000,000.00) dollars annual aggregate, then upon providing the RDN
with copies of the Sub-Contractors’ policies showing that such policies
protect the RDN, the Sub-Contractors and their respective officers,
officials, servants, employees or agents performing services for and on
behalf of the Contractor against any loss or damages arising out of or in
relation to the IPP obligations pursuant to this Agreement, and that the
Sub-Contractors are contractually bound to the IPP to keep such
insurance in force for the Term.

Property Insurance

The IPP shail take out and maintain all risk property damage insurance
insuring the Facility and all Equipment to its full replacement cost.
Property damage insurance shall be maintained on an All Risk basis
inciuding flood and earthquake coverage. This coverage shall also extend
to include losses resuliing from testing of insured property.

Insurance
Each policy shall contain a clause stating that:

"This policy will not be cancelled or materially changed
without the insurer giving at least 30 days' notice by
registered maii to the RDN”

Unless specified otherwise, the duration of each insurance policy shall be
from the date of the Notice to Proceed (as referred to in section 5,16) until
the end of the Term of this Agreement.

Certified copies of these policies shall be filed by the IPP with the RDN
before the RDN issue the Notice to Proceed, and prior to commencement
of any work relating to the construction of the Faciity.

Wherever the word "RDN" or "engineer” is to appear in these policies, the
legal name shail be inserted.

Separation of insureds, Cross Liabitity

The IPP shall ensure that all policies where the RCN is an Additional
Named Insured contain the Separation of Insureds, Cross Liability clause
in the conditions of the policy.

Deductibles
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Except where a claim under the poficies results from negligence or witful
misconduct of the RDN, its elected officiais, employees, agents or others
for whom it is responsible at law in which case the RDN shall be
responsible, the PP shall be responsible for any deductible amounts
under the insurance policies, the cost of all insurance required by the
Contract shall be borne by the 1PP.

(h)  Maintain Insurance

If the IPP fails to provide or maintain insurance as required by this
Agreement, then the RDN shall have the right on ten (10} days’ written
notice to the IPP to provide and maintain such insurance and give
evidence thereof to the IPP. The cost of obtaining or maintaining such
insurance shall be a debt owed by the IPP to the RDN immediateiy on
demand. The IPP shall also take out and maintain such additional
insurance as may be reasonably required by the RDN.

Freedom of Information

The IPP acknowledges that the RDN is subject to the Freedom of Information
and Protection of Privacy Act ("FOIPPA") and will identify to the RDN any
information supplied in confidence to the RDN that may be subject to section 21
of the FOIPPA.

Duty of Care

The IPP acknowledges that the RDN, in the preparation of the Request for
Proposals and this Agreement, the supply of oral or written information to the 1PP
review of proposals of the carrying out of the RDN's responsibilities under this
Agreement does not owe & duty of care to the IPP and the IPP waives for itself
and its successors the right to sue the RDN in tort for any loss, including
economic loss, damage, cost or expense arising from or connected with any
error, omission or misrepresentation ocecurring in the preparation of the Request
for Proposals or this Agreement, the supply of oral or written information, the
review of the Proposals or the carrying out of the RDN's responsibilities under
this Agreement.

The RDN acknowledges that the PP does not owe a duty of care to the RDN
and the RDN waives for itself and its successors the right to sue the IPP in tort
foi any loss, including economic loss, damage, cost or expense arlsing front or
connected with any error, omission or misrepresentation occurring in the
preparation of this Agreement or the carrying out of the IPP's responsibilities
under this Agreement.
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520 Relationship of the Parties

5.21

5.22

5.23

Nothing in this Agreement shall be construed so as to make the RDN a partner of
the IPP.

Time

Time shall be of the essence of this Agreement.

Force Majeure

(a)

(b}

{c)

(d)

Notice

The Commercial Operation Date may be extended in the event of Force
Majeure by the same number of days as the duration of the event of Force
Majeure. -

If there is a Force Majeure affecting the ability of the IPP {o construct the
Facility, the IPP shall promptly notify the RDN of the Force Majeure,
identifying the Force Majeure, its expected duration and the particular
obligations affected by the Force Majeure. The IPP will provide the RDN
with reports with respect to the Force Majeure at such intervals as the
RDN may reasonably request while the Force Majeure continues. The
IPP will be deemed to have invoked Force Majeure from the date when i
gives notice of the Force Majeure to the RDN. The PP shali give prompt
notice at the end of the Force Majeure.

if the IPP invokes Force Majeurs, it shall use all commercially reasonable
efforts, including sourcing goods and services from alternative suppliers or
using alternative methods, to remove the Force Majeure as soon as
possible and the IPP shall promptly respond to any inquiry from the RDN
regarding the efforts being undertaken to remedy the situation.

Either the IPP or the RDN may terminate this Agreement by notice to the
IPP if the Force Majeure has not been removed within 180 days after the
date of the notice invoking Force Majeure, in addition to any other right of
the RDN to terminate this Agreement. In the event of such termination the
parties shall be released from any further obligations to each other under
this Agreement, the Licence of Occupation, and the Operating Agreement
with the exception of the ability on the part of the RDN or the IPP to
exercise their rights under any options to purchase or the indemnities set
out in section 5.13 of this Agreement.

It is hereby mutually agreed that any nofice required to bz given under this
Agreement must be in writing and will be deemed to be sufficiently given if:

(a)

delivered at the time of delivery; and
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(b) mailed from any government post office in the Province of British
Columbia by prepaid registered mail addressed as follows:

if to the RDN:

6300 Hammond Bay Road
Nanaimo, BC VOT 6N2
Attention: Carey Mclver
Facsimile:  (250) 390-1542

if to the IPF:

Box 6044, Station A
Calgary, AB T2H 213
Attention:  Paui Liddy
Facsimile:  {403) 264-2881

Unless otherwise specified herein, any notice required to be given under this
Agreement by any party will be deemed to have been given if mailed by prepaid
registered mail, or sent by facsimile transmission, or delivered to the address of
the other party set forth on the first page of this Agreement or at such cther
address as the other party may from time to time direct in writing, and any such
notice will be deemed to have been received if mailed or faxed, five (5) business
days after the time of mailing or faxing and, if delivered, upon the date of
delivery. if normal mail service or facsimile service is interrupted by strike, slow
down, force majeure or other cause, then a notice sent by the impaired means of
communication will not be deemed to be received until actually received, and the
party sending the notice must utilize any other such services which have not
been so interrupted or must deliver such notice in order to ensure prompt receipt
thereof.

Further Assurances

Each of the parties shall execute and deliver all such further documents and do
such further actions and things as the other party may reasonably request from
time to time to give full effect to this Agreement.
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5.25 Binding Effect

This Agreement shall enure to the benefit of and be binding upon the parties,
their respective heirs, executives, administrators and cther legal representatives
and, to the extent permitted in this Agreemént, their respective successors and

assigns.

IN WITNESS WHEREOQF the parties hereto have executed this Agreement as of the

day and year first above written.

REGIONAL DISTRICT OF NANAMO by its

authorized-signatories:

Name: 'féﬁ'ﬁﬁ(éi& “',;"

o
Name: (&.g'rer Z;;%?—{mﬁ

SUNCURRENT INDUSTRIES INC. by its
authorized signatories:

. P
= £ :
[~ A L C«/é(
- o I _

Name:

*

Name:

P S S T e aiit? i N S Tt Sl g
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SCHEDULE "A”

DESCRIPTION OF FACILITY
{Section 1.1)

-

The Facility, owned, constructed, maintained, and operated by Suncurrent Industries,
shall include ail works associated with the Facility, located at the RDN Landfill, for the
purpose of generation and transmission of electricity. '

The Facility shall inciude, but not limited to, the following elements: nine (9) STM 260
55kW generators, condensate management equipment, programmable logic condroller,
mass compensated gas flow measurement instrumentation, datalogger, transmission
wiring, transformer and capacitor bank, fencing, and LFG transfer piping and associated
valving connected to the existing Landfill Gas Control Plant.

The electricity generators shall be housed in pre-engineered portable enclosures with a
configuration of three generators per enclosure. Each enclosure shall have a footprint of
approximately 2.5 metres by 12 metres. Each enclosure shall be designed to facilitate
the measurement of engine exhaust for the purpose of characterizing emissions and
confirming the methane destruction efficiency. The pre-engineered enclosures,
transformer and capacitor bank, and instrumentation shall be located within the fenced
compound area. The fenced compound shall be of adequate size to facilitate the
placement of the aforementioned pre engineered enclosures and associated equipment,
in addition providing adequate expansion area for the addition of three supplementary
enclosures,

The STM 260, based on external combustion stirling engine technology, shall utilize
LFG as feedstock and shall not be supplemented by other non-renewable fuel sources.
Each STM 260 shall be coupled to a General Electric manufactured 55 KW induction
generator. The operation of the Facility shall conform to RDN bylaws and applicable
codes and regulations. In addition, no adverse environmental impacts shail resuit from
the operation of the facility.
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SCHEDULE "B"
(Sections 2.1{a), 2.2(a), 2.2(c) and 2.3(b}}

CONSTRUCTION REQUIREMENTS

The project objective is to generate electricity, utilizing Sterling Engine technology, while
maintaining the paramount objective of the LFG Collection System,; the optimized
coilection and destruction of methane gas.

The design of the facility shall inciude, but is not limited to, the following objectives:

« optimized electricity generation efficiency;

» optimized methane destruction efficiency;

« minimized risk of environmental releases or impact during the censtruction,
operation, maintenance, and decommissioning of the Facility;

« minimized impact to daily operation of the RDN Landfili;

» condensate management and connection to the RDN Landfili leachate collection
system;

* secondary compression and pressure regulation; and

« integration with the existing LFG Control Plant.

The Facility programmabie logic controller, shall include outputs to the LFG Control
Plant to indicate the status of the Facility. The Facility instrumentation shall include a
mass compensated flow measurement device which meets the requirements of the
Project and Transfer Agreement with the Green Municipal Corporation. The Facility
datalogger shall record, at a minimum interval of one sample per minute, the following
information:

Facility status (on/off);

Number of engines operating;

electricity generation (kW);
alarm/warning status,;

mass compensated flow rate {(m®hr); and
gas pressure (kPa).

* ¥ 4 % & @

The instrumentation, datalogger channel cdnfiguration, and alarm protocols shall be
reviewed and approved by the RDN prior to construction of the Facility.

The PP shall provide, instail, operate, and maintain compression eqguipment tc meet
the increase facility gas pressure requirements. This compression system shall be
designed to ensure that it does not conflict with the paramount objective of LFG
Collection System.

The design, startup procedures, and operation of the Facility shall not impede the
paramount objective of the LFG Collection System.
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The LFG Contro! Plant programming shall be modified as reguired to facilitate
connection 1o the Facility and to modify startup, shutdown, and flare ignifion sequences
as required.

A fuel emission monitoring system shall be incorporated inte the Facility design to
permit emission monitering {stack testing) for the purpose of characterizing engine
emissions and assessing the methane destruction efficiency.

The design, construction, operation, maintenance, and decommissioning of the Facility
shall not impede the develepment, registration, or maintenance of an Environmental
Management System conforming to the ISO 14001 standard by the RDN at the RDN
Landfill.
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SCHEDULE "C"
(Section 2.3(b)}

Construction Schedule

Construction Phase

The Construction Phase includes all aclivities related to the design, permitting, and
construction of the Facility. The Construction Phase shall commence on the day of
execttion of the Development Agreement. This phase shall include design, site
preparation activities, installation, and interconnect of the Facility. The Completion Date
for the Facility may be up to twelve (12) months from the date of execution of this
Agresment,

Pilot Phase

The Pilot Phase includes the commissioning and operation of the Facility for a period of
twelve (12) months from the Completion Date. The Facility commissioning may be up
to thirty {30) days from the Date of Substantial Completion. The Commercial Operaticn
Date, shall be the date when electricity sale to the third party purchaser commences,

and shall occur no later than thirty (30) days from the Completion Date of the Facility |

and the commencement of the Pilot Phase.
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SCHEDULE "D"
(Section 4.9}

Equipment and systems to be supplied by Mariah Energy Corp.

The following equipment shall be supplied, installed, operated, and maintained by the
PP

+ nine (8) STM 280 External Combustion engines and associated 60 Hz 55 kW
generators and remote radiators, with the option to install an additional eight (8)
engine units;

* engine compression and Facility pressure reguiation equipment;

= 480 V to 25 kV transformer bank and capacitor bank, and all BC Hydro electrical
interconnect works;

* all LFG Confrol Plant connection piping and associated valving;

« all Facility fencing and site security equipment,

* instrumentation, data collection and remote monitoring equipment;

* LFG Control Plant programmable logic contreller connections and cabling;

» four {4) to six {6) pre-engineered portable enclosures including interconnections,
disconnects, protection relays and shack isolation switch; and

« connection of electrical, telephone, LFG piping and condensate discharge utifities
as required by the Facility,

185 4259/July 7-05/DEV AGT SUNCURRENT/CSiam






OPERATING AGREEMENT

REGIONAL DISTRICT OF NANAIMO

and

CEDAR ROAD LFG INC.

e

73



Table of Contents

1.0 DEFINITIONS AND INTERBRETATION ..oovrvvecrererrcanaernns

10

DEFINITIONS ..
(3ENDER, NUMBER AND OTHER TERMS

HEADINGS AND TABLE OF CONTENTS 1vioviiniriteriteeeiaeeis s ees s stees tieetemsme s s mensne s rraes
FREFERENCE TO ENACTIMENTS Looiviriiis it sremrrerenessesiarirecoriesssesssonsesssrsasesssssssasssnsseane

NO CONTRA PROFERENTIUM 11 t1vereves overrenrenseoesrontnnssees soesss sisstsatasierte osasmisstiiosstiosrassretes 1essssossasesssressisban

CURRENCY ..
GOVERNING LAW AND ATTORN MENT
SCHEDULES ..

CROSS- REFERENCES . .

APPROVAL ..

2.0 INTENT OF AGREEMENT...

2.1

GENERAL INTENT ...

3.0 OPERATION OF THE FACILITY ..

34
3.2

4.0 ANNUAL PAYMENT ...t iserescrs s arssssonsasss

4.1
4.2
4.3
4.4
4.5
4.6
4.7
48
49
4.10

650 GENERAL

5.16
517
5.18
519

IMPROVEMENTS AND REPAIRS 1.uiiviisvrsiios s srterisasistissssssns s soesasss ot s asessrarsas sonss snrrasss shassssassonss rmsesbrasenses

CALCULATION OF PAYMENT .t1iceriiviiaamsariisriererrinimessarissisrmas sesssrmsresstnessssssssssstessnessetesssstsaresissseasaessassseanse
NG OF P AYIIENT L tersieivrmiermtetssariasssrsssserbessnbens o sambesesernsnresser sessasensssmses bentesas favst sessssbrastenssersntesassnnimnsns
N T R B S T N LA E P A M E N T, ottt ie e ei s e tectarabateieassemsneis berabesmresansa s smsmessesmeeessssetsetess st saanbs s tinbrsarEeanres

GBOODS AND SERVICES TAX cieiiict e s res e s ranss st s s srananssasssn sesmass vavns tes deinssnstonans

DHETERMINING I ET PROFIT 1iitiiitiesieiiessteesssatsims inssasassrisnsnss saesssassesssntvonsnssetossnstanse sbbinsseresres tersaets vansesssran

RDN NoT LiasLE ..
No PP FEES..
STATEMENT OF EARNINGS

CRPOREREBR A~ ~ N N DD PDDBERBOO DN N

LANDS ..
fNVESTIGAT!ONS .
GREENHOUSE GAS CREDITS

GREEN RUGHTS CRITERIA coeoiviicriiit creseeceecteatesrmrevssassersssransnsesssssnnsssansrensessmransssansarssssses amnssarensassarasmeranss
e 10

e 10

e 10

e 10

.

O
.............................. 11
T |
e 12
e 12
CONTRACTOR'S STANDARDS et eer e dearbaneeeee et eas eete et rneeetanaes fimee fheerets e en tnees seeenebe e eaabdbeasbabesetaserarras 11O
e 13
.13

13

FAGILSTY OPERATION ..
RDN Use oF LANDF!LL .
ACCESS TO RECORDS AND DOCUMENTS
FACILITY OPERATOR.. R
FACILITY LIAISON ..

QUARTERLY REVLNUE bT}-\TEMENTS

PERMITS AND REGULATIONS ocvvrieserree e rsseessses s aae et mpaeeasmnaesesaeean

TESTS..
]NSPECTiON o
VORKERS' COMPENSATION

RDN RULES ..
BUILDERS LIENS
FEDERAL INCENTIVE PAYMENT

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

w

W w0 oo

195 4258/0¢t 18-05/Cedar Road Operating AgreementiCS/am

7



6 0 RDN COVENANTS...

6.1
6.2
6.3
6.4
6.5
6.6
8.7

71
7.2
73
74
7.5
78

8.0 TERMINATION. ..occninnn

8.1
8.2
8.3

LANDFILL 3AS SUPPLY ...

e 13
.13

RDN WelL FIELD AND COLLECTION SYSTEM ..................................................................................... 13
MAINTENANCE SCHEDULES AND TEMPORARY MAINTENANCE SHUTDOWNS (.o i3

RESTORATION OF SUPPLY 1ot ieivee e evsvasns e cesresms testsbe e e s ahdmm s a e v h s s em e kb na PP g ama s E et
INTERRUPTIOMS .veeeeeriercirercniesneesreescemnees
FRELEASE ooovviesiesinentesresareresisemmenesiaonianinna
INO WARRANTY 1vreenterivensrrsecmremsamnnremsanies

7.0 DHSPUTE RESOLUTION i sesmsass s ner st st s sonns s soass one

PROCEDURE «coovvoeveesremeensiansesasssensetaiiens
NO DELAY OR INTERRUPTION ..covinvieennns
I E G O TI AT ION S 1o oot e easaereseen saeeeamtssaessrsaare s eamadrosaaes £ass s rmn s 4 orbsPaanamse SEd£a s EE S AL EH e 340 E A PR TR AR P AR mE S £ S am b PR
DHSPUTE INDTICE wvreerverisessenssesseeeseomstsstssesaessssssesssas pessnes smsesesbsn s arsaats sir e s 1o o s S am e mba ek AR g AL s S nsnn
FREFEREE +.v.oe.oveteessnsesarssinsesssssssmssseastns strasssess aesebaimssssas s 1amestobes i arsa s s ek s 1AL EE e men s s AL TR L L mn s bt
PURBETRATION eeeeaeveeeeeestesssabtsosssnseamseesessassssss e sessmessh o8008 71N Eoas S bas e L L e Em Fh LA AT LA g b HE LR AL LR n b d st et

T ERMINATION BY BRI .o coseeee e eee et eeeeeeesuessssstoresimanaraers (o retadsenbeonssses basmndban Eh LR Lo Em R A A E L oL R4 TRTT £ o e S b sh s s
TERIMINATION BY D oo oo eeeeeeteesvss e e e besbareees e s e s b berds S oa o2 FRe e E R 1S A E LS bE A E AR F TR En bt a bR s
EFFECT OF TERMINATION <vovvoseeeseeseeosss issss cvesessasasssse e sraasssessssosmnssncasssarmteras s asssabe s i s b b e ke s raarar e s

9.0 GENERAL ..o

9.1
8.2
9.3
9.4
9.5
9.6
9.7
8.8
8.9
9.10
2.1
9.12
9.143
9.14
8.15
816
9.17
9.18
9.19

IPP's SERVICES ..
ASSIGNMERT .,

REMOVAL OF FACiLITY ON TERMiNATIDN
NO ORAL AGREEMENTS ..o eceseinnransnens

NON WAIVER .. e

WORKERS COMPENSATiON iNsuRANCE
INDEMMITY .. "
REPRESENTATIONS AND WA?RANTIES
PATENTS AND ROYALTIES ..

TivE ..

FORCE MAJEURE
INSURANCE ..
BuTY OF CARE

RELATIONSHIP OF THE PARTIES

NOTICE ..

FURTHER ASSURANCES
BmpitiG EFFECT ...
FREEDOM OF INFORMATION

. . 14
.............................................................................................. 14
i4
............................................................................................ 14

.15
15

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

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

15
15
16
17
.18

18
19
20

.21

v 21
.21
22
............................................................................................... 22
w22

22
23

23
25
25

27

28
.-28

.29

195 429/0¢t 18-05/Cedar Road Operating Agreement/CSfam

2¢



OPERATING AGREEMENT

THIS AGREEMENT made this 2.V day of Nov , 2005,

BETWEEN:

AND:

REGIONAL DISTRICT OF NANAIMOQO

6300 Hammond Bay Road
Nanaimo, BC V9T 6N2

(the "RDN")
OF THE FIRST PART
CEDAR ROAD LFG INC.
(Inc. No. ADOB5860)

#13 1922 - 9 Avenue SE
Calgary, AB T2G Qv2

(the "Independent Power Producers {{PP)")

OF THE SECOND PART

WHEREAS:

A

The RDN owns and operates a tandfill on land legally described as:

PID 013-239-813 _
Lot 1, Sections 2 and 3, Plan 48020, Except Plan VIP66090, Land District 32

{the "RDN Landfill"};

The RDN has agreed to supply gas from the RBN Landfil to the IPP in
accordance with this Agreement;

The PP has agreed to construct and operate an initial demonstration pilot project
involving finance, design, construction, and operation of an slecirical generating
facility at the RDN Landfill to generate electricity from the Landfill Gas for sale on
a commercial basis;

The IPP intends to enter into an Electricity Purchase Agreement with a third party
for the sale of electricity generated at the RDN Landfill;
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NOW THIS AGREEMENT WITNESSES that in consideration of the premises, the terms
and conditions hereinafter contained, the sufficiency and receipt of which is hereby

-9.

The RDN has entered into an agreement with the Green Municipal Corporation
("GMC") for the construction of a landfill gas collection system (the "Project”)
under which ali Emission Rights and Emission Reduction Rights arising from the
collection and flaring of Landiill Gas are assigned to GMC for the term of the

Agreement;

The RDN has entered into a partnering agreement with the {PP to provide for the
construction of a Facility on the RDN Landfill to generate electricity and the
parties intend to enter a further agreement for the operation and maintenance of

the Facility,

acknowledged, the parties covenant and agree each with the other as follows:

1.0

1.1

DEFINITIONS AND INTERPRETATION

Definitionsg

For the purpose of this Agreement:

"Annual Payment” means the payment to be made by the IPP to the
RDN to be determined under this Agreement and paid under the
Operating Agreement in consideration of the supply of landfill gas to the
IPP. :

“Annual Payment Trigger Event” means the first year of the Term
during which the operation of the Project results in a positive net cash
flow. '

"Collection Field" means LFG extraction wells, leachate manhole tie-ins,
faterals, sub-headers, main header, valve chambers, condensate drain
piping and condensate trap chambers located at the RDN Landfill.

"Commercial Operation Date” means the date for the generation of
electricity for sale under the Electricity Purchase Agresment to be
achieved within thirty (30} days of the commencement of the Pilot Phase
and no later than thirteen (13) months from the date of execution of this
Agreement.

“Completion Date” has the same meaning as in the Development
Agreement.

"Control Plant” means the process control system, blower, flare and
associated piping and valves located at the RDN Landfill.
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"Development Agreement” means the Agreement dated the 21% day of
July, 2005, for the construction of the Facility.

"Electricity Purchase Agreement” means an Agreement between the
IPP and a third party for the sale of electricity.

"Enactment” means, in respect of any person, properly, transaction or
event, all applicable laws, statutes, ordinances, rules, bylaws, permits,
certificates, treaties and regulations, and all applicable directives, orders,
judgments, injunctions, awards and decrees of any governmenial
authority, whether or not having the force of law.

“Event of Default" means an event referred {o in section 8.0 of this
Agreement.

"Facility” means the generating plant, transmission lines and associated
facilities and infrastructure as described in Schedule A to the Development
Agreement to be operated by the 1PP under this Agreement.

"Force Majeure” means any event or circumstance excluding lack of
sufficient funds not within the reasonable contro! of the party which has
the effect of preventing a party from meeting its obligations under this
Agreement claiming the Force Majeure and including:

(a)  acts of God, including wind, ice and cther storms, lightning, floods,
earthquakes, volcanic eruptions and landslides;

{b)y  strikes, lockouts and other industrial disturbances;

{c)  epidemics, war {whether or not declared)}, blockades, acts of public
enemies, acts of sabotage or terrorism, civil insurrections, riots and
civil disgbedience;

(d)  acts or omissions of federal, provincial or focal governments (other
than the RDN) or any of their boards or agencies (other than
boards or agencies of the RDN), including delays of regulatory
process and orders of a regulatory authority or Court of competent
jurisdiction; and

(&)  explosion, fires or mechanical breakdowns.

"General Manager” means the General Manager of the Environmental
Services Department of the RDN or person appointed or designated to act
in his or her place.

"GMC MVP" means The Green Municipal Corporation Measurement,
Monitoring, Reporting and Verification Protocol for Greenhouse Gas

195 428/ Oct 18-05/Cedar Road Qperating Agreement/CS/am

7%



L4-

Emission Reductions from Designated Projects Funded Through the
Green Municipal Fund attached as Schedule "B" to the Project and
Transfer Agreement.

"Green Criteria” means criteria established by a purchaser of electricity in
an Electricity Purchase Agreement for the production of eleclricity in a
manner that reduces or minimizes negative impacts on the environment.

"Governmental Authority" means any national, regional or local
government or governmental, administrative, fiscal, judicial, or
government-controiled body, department, commission, authority, tribunal,
agency or entity.

"Interconnection Agreement’ means the agreement between the PP
and B.C. Hydro for the connection of the Facllity io the electrical
distribution system operated by B.C. Hydro.

“Landfill Gas” or "LFG" means the combination of gaseous compounds
including methane and carbon dioxide and any other GHGs that are
emitted during the biological degradation of organic materials at a landfill
site.

"Landfill Gas Collection System" means the Collection Field and Controi
Piant.

“Licence Area" means that part of the RDN Landfill occupied by the IPP
under the Licence of Occupation.

"Licence of Occupation” means the Agreement between the RDN and
the IPP executed concurrently with this Agreement for the use of the
Licence Area by the IPP at RDN Landfili.

"Operate” includes administer, manage, maintain and repair.

"Operating Term" means the period that the PP will operate the Facility,
under the Operating Agreement, commencing on the Commercial
Operation Date and continuing for a term of five (5) years from the date of
this Agreement with an option to renew for the Renewal Term.

"Pilot Phase" means a period of up to twelve (12) months for the
commissioning of the Facility to commence following the Completion Date.

"Project and Transfer Agreement” means the Agreement between RDN
and the Green Municipal Corporation dated the 15" day of April, 2005 for
the transfer of Emission Reduction Rights to the Green Municipal
Corporation resulting from the capturing and flaring of methane.

"Renewal Term” means a five (5) year extension of the Operating Term.
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1.2

1.3

1.4

1.5

1.6

1.7

-5.
“Term" means the term of this Agreement and the Operating Agreement
including, where applicable, the Renewal Term.

"Waiver of Emission Rights™ means a waiver of any right, title, or
interest in Emission Rights or Emission Reduction Rights in the Project
required under section 2.3 of the Project and Transfer Agreement.

Gender, Number and other Terms

In this Agreement, unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing a corporate entity
inctude individuals and vice versa.

Headings and Table of Contents

The inclusion of headings and a table of contents in this Agreement is for
convenience only and shall not affect the construction or interpretation of this
Agreement.

Reference fo Enactments

Unless otherwise stated, any reference to an enactment includes and is a
reference to such enactment including amendments thereto and in force from
time to time, and to any enactment that may be passed which suppiements or
supersedes such enactment.

No Contra Proferentum

The language in ali parts of this Agreement shall in all cases be construed as a
whole and neither strictly for nor strictly against either of the parties to this
Agreement. '

currenc

Except where otherwise expressly provided, all monetary amounts in this
Agreement are stated and shall be paid in Canadian currency.

Governing Law and Attornment

This Agreement shall be govemned by and construed in accordance with the law
of British Columbia and the law of Canada applicable therein and all disputes and
claims whether for damages, specific performance, injunction, declaration or
otherwise, both at law and equity, arising out of, or in anyway connected with this
Agreement will be referred to the courts of British Columbia and each of the
parties hereby attorns to the jurisdiction of the courts of British Columbia.
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1.8

1.8

2.0

2.1

Schedules

The following are the Schedules which are attached to and form part of this
Agreement:

Schedule "A" - Operational Requirements

Schedule "B" —~ Option to Purchase

Schedule "C" —~ Calculation of Annual Payments to RDN

Cross-References

Unless otherwise stated, a reference in this Agreement to a designated article,
section, subsection, paragraph or cther subdivision or to a schedule is to the
designated article, section, subsection, paragraph or other subdivision of, or
schedule to this Agreement.

Approval

A requirement in this Agreement that a party provide approval or consent means
that approval is not to be unreasonably withheld or delayed uniless the paragraph
specifies that the approval is to be in the sole discretion of a party, in which case
approval is to be in the exclusive, complete and unfettered discretion of the party.

INTENT OF AGREEMENT

General Intent

it is the general intent of the parties that:

(@) the IPP will provide all necessary materials, labour, supervision and
equipment and perform all work to cause the Facility to be operated to
generate electricity for sale to B.C. Hydro or another purchaser acceptable
to the RDN, acting reasonably, in strict accordance with this Agreement, in
compliance with all applicable enactments and in a manner that does not
result in a breach of the RDN's obligations under the Project and Transfer

Agreement;

(b)  the IPP will pay the RDN the Annual Payment under this Agreement, and
the Licence Fee under the Licence of Occupation;

{(c)  the IPP will grant the RDN an Option to Purchase the Facility at the end of
the Operating Term {or Renewa! Term if this Agreement is renewed under
section 3.1(b)) or earlier expiry of the Operating Agreement, in the form
set out as Schedule B;

(d) the IPP will take sole risk regarding technology performance, fuel supply
reliability, debt financing and project equity requirements;
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3.0

3.1

3.2

4.0

4.1

4.2

-7

() the IPP will enter into an Electricity Purchase Agreement not later than
January 21, 2008. -<p. 11147,

OPERATION OF THE FACILITY

Coeration and Term

(@)  The IPP shall, from and after the Commercial Operation Date, operate the
Facility at its sole cost in accordance with the operational requirements set
out in Schedule "A", for a five (5) year term..

(b)  Prior to the end of the Operating Term, if the IPP is not in default under
this Agreement, the Development Agreement, or the Licence Agreement,
the IPP may, on six months’ notice in writing, renew the Operating
Agreement for the Renewal Term of five (5) years on the same term or
terms as this Agreement except this option to renew.

Improvements and Repairs

The IPP shall pay all costs arising from the operation of the Facility including
improvements, repairs and equipment replacement.

ANNUAL PAYMENT

Calculation of Payment

(a) From and after the Annual Payment Trigger Event the IPP shall pay the
RDN an annual amount in partial consideration for the supply of landfill
gas and the use of the Licence Area.

(b)  The Annual Payments will be equal to 20% (twenty percent) of the net
profit of the IPP arising from or in connection with the operation of the
Facility or use of the Licence Area.

Timing of Payment

The Annual Payment will be paid on or before the 31% day of January of the year
following the year for which the Annual Payment is due.
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4.3

4.4

4.5

4.6

4.7

4.8

4.9

Interest on Late Payment

In the event that the IPP's payment of the Annual Payment or any ofiier sum to
be paid by the IPP to the RDN hereunder is late, interest shall be payable on any
late amount at the rate of one per cent (1%) per month from the date such
payment was due in the case of the Annual Payment and in the case of other
payments payabie hereunder from the date of demand by RDN to the date of
payment.

Goods and Services Tax

The IPP will be responsible to pay any GST payable in respect of the Annual
Payment.

Determining Net Profit

The net profits of the IPP arising from the operation of the Facility for each year
shali be determined by the iPP in accordance with generally accepted accounting
principles, as verified by audit.

RDN Not Liable

For certainty, the RDN is not liable for:
{a) any loss arising from the operation of the Facility;
(b)  any income or other tex arising from the operation of the Facility.

No IPP Fees

The IPP shall not be entitled to charge an administration or management fee
against revenues earned by the IPP in the operation of the Facility.

Statament of Earnings

in respect of each year of the Term the [PP shall cause to be prepared as soon
as reasonably convenient after December 31% a statement of earnings and shall
provide to the RDN a copy of such statement together with the Annual Payment

for such year.

Proper Accourits

The IPP shall keep proper accounts of the business of the [PP at the main office
of the IPP or such other location agreed to by the RDN.
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5.0
5.1

5.2

5.3

5.4

Audit

The IPP shall cause its accounts fo be audited each year by chartered
accountants acceptable to the RDN, acting reasonably, and shall provide to the
RDN a copy of such audit. "

GENERAL
Lands

The iPP is responsiblé to obtain at its cost any lands or rights in or over lands
other than the Licence Area which it requires in connection with the operation of

the Facility.

investigations

The IPP acknowledges that it has carried out or caused to be carried out all
investigations and reviews of the Licence Area and the surrounding site, and of
everything and every condition affecting the design, construction and operation of
the Facility to satisfy itself that it can operate the Facility in accordance with this
Agreement and that it does not and has not relied upon any statement,
representation or information made or given or upen information derived from
any representative of the RDN,

Greenhouse Gas Credits

The IPP has waived any rights to retain greenhouse gas credits related to the
collection or beneficial use of the Landfill Gas under the Waiver of Emission

Righis.

Green Rights Criteria

The IPP shall operate, or cause to be operated, the Facility in accordance with:
(a) this Agreement and the Electricity Purchase Agreement;

{b)  any applicable equipment manufacturers' specifications and warranty
conditions;

hast practices for an electrical generating facility using landfili gag;

——
CA
——r

(d) ali applicable enactments; and

(¢) in a manner to meet any green rights criteria established under an
Electricity Purchase Agreement. :
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5.6

57

5.8

10 -

Facility Operation

The IPP shall Operate or cause the Facility fo be operated in a manner that will
permit the RDN to meet its obiigations under the Project and Transfer Agreement
inclugding, without limitation, the GMC MVP.

RDN Use of Landfill

The Developer shalt carry out all activities on the RDN Landfill in a safe manner
and in accordance with all reasonable directions of the RDN and so as not to
interfere with any activities related to solid waste disposal or independent study
of the RND Landfiil.

Access to Records and Documents

After the Commercial Operating Date, the IPP shall keep:

(@) records of costs and revenues for the Facility in accordance with generally
accepted accounting principles as refevant to the calculation of the Annual

Payment; and
{b)  all other records the [PP is required to keep under this Agreement;

and provide the RDN or its auditors upon request with access to or copies of
such records. Any records to be provided to the RDN or its auditors other than
Facility revenue certificates and statements shall be at the cost of the RDN.

Facility Operator

{a) The IPP may not contract the operation of the Facility to an operator
unless the operator and the agreement for the operation of the Facllity are
approved by the RDN such approval not to be unreasonably withheld or
delayed. If the RDN fails to object in writing to the IPP as to the identity of
the operator or the form of the operator's contract within ten (10) days of
receiving a copy thereof from the 1PP, the RDN shall be deemed to have
approved of the operator and the operator's contract for the operation of
the Facility.

{b)  The IPP shall not enter into any contract for the operation of the Facility
extending bayond the term Of {his Agreement.

{c)  Any contract with an operator must

{1} require the operator to sign a waiver of any right io Emission
Reduction Rights in a form provided by RDN; and
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5.10

5.11

5.12

-11 -

(i} require the operator to operate the Facility so that there is no
breach of the RDN's obligations under the Project and Transfer
Agreement

Fagility Liaison

The parties shall meet as necessary or desirable for the efficient development of
the Facility and to exchange information regarding aspects of the Facility
operation as agreed by the parties to include expansion of the Fadlity,
scheduling of work, safety issues, interconnections to existing systems and
services, financial issues, relating to the Faciiity and communication with B.C.
Hydro and the Green Municipal Corporation.

Quarerly Revenue Statements

During each year of the Operating Term (including the Renewal Term) The PP
shall provide to the RDN within thirty (30} days of the end of a quarter certified
power generation and revenue statements for the Facility for the quarter just
ended. The PP shall provide these statements throughout the term, regardless
of whether the IPP is paying an Annual Payment to the RDN.

Taxes

The IPP shall pay ati applicable federal, provincial or iocal government taxes,
rates and assessments on the Facility or the IPP's occupation of any part of the
Lands. For this purpose, the RDN shall provide the IPP with copies of all
assessments, tax notices and other evidence of such taxes and shall prepare a
reasonable allocation of such taxes to the Facility and any part of the lands
cceupied by the IPP for approval by the IPP. In the event the IPP approves of
the RDN's allocation, the PP shall pay to the RDN or, at the request of the RDN,
directly to the taxing authority the sums so allocated to the IPP. Such amount
will be taken into account as costs of the Facility in calculating the Annual
Payment.

Permits and Regulations

The IPP shall, at its own expense, apply for and procure all permits, certificates
and licences required for the construction and operation of the Facility and shall
complyv with all federal, provincial and lacal enactments affecting the construction
or operation of the Facility. To the extent that the cooperation of the RDN is
required in order to permit the 1PP to operate the Facility as required under this
Agreement, the RDN shall cooperate with the 1PP and axecute such documents,
plans, permits and agreements as may be required and do such acts as may be
required for such purposes at no cost o the IPP.
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513 Tests

514

515

516

The IPP shall pay the cost of all air emission or other testing required by any
federal, provincial or local government with respect to the operation of the

Facility.

inspection

(a)  On at least twenty-four (24) hours' pricr notice from the RDN, the (PP will
permit the RDN at any time and from fime to time to enter the Faclility and
to inspect plant, machinery, equipment, goods and chattels and the
operation thereof in relation to the Facility.

(b)  The IPP shall on at least twenty-four (24) hours' prior notice from the RDN
make available for inspection at the IPP's Premises such books of account
and other records as the RDN may reasonably require in relation to the
operation of the Facility to verify any amount paid as an Annual Payment.

Workers' Compensation

The IPP shall register and comply strictly with the Workers Compensation Act of
British Columbia and all standards and requirements of the [ndustriat Health and
Safety Reguiations from time to time in effect under the Workers Compensation
Act and with any simitar requirements of any other statute which may apply to the
IPP's activities under this Agreement.

Contractor's Standards

Without limiting any other provisions of this Agreement, the IPP at its expense
shall conduct all its activities under this Agreement in a safe, clean and efficient
manner and without limiting the generality of the foregoing shall:

(a) ensure its employees and agents exercise caution and follow all
applicable safety and proper operational procedures,

(b)  ensure that alf equipment and vehicles utilized are mechanically sound
and are equipped with all necessary or desirable safety devices;

(¢) ensure that all safety, warning or operational signs that are necessary
or desirable are duly posted on the appropriate portions of the RDN

Landfill;

(d)  ensure the safety, security and protection of the Landfill, Conirol Plant,
Facility and other equipment, siructures, apparatus or devices utilized
under this Agreement;

{e) ensure that all necessary or desirable safety equipment is on or
immediately available for use on the RDN Landfill.
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5.18

5.19

6.0

6.2
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RDN Rules

The (PP shall comply with all reasonable rules, standards, requirements and
regulations that the RDN may from time to time establish with respect to safety
on the Landfii.

Builders Liens

The IPP shall remove or cause to be removed ali claims of lien or liens fited or
registered against the RDN Landiill by its suppliers, workers, contractors or
subcontractors resulting from the IPP’s design and construction of the Facility, or
against any other lands owned by the RDN in connection with the Facility. Such
removal shall be at the cost of the 1PP immediately upon demand by the General
Manager.

Federal inceniive Payment

The RDN acknowledges that the amount of 1 (one) cent per kW/hr paid by the
Government of Canada in respect of electricity to be generated by the Facility will
be considered to be revenue to the IPP.

RDN COVENANTS

Landfit Gas Supply

After the Commercial Operation Date the RDN shall not take any action that
would materially impair a continuous supply of Landfill Gas to the Facility except
for an interruption contemplated by or in response to a situation referred to in
section 6.5 of this Agreement, it being agreed and understood that the Landfill
Gas Collection System shall be operated so as to prevent or minimize adverse
environmental impacts. -

RDN Well Field and Collegtion System

The RDN shall cperate, mainiain and calibrate the Landfill Gas Coilection
System in accordance with its usua! operating procedures which shall be based
upon best practices for a landfill gas collection system of the type installed at the
RDN Landfill.

Maintenance Schedules and Temporary Maintenance Shutdowns

The RDN shall forward to the IPP maintenance schedules jor the Landfill Gas
Collection System which may invoive shutdown of the blowers of of any
component of the Landfill Gas Collection System which would interrupt the 1PP’'s
supply of Landfill Gas, at least thirty (30) calendar days prior to the shutdown
event, except in the case of emergency, in which case the RDN shall provide as
much notice as reasonably practica! in the circumstances.
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6.5

6.6

6.7

2
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Restoration of Supply

In any event of interruption to Landfill Gas supply referred to in section 6.5 of this
Agreement, the RDN will make all reasonable efforis to correct the interruption
as soon as reasonably possible, given the reason for the interruption. In the
event of a Landfill Gas supply interruption arising from a breakdown or
malunction of the Landfill Gas Collection System, the RDN will respond to a
pager call within twelve {12) hours and every reascnable effort will be made by
the RDN to correct the situation giving rise to the breakdown or malfunction and
to restore the supply of Landfill Gas to the Facility.

Interruptions

The supply of Landfill Gas by the RDN to the IPP under this Agreement is
expressly subject to Landfll Gas supply interruption including interruptions
arising from:

(a) routine maintenance,

(b)  breakdown or malfunction of the Landfill Gas Collection System;
(c)  interruption to power supply; or

(d) Force Majeure.

Release

The IPP hereby releases and saves harmless the RDN of and from any actions,
proceedings, claims, damages, demands, fees, fines, losses, and costs including
economic loss, arising from landfill Gas supply interruption under this Agreement
including a Landfill Gas supply interruption arising from the negligence of the
RDN, its elected or appointed cfficers, employees, contractors and agents.

No Warranty

The RDN does not wamant the supply of Landfill Gas under this Agreement and,
without limiting the generality of the foregoing, does not warrant volumes,
composition or quality of Landfill Gas that may be available to the 1PP.
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7.2
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DISPUTE RESOLUTION

Frocedure

The parties agree to co-operate with one another to resolve any disputes with
respect to matters arising under this Agreement in a timely manner.

The steps in the process must be followed in the order set out below, and
otherwise as set out in this section unless both parties agree otherwise in writing:

(1) meet to resolve issues;

ii} deliver dispute notice;

(it}  appoint and obtain decision of referee; and
(iv) arbitration.

The parties agree that timely resolution of any dispute is mutually beneficial and,

in order to achieve fimely resolution the time limits, as set out in this section,
shali be strictly enforced.

Neo Delay or Interruption

The IPP shall not delay or interrupt the work or any portion of the work or the
operation of the Facility on account of any dispute, or any proceeding taken
under this section.

In the event of a dispute, except if it involves failure by the RDN to pay the RDN
Contribution, the IPP shall give such instructions fo its contractors and
subcontractors as in its opinion are necessary to achieve the proper performance
of the work, to prevent defays and to maintain the operation of the Faclility.

Negqgotiations

The parties shall make all reasonable efforts to resolve a dispute by amicable
negotiations and shall provide frank, candid and timely disclosure of all relevant
facts, information and documents to facilitate negotiations.

Dispute Notice

If the parties arz unable (o iesulve a dispule within five {5} working days then the
party initiating the dispute process (the "Disputing Party") shall within five {5)
working days of the expiry of the aforesaid five-day period deliver a Dispute
Notice and the provisions of this section shall apply.

The Dispute Notice shall include particutars of the dispute reasonably available
to the disputing party and the provisions of the Agreement on which the disputing

party relies.
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A Dispute Notice shall be given by separate written notice delivered to the other
party and mention of a dispute in minutes of meetings or similar documents,
even if received by the other party, shall not quatify as a Dispute Notice.

Referee

Before proceeding further with the dispute, including requesting arbitration, or
commencing litigation, a disputing party shall obtain a decision on the dispute
from a referee to be selected jointly by the parties prior to commencement of
work. The referee must be a qualified engineer with expertise in the construction
and design of projects simitar to the Facllity. The referee’s review may be
omitted only with the written approval of both parties or if the parties have not
jointly selected a referee.

If a dispute is not completely resolved by the parties through negotiations within
five (5) working days of the delivery of the Dispute Notice, then either party may
initiate the appointment of a referee by referral of the Dispute Notice to the
referee if that party wishes to proceed with dispute resolution, uniess the parties
agree in writing to proceed to a settlement meeting.

Upon receipt of a copy of the Dispute Notice, the referee shall have the authority
to review the dispute.

The fees, disbursements and other costs of the referee, in the amounts as
agreed between the parties and the referee as set out in the letter of
appointment, shall be shared equally by the RDN and the IPP.

The referee shall conduct a review of the dispute in the manner the referee
decides is most suitable including a review of the Agreement, the Dispute Notice,
the other party's reply, if any, an inspection of the place of the work and
discussions with any persons. The. parties shall comply with all reasonable
requests from the referee for additional information and documents which the
referee considers necessary for the review. Any information given to the referee
by ohe party shall be given to the other party.

The referee may, with the written approval of both parties, retain others to assist
with the review.

The referee shall render a brief written decision on the dispute, with copies to
hoth parties within five (5) working days of the referea's appointment or such

longer period as agreed to in writing by both parties.

After a lapse of five (5) working days from the time when the referee delivers the
referee's written decision on the dispuie to both parties, then as lthe {inal siep
regarding the dispute, the referee shall promptly ask each party whether the
dispute has been seftled, and then provide a written report to each party
summarizing the referee's understanding of the status of the displite.
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If both parties have given Dispute Nofices relating to the same matters (claim
and counterciaim) then the referee shall consider both Dispute Notices at the
same time and the referec's decision shall be with respect to both Dispute
Notices.

A referee appointed to review a dispute shall, subject to the timely avaitability of
that referee, be the referee to review ail other disputes arising under the
Agreement unless the parties agree otherwise.

A referee's decision is not binding on the parties, and a referee's review shall be
sought only for the purpose of assisting the parties to reach agreement with
respect {o the dispute.

A referee who has made a decision on a dispute may be retained by either or
both parties, to assist in mediation or settlement proceedings with respect to that
dispute conducted pursuant to this section. A referee may not be called by either
party to give evidence with respect to the dispute in any subsequent arbitration or
litigation proceeding to resolve the dispule, nor shall either party refer to or enter
into evidence the decision of the referee in such proceedings.

The parties wili agree to release and save harmless the referee from any liability
arising from a review undertaken by the referee.

Arbitration

If within five (5) working days of the decision of the referee, the matter is not
settled by agreement, or if either party fails or refuses to patticipate in the referee
process within the time limit set out in this section, then either party may request
the other party to agree to submit the dispute to binding arbitration, or may
without further notice commence litigation.

The request for arbitration shall be made in writing and shall specify the issue or

issues to be submitted to arbitration, and shall name a person to act as arbitrator.
Within fifteen (15) days after receipt of such written request, the other party by
written notice shall choose and name a second arbitrator. The two (2) arbitrators
so chosen shall immediately and jointly select a third arbitrator, giving written
notice to both parties of the choice, and fixing a place and time for meeting not
jater than thirty (30) days after the date of selection of the third arbitrator, at
which both parties may appear and be heard, regarding the dispute. If the two
arbirators {ail io agree upon a third arbitrator, or in case the parties notified of
the request for arhitration fail to name the second arbitrator within the time
stipulated, the third arbitrator {or the second arbitrator as the case may be) upon
the application of sither party, of which the other shall be given notice, shall be
named by a Justice of the Supreme Court of the Province of British Columbia.
The parties may agres to submit the matter to one {1) arbitrator.
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The arbitration shall be carried out under the Commercial Arbitration Act (British
Columbia). The decision of the arbitrator(s) shali be made in writing within thirty
(30) days after the completion of hearings, and when signed by a majority of
them shall be final and conclusive upon the patties thereto.

One half of the costs of the arbifration including the fees of the arbitrator(s) shatl
be borne by the RDN and one half by the 1PP.

TERMINATION

Termination by RDN

(a)

(b)

If;
{#

(i)

(iit)

(iv)

v}

Vi)

the IPP's interest in this Agreement is at any time seized or taken in
execution or attachment by any creditor of the IPP or under a
personal property security instrument, or foreclosure or power of
sale proceedings are commenced by a lender or creditor of the
1PP;

the IPP or any corporation that is a partner in the [PP makes any
assignment for the benefit of creditors other than the giving of
security as may reasonably be required to secure financing for the
construction of the Facility;

the IPP or any corporation that is a partner in the IPP bhecomes
insolvent or bankrupf;

the IPP or any corporation that is a partner in the IPP becomes a
party to proceedings under the Companies Creditors Arrangement
Act or any similar enactment; ‘

being an incorporated company or group of companies proceedings
are begun to wind up the IPP or any cerporation that is a partner in
the IPP one or more of the companies and such proceedings are
not dismissed prior to dissolution,

an authority having jurisdiction revokes or cancels a permit or
certificate to operate the Faclility pursuant fo a power under an
enaciment; or

then this Agreement shall, at the option of the RDN, be terminated
immediately upon notice in writing to the IPP. The notice must specify the
provision the RDN is relying on to terminate this Agreement and the PP
shall be entitled to dispute such notice in accordance with section 7.4.

Without limiting section 8.1(a) the RDN may terminate this Agreement
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{i} if the IPP has not executed an Electricity Purchase Agreement for
the sale of electricity to a purchaser acceptable to the RDN, acting
reasonably, on or before January 21, 2006;

(i) upon ninety {90) days notice in writing to the iPP if the Electricity
Purchase Agreement is terminated, unless the IPP enters intc a
new Electricity Purchase Agreement with termination effective the
same day as termination of the Electricity Purchase Agreement,

(i}  if, after the Commercial Operation Date, the IPF defaults in the
performance of any covenant or agreement to be performed under
this Agreement on ninety (90) days’ nofice in writing to the 1PP,
unless the IPP cures the default within that thirty (30} day notice
period to the satisfaction of the General Manager;

(iv) upon notice to the IPP, if payment of the Annual Payment by the
IPP is more than thirty (30) days late;

(v} if the RDN terminates the Licence of Occupation or the
Development Agreement, with termination effective on the same
date as termination of those Agreements.

The RDN shall not be fiable to the IPP for any loss including, without
limitation, economic loss arising from the lawiul termination of this
Agreement by the RDN in accordance with the terms of this Agreement.

The RDN shall not be entitled to terminate this Agreement under section
8.1{b)(ii), or (iii) or (iv} if the parties are in a dispute and have commenced
the resolution of such dispute in accordance with section 7.4 or if the
dispute resolution process determines that such Event of Default was
caused by a default of a material covenant or agreement to be performed
by the RDN under this Agreement or the Licence of Occupation.

In the event of such termination, the RDN shall at its option be released
from any further obligations under this Agreement and the Licence of
Occupation other than obligations under section 8.7(b).

Tarmination hy 1PP

(a)

The IPP may terminate this Agreement:

(i} in the event of any order of any Court or other public authority,
other than the RDN, causing the work to be stopped or suspended
for a period that exceeds ninety {90} days; or
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(if) in the event of the RDN causing the work to be stopped or
suspending for & period that exceeds thirty (30) days in any one
calendar year and that has not been caused by the negligence of
the JPP, its employees, agents or subcontractors,

The IPP may terminate this Agreement if the RDN defaults in the
performance of any covenant or agreement to be performed under this
Agreement on thirty (30) days' notice fo the RDN untess the RDN cures
the default within thirty (30) days to the satisfaction of the IPP acting
reasonably; or

The PP may terminate this Agreement if the RON Landfill provides fewer
than 6.0 gigajules per hour for a period of ten {10) consecutive days.

The IPP shall not be entitled to terminate this Agreement pursuant to
section 8.2(b) If the parties are in a dispute and have commenced the
resolution of such dispute in accordance with section 7.0 or if the dispute
resolution process determines that such Event of Defauit was caused by a
default of a material covenant or agreement to be performed by the PP
under this Agreement, the Development Agreement or the Licence of
Qccupation.

in the event of such termination by the IPP, the IPP shall, at its option, be
released from any further obligations under this Agreement, the
Development Agreement and the Licence of Occupation other than
section 9.7 of this Agreement and the payment of any outstanding Annuat
Payments (and interest on late payments) due to the RDN under section
4.0.

If the 1PP terminates this Agreement under this section, the iPP shall not

be liable to RDN for any loss, inciuding, without limitation, gconomic [oss .

arising from the lawful termination of this Agreement in accordance with
the terms hereof;

Effect of Termination

(a)

(b}

(c)

if this Agreement is terminated under sections 8.1 or 8.2, the parties may
pursue and enforce any rights and remedies permitted by law or equity in
respect of any prior breach or breaches of this Agreement, subject to any
express limitations or exclusions of liability set outin this Agreement,

if this Agreement is terminated under sections 8.1 or 8.2, then the RDN
may exercise its Option to Purchase;

if the RDN does not exercise its Option to Purchase the |IPP's interest in
the Facility within sixty (60) days of the termination, the IPP may enter
upon the Licence Area without further notice to remove eguipment and
property of which it is the sole owner.
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(d}  In the event of termination, the parties shali execute and defiver to gach
other such documents as may be necessary to give effect to this section
and sections 8.1 and 8.2.

GENERAL

iPi's Services

If the IPP terminates the Agreement under section 8.2, then the IPP shall, at the
request of the RDN, provide consulting services in relation to the following tasks:

(a)  advice on selection of equipment and design of Facility;
(b}  assistance in the negotiation of the purchase price for such equipment;

{c) assistance with B.C. Hydro respecting interconnection and the conditions
subseguent in the Energy Purchase Agreement;

(d)  selection of engineering firm for electrical and other construction services;

(e)  assistance in the selection and negotiations of operating and maintenance
requirements for the Faeility; and

() other advice as required relating to the Facility and its operations,

at a fee for service at then current market rates expenses charged at cost and
tax applicable to such services.

Assignment

(a)  The IPP may not assign this Agreement or the Operating Agreement or
the Licence of Occupation without:

(i) the written consent of the RDN, which shall not be unreasonably
withheld;

{ii) the consent of any party to an Electricity Purchase Agreement; and

(if)  the assumption by the permitted assignee of the IPP's obligations
under the Electricily Purchase Agreement and the Licence of
Qccupation.

(b)Y In reviewing a request for consent to an assignment it shall not be
unreasonabie for the RDNM to refuse consent under paragraph {a} where
the RDN is not satisfied that the proposed assignee or all partners of the
assignee have the technical, professional and financial capacity to
assume the obligations of the IPP under this Agreement,
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Removal of Facility on Termination

At the end of the Term or if this Agreement is terminated under sections 8.1 or
8.2 and if the RDN elects not to exercise its Option to Purchase, then the 1PP
shall, at its own cost and expense, remove the Facility from the Licence Area and
restore the Licence Area in accordance with the Licence Agreement.

No Oral Agreements

No oral insfruction, objection, ciaim or noticed by one party to the other shalt
affect or modify any of the terms or obligations contained in this Agreement, and
none of the provisions of this Agreement shalt be held to be waived or modified
by reason of any act whatsoever other than by a written waiver.

Nort Waiver

The failure of a party to enforce or require a strict observance and performance
of any of the covenants and agreements of this Agreement will a waiver of such
covenants or agreements or affect or impair those covenants or agreements or
the right of a party at any time to enforce those covenants or agreements or take
advantage of any remedy that party may have.

Workers Compensation Insurance

At any time during the term of the Contract the IPP shall, when requested by the
RDN, provide evidence of compliance with the requirements of the Workers
Compensation Act by itself and its subcontractors.

Indemnity

(@)  The IPP will indemnify the RDN against and save them harmiess from any

and all actions, causes of action, suits, damages, losses, costs (including
costs of professional advisors and solicitors on a solicitor and own client
basis), charges, claims or demands, arising from the IPP's breach of this
Agreement, or the negligence or wrongful act of the PP, its officers,
employees, subcontractors, agents or others for whom it is responsible at
law except to the extent that such liability arises from the negligence or
wrongful act of RDN or its officers, employees, or others for whom the
RDN is responsible at law.

The IPP will indemnify and save harmless the RDN from any liability
arising from the construction of the Facility or by reason of liens for non-
payment of labour or materials in connection with the Facility.

(b)  The RDN will indemnify the IPP against and save it harmiess from any
and all actions causes of action, suits, damages, losses, costs (including
costs of professional advisors and solicitors on a solicitor and own client
basis), charges, claims, demands, arising from the RDN's breach of this
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Agreement, or the negligence or wrongful act of the RDN, iis elected
officiais, employees, contractors, agents or others for whom it is
responsible at law except to the extent that such liability arises from the
negligence or wrongful act of the IPP or its officers, employees, or others
for whom the {PP is responsible at law.

This section shall survive the termination of this Agreement or the transfer of the
Facility.

Representations and Warranties

(@)

The IPP represents and warrants with the intent that the RDN shall rely on
such representations and warranties in entering into this Agreement and
that as of the date of this Agreement the IPP is a corporation duly
incorporated and existing under the laws of Alberta and extra-provincially
registered in British Columbia and has the power and authority to enter
into this Agreement and 1o carry out the fransactions contemplated by this
Agreement, all of which have been duly and validly authorized by all
requisite proceedings and that this Agreement constitutes a legal, valid,
and binding obligation of the IPP in accordance with its terms.

The RDN represents and warrants with the intent that the IPP shall rely on
such representations and warranties in entering into this Agreement that
as of the date of this Agreement the RDN is a local govermnment
incorporated under the laws of the Province of British Columbia and has
the power and authority to enter into this Agreement and to carry out the
transactions contemplated by this Agreement, all of which have been duly
and validly authorized by all requisite proceedings and that this Agreement
constitutes a legal, valid and binding obligation of the RDN in accordance
with its terms.

Patents and Royalties

The IPP shall pay all royalties and licence fees with respect to and shall assume
the defence of and indemnify the RDN from all claims relating to inventions,
copyrights, trademarks or patents used in the design, construction or operation of
the Facility.

Safety Requirements

(@)

The IPP is the prime Contractor as defined in Part 3 of the Workers
Compensation Act (British Columbia}. The PP shall be permitied io
designate subcontractors who will be responsible for meeting Workers
Compensation Board requirements in respect of their specific
subcontracts, however, the IPP shall indemnify and save harmless the
RDN from any liability whatsosver arising from any claim arising under the
Workers Compensation Act in connection with the operation of the Facility,
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The IPP is responsible for all functions refated to the coordination of the
health ang safety activities at the job site in accordance with the Workers
Compensation Board Occupational Safety Regulation and the Workers
Compensation Act (British Columbia} and amendments thereto at all

fimes.

Where there is a conflict between a safety procedure or requirement of the
RDN in relation to the RDN Landfill or the Licence Area that is more strict
or stringent than a requirement of the Workers Compensation Board or
another enactment, the PP shall follow the RDN's procedures or
guidelines so long as such procedures and guidelines are not in conflict
with another enactment.

In an emergency affecting the safety of life or of the Facility or of adjoining
property, the [PP shall act in a responsible manner to prevent loss or
injury, without the necessity of any further authorization from the General

Manager.

The IPP shall satisfy the General Manager that a job site specific
construction safety program has been developed in accordance with the
Industrial Health and Safety Regulations, and Safe Work Practices and
Procedures of the Workers' Compensation Board and shall incorporate all
of the RDN's site requirements and restrictions.

The IPP shall provide to the General Manager, prior to commencement of
the work, the Material Safety Data Sheets and site specific precautions for
the application of all controlled chemical products which require local or
general ventilation control.

The IPP shall provide and maintain at afl tmes during the operation of the
Facility, suitable barricades, fences, signs, signal lights and flag persons
as are necessary to ensure the safety of the public and those engaged in
work in relation to the Facility. All work shail be carried out in a manner
that will cause the least interruption to vehicular and pedestrian traffic and
access ta the RDN Landfill.

Where work requiring use of cranes or large equipment is to be carried out
in close proximity to power lines the IPP shall prepare and submit to the
General Manager prior to starting the work, a detailed written work
orocedure  prepared in  consultation  with the site foreman and
superintendent.
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Time shall be of the essence of this Agreement.

Force Majsuie

{a)

(c)

{d)

The Commercial Operation Date may be extended in the event of Force
Majeure by the same number of days as the duration of the event of Force
Majeure.

If there is a Force Majeure affecting the abiiity of the IPP to construct the
Factiity, the IPP shall promptly notify the RDN of the Force Majeure,
identifying the Force Majeure, its expected duration and the particular
obligations affected by the Force Majeure. The IPP will provide the RDN
with reports with respect to the Force Majeure at such intervals as the
RDN may reasonably request while the Force Majeure continues. The
iPP will be deemed to have invoked Force Majeure from the date when it
gives notice of the Force Majeure to the RDN. The IPP shall give prompt
notice at the end of the Force Majeure.

If the IPP invokes Force Majeure, it shall use all commercially reasonable
efforts, including sourcing goods and services from alternative suppliers or
using alternative methods, to remove the Force Majeure as soon as
possible and the IPP shall promptly respond to any inquiry from the RDN
regarding the efforts being undertaken to remedy the situation.

Fither the IPP or the RDN may terminate this Agreement by notice to the
IPP if the Force Majeure has not been removed within 180 days after the
date of the notice invoking Force Majeure, in addition to any other right of
the RDN to terminate this Agreement. In the event of such terminaticn the
parties shall be released from any further obligations to each other under
this Agreement, the Licence of Occupation, and the Operating Agreement
with the exception of the ability on the part of the RDN or the IPP to
exercise their rights under any options to purchase or the indemnities set
out in section 9.7 of this Agreement.

Insurance

The PP shall, at its own expense, provide and maintain the following insurans

L]

coverages listed herein unless otherwise stipulated:

(a)

Comprehensive General Liability Insurance
The iPP shall purchase and provide proof of Comprehensive General

Liability Insurance naming the RDN as an Additional Named Insured, and
all other contractors and sub-contractors, including architects and
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engineers as Additional Named Insureds, covering losses to a third party
for bodily injury or death, property damage and uniicensed vehicle and
attached equipment operations. This insurance shall have a limit of

- Liability not less than three million {§3,000,000) dollars for any one

occurrence with a twelve {12) month product and completed operations
period.

Motor Vehicle Insurance

The IPP shali ensure that vehicles owned and/or operated by the PP in
connection with this Agreement maintain Third Party Legal Liability
Insurance with ICBC and/or a private carrier in an amount not less than
three million {$3,000,000) dollars per occurrence.

Prefessional Liability Insurance

Where the IPP contracts with Sub-Contraciors to do ali of the engineering
and design wark on the Facility, the IPP shall ensure that such Sub-
Contractors carry blanket professional liability insurance of no less than
one million ($1,000,000.00) dollars per claim, and two million
($2,000,000.00) doltars annual aggregate, then upon providing the RODN
with copies of the Sub-Confractors’ policies showing that such policies
protect the RDN, the Sub-Contractors and their respective officers,
officials, servants, employees or agents performing services for and on
behaif of the Contractor against any loss or damages arising out of or in
relation to the IPP obligations pursuant to this Agreement, and that the
Sub-Contractors are contractually bound to the PP to keep such
insurance in force for the Term Property Insurance

The IPP shall iake out and maintain all risk property damage insurance
insuring the Facility and all Equipment to its full replacement cost.
Property damage insurance shall be maintained on an All Risk basis
including flood and earthquake coverage. This coverage shall also extend
to include fosses resulting from testing of insured property.

Each policy shall contain a clause stating that:

“This policy will not be cancelled or materially changed
without the insurer giving at least thirty (30} days notice by
registered mail fo the RDN"

Unless specified otherwise, the duration of each insurance policy shall be
from the date of the commencament of this Agreement untif the end of the
Operating Term, including any extensions to the Operating Term.

Certificates of Insurance for these policies shall be filed by the IPP with
the RDN on or prior to the Commercial Operation Date. Certified copies of

193 429/ Ocl 18-05/Cedar Road Cperating AgreamentiCSfam

{04



2.14

- 07 -

these policies shall be filed by the [PP with the RDN with thirty (30) days
of the commencement of this Agreement mentioned above.

Wherever the word "RDN" is to appear in these policies, the legal name
shail be inserted.

(e)  Separation of Insureds, Cross Liability

The IPP shall ensure that ali policies where the RDN is an Additional
Named Insured contain the Separation of Insureds, Cross Liability clause
in the conditions of the policy.

{f) Deductibles

Except where a claim under the policies results from negligence or wilful

misconduct of the RDN, its elected officials, employees, agents or others

for whom it is responsible at law in which case the RDN shall be
responsible, the IPP shall be responsible for any deductible amounts
under the insurance policies, the cost of all insurance required by the
Contract shaii be borne by the IPP.

thy  Maintain insurance

If the IPP fails to provide or maintain insurance as required by this
Agreement, then the RDN shall have the right on ten {10) days written
notice to the IPP to provide and maintain such insurance and give
evidence thereof to the IPP, The cost of obtaining or maintaining such
insurance shall be a debt owed by the IPP to the RDN immediately on
demand. The IPP shall also take out and maintain such additional
insurance as may be reascnably required by the RDN.

uty of Care

The IPP acknowledges that the RDN, in the preparation of the Request for
Proposals and this Agreement, the supply of oral or written information to the
IPP, review of proposals of the carrying out of the RDN's responsibilities under
this Agreement does not owe a duty of care to the IPP and the IPP waives for
itself and its successors the right to sue the RDN in tort for any loss, including
economic loss, damage, cost or expense arising from or connected with any
eftor, omission of misrepresentation occurring in the preparation of the Request
for Proposals or this Agreement, the supply of oral or written information, the
review of the Proposals or the carrying out of the RDN's responsibilities under
this Agreement.

The RDN acknowledges that the IPP does not owe a duty of care to the RDN
and the RDN waives for itself and its successors the right to sue the IPP in tort
for any loss, including economic loss, damage, cost or expense arising from or
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connected with any error, omission or misrepresentation occuring in the
preparation of this Agreement or the carrying out of the 1PP's responsibilities
under this Agreement,

Relationship of the Parties

| Nothing in this Agreement shall be construed so as to make the RDN a partner of

the 1PP.
Notice

It is hereby mutually agreed that any notice required to be given under this
Agreement must be in writing and will be deemed fo be sufficiently given if:

{a) delivered at the time of delivery; and

(b) mailed from any government post office in the Province of British
Columbia by prepaid registered mail addressed as follows:

if to the RDN:
8300 Hammond Bay Road
Nanaimo, BC VOT 6N2
Attention:  Carey Mclver, Manager of Solid Waste
Facsimite:  (250) 390-1542

if to the IPP:
Cedar Road LFG Inc.
#13 1922 — 9 Avenue SE
Calgary, AB T2G 0V2
Attention: Paul Liddy
Facsimile: (403) 2664943

Unless otherwise specified herein, any notice required to be given under this
Agreement by any party wilt be deemed to have been given if mailed by prepaid
registered mail, or sent by facsimile transmission, or delivered to the address of
the other party set forth on the first page of this Agreement or at such other
address as the other party may from time to time direct in writing, and any such
notice will be deemed to have been received if mailed or faxed, five (5) business
days after the time of mailing or faxing and, if delivered, upon the date of
delivery. 7 nurmal mali service or facsimiie service is inlenupted by siiike, slow
down, force majeure or other cause, then a notice sent by the impaired means of
communication will not be deemed to be received until actually received, and the
party sending the notice must utilize any other such services which have not
been so interrupted or must deliver such notice in order to ensure prompt receipt
thereof.

Further Assurances
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Each of the parties shall execute and deliver all such further documents and do
such further actions and things as the other party may reasonably request from
time to time to give full effect to this Agreement. _

Binding Effect

This Agreement shall enure to the benefit of and be binding upon the parties,
their respective heirs, executives, administrators and other legal representatives
and, to the extent permitted in this Agreement, their respective successors and
assigns,

Freedom of Information

The IPP acknowledges that the RDN is subject to the Freedom of Information
and Protection of Privacy Act ("FOIPPA®) and will identify to the RDN any
information supplied in confidence fo the RDN that may be subject to section 21

- of the FOIPPA.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the
day and year first above written.

The REGIONAL DISTRICT OF NANAIMO
by its authorized signatories:

Y =

Robert Laphém,

'_-

Wﬂ{./ex_/

Maureen Pearse,
Deputy General Manager, Corporate
Services

CEDAR ROAD LFG INC. by its authorized

)
)
)
}
)
Acting Chief Administrative Officer ;
)
)
)
)

Nzme:

s L W

Name:
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SCHEDULE "A"
{Section 3.1}

OPERATIONAL REQUIREMENTS

Duration of Requirements

The requirements of this Schedule apply during the Operating Term of the
Agreement, including any permitted extensions of the Operating Term.

Supervision of Operation

While the Facility may be remotely monitored, the IPP shall ensure that the
operation of the Facility is under the effective and efficient supervision of a
competent manager who shall represent the IPP and directions given to the
manager shall be held as being given to the IPP.

The IPP shall notify the RDN of the name and telephone contact number of the
manager and of any person who replaces the manager during the Qperating
Term.

Materials, Utilities and Infrastructure

in addition to those operational requireménts to be developed during the
construction phase, the IPP shail at its own cost,

o supply alt materials and labour for the operation of the Facility;

+ provide and maintain ail water, light, power, heating and other utilities
necessary for the operation of the Facility;

- provide, install and maintain adequate drainage at the Facility, provided that
the IPP is not responsible for drainage problems arising with respect to the
Facility from activities of the RDN or its employees, contractors or agents;

« provide, operate and maintain all structures, plant and equipment needed to
transport and process the Landfil Gas into electricity, together with the
equipment and plant required to transport such electricity;

+ provide, operate and maintain struciures for the accotnmodation of the (FH's
employees;

- operate and maintain equipment to dispose of condensate to the existing
leachate coliection system;
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5.0
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6.0

6.1
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Good Engineering Practices

The IPP shail at all times operate the Facility during the Operating Term in
accordance with good engineering and operating practices.

Temporary Interruptions

Flaring of Gas

During any period of temporary interruption by either the RDN or the PP, the
RDN shall flare Landfill Gas.

Notification of RDN

The IPP shall notify RDN Operations staff if the Facility ceases to operate for
more than six consecutive hours.

Suspension by RN

The RDN may at any time on seventy-two (72} hours’ written notice to the IPP
suspend the operation of the Facility for a period that in the aggregate does not
exceed ten (10) days in any one calendar year. The IPP shall resume work upon
the expiry of the suspension period. The RDN will reimburse the IPP for
reasonable costs and expenses incurred by the IPP necessitaied by such
suspension of work but the RDN shali be under no obligation to reimburse the
IPP for any eccnomic l0ss.

Emission Levels

The |PP shall ensure that emissions do not exceed the emission levels listed in
the B.C. Hydro Green Criteria. '

The IPP shall provide to the General Manager annual emissions testing data in
support of the Project and Transfer Agreement.

Other Fuels

Fuels other than Landfill Gas shall not be used for the generation of electricity at
the Facility except with the written cansant of the RN,
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10.2 dBA Levels

11.0

12.0

12.1

Without limiting the generality of the foregoing, the [PP shall not permit the noise
jevel to exceed:

(a)  Workers Compensation Board continuous occupational levels of 85dBA
within any part of the Licence Area regularly occupied by workers; and

(b)  45dBA at the boundary of the RDN Landfili.
Safety |

(a)  The IPP shall ensure that the operation of the Facility meets all applicable
safety codes, including, but not limited to the following:

{0 RDN Landfill site safety manual, bylaws, policies and procedures;
(il Workers Compensation Board regulations;

(i)  Canadian Gas Association Code for digestor gas and landfill gas
installations;

{iv} Provincial gas and electrical safety codes,
(v) Canadian Standards Association; and
(viy B.C. Hydro standards.

(b) Al of the IPP's on-site personnel must participate in the on-site worker
check system,

Operating and Maintenance Requirements
Coverage
The IPP shall:

(@)  provide sufficient gualified personnel to ensure safe and reliable operation
of the Facilifty

{b)  ensure that personnel and subcontractors are familiar with the documents
referred to in section 13.3 as they relate to the operation of the Facility.
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Emissions Monitoring

Monitoring

The IPP shall provide sampling facilities that meet the requirements of the
Environmental Field Sampling Manual of the British Columbia Ministry of the
Environment.

The IPP shall submit the results of one stack test per year to the RDN.

The stack test shall include both carbon monoxide and total hydrocarbon
analysis.

Waste Management

The IPP shall handle, store and ship plant waste materials according to
applicable maintenance standards, local operating orders, local operating
procedures, all federal, provincial and local government enactments and the
Operations Environmental Management System referred to in section 14.0.

Environmental Threat

Spills

Spitls of oil, coolant, transformer or circuit, circuit breaker oils or other hazardous
substances shall be reported immediately according to the relevant local
operating orders, the Environmental Management Act and the Spill Reporting
Regulation.

Threat to Environment

The IPP shall immediately report any real or suspected threat to the environment
arising from the operation of the Facility to Operations staff and the General
Manager and shall respond to the situation in accordance with relevant local

operating orders.

Noise

Sood Heiohbow Poticy

The |PP shall minimize noise from the Facility to the greatest extent possibie and
shall work with the RDN to maintain the RDN's Good Neighbour Policies with
respect to the operation of the RDN Landfill.
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Details of Personnel

The PP shall provide to the RDN upon request details of personnel and the
method to achieve the supervision required under section 13.1.

Operation

The IPP shall prepare all operational documents prior to the Commercial
Operation Date which shall meet the requiremenis of applicable bylaws,
government regulations, RDN Landfill operational procedures and related
standards. These documents shall include, but shall not be limited to the
following:

(@) local operation orders,

(b}  operation manuals;

(¢) maintenance standards;

{d) environmental management system; and

(e} health and safety practice regulations.

and the IPP shall update these documents from time o time as necessary to
ensure the safe and proper operation of the Facility.

Schedule

The IPP shail prepare annually an operations schedule of significant equipment
maintenance, overhauls and replacement for approval by the RDN, such
approval not to be unreasonably withheld. Upon receipt of such schedule by the
RDN, the schedule shall become the approved operations plan. This operations
plan shall not be changed without the prior approval of the RDN.

Operations Environmental Management System

The operations of the IPP must comply with and must not impede or endanger
the RDN's Environmental Mananamant Svstem
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NOW THIS AGREEMENT WITNESSES that in consideration of the premises, the terms and
conditions hereinafter contained, the sufficiency and receipt of which is hereby acknowledged,
the parties covenant and agree each with the other as follows:

1.

The Assignor does hereby assign to the Assignee all of the Assignor's right, titte and
interest in and to the Development Agreemént.

The Assignee covenants and agrees that it will perform all of the obligations of the
Assignor under the Development Agreement including to all intents and purposes as if it
had executed the Development Agreement.

The Regicnal District hereby consents to the assignment of the Assignor's interest in the
Development Agreement to the Assignee.

No rights or remedles of the Regional Bistrict, statutory or otherwise, shall be or deemed
to be walved or lessened hereby,

This Agreement shall enure fo the benefit of and be binding upon the parties hereto and
their respective heirs, administrators, executors, successors and permitted assigns.

iN WITNESS WHEREOF the parties hereto have set their hands and seals as of the day and
year first above written.

REGIONAL DISTB,[Q’T?IANA}MO by its

authorized W :;
& i

e Rame """

s s

yia
Name: & /:// 7

SUNCURRENT INDUSTRIES INC.
by its authaorized signatories

Sz AL A

Name:

S

Name:

CEDAR ROAD LFG INC.
by its authorized signatories

T )

Name:

N
Eﬂ?/@? (L

me:

J L ML

/
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AMENDING AGREEMENT
TO DEVELOPMENT AGREEMENT AND OPERATING AGREEMENT

THIS AGREEMENT made this :Zc’-;’frfay of &7z, 20086.

BETWEEN:
REGIONAL DISTRICT OF NANAIMO
6300 Hammond Bay Road
Nanaimo, B.C.
VAT 8N2
{the “RDN"}
OF THE FIRST PART
AND:
CEDAR ROAD LFG INC.
{inc. #A0065860)
#13 1922 - 9 Avenue S.E.
Calgary, Alberta
T2G V2
{"Independent Power Producers (IPP)")
OF THE SECOND PART
WHEREAS:
A The RDN and Suncurrent [ndustries Lid. (*Suncurrent”) entered into a

Development Agreement dated July 21, 2005 which was assigned to Cedar
Road LFG Inc. by agreement dated November 2, 2005,

B. The RDN and Cedar Road LFG Inc. entered into an Operating Agreement, dated
November 2, 2005;

C. The parties wish to amend the Development Agreement and the Operating
Agreement {o provide for an extension of the Commercial Operation Date.

NOW THiIS AGREEMENT WITNESSES that in consideration of the premises, the terms
and conditions hereinafter contained and the payment of TEN ($10.00) DOLLARS from
the Independent Power Producers (IPP) to RDN, the sufficiency and receipt of which is
hereby acknowledged, the parties covenant and agree each with the other as follows:
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1.0

1.1.

2.0

2.1,

DEVELOPMENT AGREEMENT

The Development Agreement is amended as follows:

(&)

(b)

section 1.1 is amended by deleting the definition of "Commercial
Operation Date” and replacing it with the following:

" ‘Commercial Operation Date' means December 31, 2007."

by deleting the definition of "Completion Date" and replacing it with the
following:

" ‘Completion Date’ means substantial completion of construction of the
Facility which shall he on or before November 30, 2007."

{c) by amending section 4.9 to delete the words "Mariah Energy Corp* and
repiace them with the words "Suncurrent” after “Mariah Energy Corp.”;

(d) by deleting Schedule "A" and substituting the attached Appendix "A" as a
new Schedule "A" to the Development Agreement.

{e} by amending Schedule "B" by adding the words "in addition to traditional
internal combustion" after "sterling engine technology" on line 1.

() by amending Schedule "C" by deleting the paragraph entitled
MConstruction Phase" and replacing it with the following:
"Construction Phase
The Construction Phase includes all activities related to the design,
permitting and construction of the Faclility,. The Construction Phase shall
commence on the day of execution of the Development Agreement. This
Phase shall include the design, site preparation activities, installation and
interconnect of the Facility. The Completion Date for the Facility may be
up to November 30, 2007."

(g) by deleting Schedule "D" and substituting the attached Appendix "B" as
Schedule " D" to the Development Agreement.

OPERATING AGREEMENT

The Operating Agreement is amended as follows:

(a)

section 1.1 is amended by deleting the definition of "Commercial
Operation Date” and replacing it with the following:
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3.0

3.1.

4.0

4.1,

" ‘Commercial Operation Date’ has the same meaning as in the
Development Agreement.”

(b) by deleting the definition of "Operating Term" and replacing it with the
following:
" 'Operating Term' has the same meaning as in the Development
Agreement.”

(c) by amending section 2.1(e) and replacing the date "January 21, 2006"
with the date "December 31, 2007";

REFERENCE

A reference to the Development Agreement, the Operating Agreement or to the
Licence is a reference to those Agreements as amended;

{a) by amending section 8.1(b)(i} to replace the date "January 21, 2006 with
the date "December 31, 2007™

(b) by amending section 8.1(b)(iii) to correct the typographical error on line 4
to replace "{30})" with "(80)";

{c} by amending Schedule "A", section 12.1(b) to correct the typographical
error "section 13.3" on line 2 to "section 12.3%;

{d) by amending Schedule "A", section 12.2 to correct the typographical error
"section 13.1" on line 2 to "section 12.1%

RATIFICATION

Except as expressly amended by this Agreement, the parties ratify and confirm
the Development Agreement and the Operating Agreement. The Development
Agreement, the Operating Agreement and this Agreement shall be read and
construed as one document.
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5.0 TIME

5.1.  Time shall remain of the essence of the Development Agreement, the Operating
Agreement and of this Agreement.

IN WITNESS WHEREOF the parties hereto have set their hands and seals as of the
day and year first above written.

REGIONAL DISTRICT OF NANAIMO )
by Lt&al,ghonzed signatories )

; ":. _______ ,é—.&;-:“"\ T L ;
VfChlef Administrative Officer )
)

&~ Manager, Administrative-Sepvices- )
Ly @apizn poe IAed 500 vr 05 7amcy ol o

CEDAR ROAD LFG INC. by its authorized )
signatories )
s 7 )
Name: )

)

)

Name )
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APPENDIX “A"
New Schedule "A" to the Development Agreement

DESCRIPTION OF FACILITY
{Section 1.1}

The Facility, owned, constructed, maintained, and operated by Cedar Road LFG Inc,
shall include all works associated with the Facility, located at the RDN Landfill, for the
purpose of generation and transmission of electricity.

The Facility shall include, but not limited to, the following elements: three (3) STM 260
55kW generators, one (1) Jenbacher J28GS 635kW conventional engine, condensate
management equipment, programmable logic controtler, mass compensated gas flow
measurement instrumentation, datalogger, transmission wiring, transformer and
capacitor bank, fencing, and LFG transfer piping and associated valving connected to
the existing Landfill Gas Control Plant.

The electricity generators shall be housed in pre-enginesred modular enclosures with a
configuration of three generators STM generators in one enclosure, one Jenbacher
generator in the second enclosure and one service skid in the remaining enclosure,
Each enclosure shall have a footprint of approximately 2.5 metres by 12 metres. Each
enclosure shall be designed to facilitate the measurement of engine exhaust for the
purpose of characterizing emissions and confirming the methane destruction efficiency.
The pre-engineered enclosures, transformer and capacitor bank, and instrumentation
shall be located within the fenced compound area. The fenced compound shall be of
adequate size ito facilitate the placement of the aforementioned pre-engineered
enclosures and associated equipment, in addition providing adequate expansion area
for the addition of three supplementary enclosures.

The STM 260, based on external combustion stirling engine technology, and Jenbacher
J2868 internal combustion engine shall utilize LFG as feedstock and shall not be
supplemented by other non-renewable fuel sources. Each STM 260 shall be coupled to
a General Electric manufactured 55 kW induction generator rotating at a rate of 1800
RPM. The operation of the facility shall conform to RDN bylaws and applicable codes
and regulations. In addition, no adverse environmental impacts shall resuit from the
operation of the facility.
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APPENDIX "B"
New Schedule "D" to the Development Agreement

(Section 4.9)

Equipment and systems to be supplied by Suncurrent industries inc.

The following equipment shall be supplied, installed, operated, and maintained by the

PP

three {3} STM 260 External Combustion engines and associated 60 Hz 55 kW
generators and remote radiators, with the option fo install an additionai eight (8)
engine units;

one (1) Jenbacher J28GS 635 kW internal combustion engine and generator;
engine compression and Facility pressure regulation equipment;

480 V to 25 kV transformer bank and capacitor bank, and all BC Hydro electrical
interconnect works;

all LFG Control Plant connection piping and associated valving;

all Facility fencing and site security equipment;

instrumentation, data collection and remote monitoring equipment;

LFG Control Plant programmable logic controller connections and cabling;

four (4) to six (6) pre-engineered poriable enclosures including interconnections,
disconnects, protection relays and shack isolation switch; and

connection of electriéai, telephone, LFG piping and condensate discharge utilities
as required by the Facility.
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SECOND AMENDING AGREEMENT
TO DEVELOPMENT AGREEMENT AND OPERATING AGREEMENT

THIS AGREEMENT made this 2] dayof pdadcsdoes | 2007,

BETWEEN:

AND:

REGIONAL DISTRICT OF NANAIMO

6300 Hammond Bay Road

Nanaimo, BC VOT 6N2

{the "RDN")
OF THE FIRST PART
CEDAR ROAD LFG INC.
(Inc, #A0065860)

#13 1922 - 9 Avenue SE,

Calgary, AB T2G Q0V2

(ltIPP")

OF THE SECOND PART

WHEREAS:

A

The RDN and Suncurrent Industries Ltd. ("Suncurrent”) entered into a
Development Agreement dated July 21, 2005 which was assigned fo the |PP by
agreement dated November 2, 2005:

The RDN and IPP entered into an Operating Agreement, dated November 2,
2005; '

The Development Agreement and Operating Agreement were amended by an
Amending Agreement dated October 28, 20086;

The parties wish to amend the Development Agreement and the Operating
Agreement, both as amended, to provide for an extension of the Commercial
Operation Date and to make other amendments agreed to by the parties.

NOW THIS AGREEMENT WITNESSES that in consideration of the premises, the terms
and conditions hereinafter contained and the payment of TEN ($10.00) DOLLARS from
the IPP to RDN, the sufficiency and receipt of which is hereby acknowledged, the
parties covenant and agree each with the other as foliows:
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1.0

i.1.

2.0

2.1

V272

DEVELOPMENT AGREEMENT
The Development Agreement is amended as follows:
(a) Section 1.1 is amended by

(i} deleting the definition of "Commercial Operation Date” and
replacing it with the following:

“*Commercial Operation Date' means June 30, 2008.%

{iiy  deleting the definition of "Completion Date" and replacing it with the
following;

" *‘Completion Date' means substantial completion of construction of
the Facility which shall be on or before May 31, 2008."

(b) Schedule "C" is amended by amending the paragraph entitled
"Construction Phase" to replace the date "November 30, 2007" with the
date "May 31, 2008.°

OPERATING AGREEMENT
The Operating Agreement is amended as follows:

(a) Section 1.1 is amended by deleting the definition of "Renewal Term" and
replacing it with the following:

" '"Renewal Term' means a ten {10} year extension of the Operating
Term.";

{b) Section 2.1{c) is amended by deleting it in its entirety and replaced with
the following:

*The IPP will grant the RDN an Option to Purchase the Facility at the end
of the Operating Term (or Renewal Term if this Agreement is renewed
under section 3.1(b)) or earlier expiry of the Operating Agreement, to be
exercisable by the RDN only if BC Hydro elects not to acquire the Facility
under the terms of any option to purchase granted by the IPP to BC
Hydro.”,

(c)  Section 2.1(e) is amended by deleting the date December 31, 2007 and
replacing it with the date "June 30, 2008",

{d)  Secticn 3.1 is amended by replacing the words "a five (5) year term™ with
the words "a ten {10) year term";
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6.0 TIME

6.1. Time shall remain of the essence of the Development Agreement, the Operating
Agreement, the Licence and of this Agreement,

IN WITNESS WHEREOF the parties hereto have set their hands and seals as of the
day and year first above written,

REGIONAL DISTRICT OF NANAIMO )
by its authorized signatories }
m ) )
AN . )
Chief Administrative Officer }
}
%/Wﬁ )
Senior Manager of Corporate Administration )
CEDAR ROAD LFG INC. by its authorized )
signatories }
' f )

™,
D [/ L\.o,_UQQ s )
Name: )
)
)
Name: )
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3.1

4.8

4.1.

5.0

5.1.

-7

Section 3.1(b) is amended by deleting the words "of five (5) years on the
same term or terms” and replacing them with the words "of ten {10) years
on the same terms and conditions”;

By adding the following section 5.2 entitied BC Hydro Option:

"The RDN acknowledges and agrees that in order for the 1PP {o enter into
an eleciricity purchase agreement with BC Hydro, it is necessary as a
condition of such an agreement that the IPP grant to BC Hydro an option
to purchase the Facifity. The IPP covenants and agrees that it will, as part
of any agreement with BC Hydro, secure the agreement of BC Hydro that
if it exercises its option o acquire the Facility, it will not sell, transfer,
assign or convey the Facility, which is located on lands of the RDN, to any
other person, without the written consent of the RDN.*

LICENCE AGREEMENT

The Licence Agreement between the RDN and the [PP is amended as follows:

(8) By adding a new section 4.3 as follows:
"In the event that the Faclility is acquired by BC Hydro pursuant to any
option to purchase the Facility granted to BC Hydro and the Facility is
sold, transferred, assigned or conveyed to any other person without the
consent of the RDN, this licence shall be immediately terminated.”
REFERENCE

A reference to the Development Agreement, the Operating Agreement or to the
Licence is a reference to those Agreements as amended;

RATIFICATION

Except as expressly amended by this Agreement, the parties ratify and confirm
the Development Agreement, the Operating Agreement and the Licence. The
Development Agreement, the Operating Agreement, the Licence and this
Agreement shall be read and construed as one document.
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THIRD AMENDING AGREEMENT
TO DEVELOPMENT AGREEMENT AND OPERATING AGREEMENT

THIS AGREEMENT made this | ® day of - L ivi. , 2008.

BETWEEN:

AND:

REGIONAL DISTRICT OF NANAIMO
6300 Hammond Bay Road
Nanaimo, BC V8T 6N2
(the "RDN")
OF THE FIRST PART
CEDAR ROAD LFG INC.
(Ine. #A00B5860)
Box 852 Sialion A.
Nanaimo, BC VIR BN2
(llIPPt!)

OF THE SECOND PART

WHEREAS:

A.

The RDN and Suncurrent industries Ltd. ("Suncurrent") entered into a Development
Agreement dated July 21, 2005 which was assigned to the |PP by agreement dated
November 2, 2005,

The RDN and IPP entered into an Operating Agreement, dated November 2, 2005,

The Development Agreement and Operating Agreement were amended by an Amending
Agreement dated October 26, 2006, and by a Second Amending Agreement dated
November 27, 2007;

The parties wish to amend the Development Agreement and the Operating Agreement,
both as amended, to provide for an extension of the Commercial Operation Date and to
make other amendments agreed to by the parties.

NOW THIS AGREEMENT WITNESSES that in consideration of the premises, the terms and
conditions hereinafter contained and the payment of TEN ($10.00) DOLLARS from the IPP to
RDN, the sufficiency and receipt of which is hereby acknowledged, the parties covenant and
agree each with the other as follows:

1.0
1.1.

DEVELOPMENT AGREEMENT
The Development Agreement is amended as follows:

(@) Section 1.1 is amended by
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2.0

3.0

3.1

L2

(i} deleting the definition of "Commercial Operation Date" and replacing it
with the following:

" ‘Commercial Operation Date' means November 30, 2008.™

(i) deleting the definition of "Completion Date" and replacing it with the
following:

" *Completion Date’ means substaniial completion of construction of the
Facility which shail be on or hefore December 31, 2008."

{b)  The Option o Purchase attached as Schedule "B" to the Operating Agreement is
amended by adding the following new section 3.3:

"3.3 The RDN may only acquire the Facility under this Option to Purchase
provided that:

(a) BC Hydro has not elected to acquire the Facility; and

(b) The Canadian Imperial Bank of Commerce ("GIBC") does not
arrange for assignment of the Agreements to a third parily or
transfer of the Facility to a third party under the Agreement
between the RDN and the CIBC dated , 2008.

REFERENGE

A reference to the Development Agreement, the Operating Agreement or to the Licence
is a reference to those Agreemenis as amended;

RATIFICATION
Except as expressly amended by this Agreement, the parties ratify and confirm the
Development Agreement, the Operating Agreement and the Licence. The Development

Agreement, the Operating Agreement, the Licence and this Agreement shall be read and
construed as one document,
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FOURTH AMENDING AGREEMENT
TO DEVELOPMENT AGREEMENT AND OPERATING AGREEMENT

THIS AGREEMENT made this <0 _day of /A% o M 20082200

BETWEEN:

AND:

REGIONAL DISTRICT OF NANAIMO
6300 Hammoend Bay Road
Nanaimo, BC VOT 8N2

(the "RDN")
OF THE FIRST PART
CEDAR ROAD LFG INC.
(Inc. #AC065860)
Box 852 Station A.
Nanaimoe, BC V8R 5N2
(“IPP")

OF THE SECOND PART

WHEREAS:

A.

The RDN and Suncurrent Industries Ltd. ("Suncurrent”) entered into a Development
Agreement dated July 21, 2005 which was assigned to the IPP by agreement dated
November 2, 2005;

The RDN and IPP entered into an Operating Agreement, dated November 2, 2005;

The D'eveiopment Agreement and Cperating Agreement were amended by an Amending
Agreement dated October 26, 2006, and by a Second Amending Agreement dated
November 27, 2007 and by a Third Amending Agreement dated June 12, 2008;

The parties wish to amend the Development Agreement and the Operating Agreemerit,
both as amended, to provide for an extension of the Commercial Operation Date and to
make other amendments agreed to by the parties.

NOW THIS AGREEMENT WITNESSES that in consideration of the premises, the terms and
conditions hereinafter contained and the payment of TEN ($10.00) DOLLARS from the IPP to
RDN, the sufficiency and receipt of which is hereby acknowledged, the parties covenant and
agree each with the other as follows:

1.0
1.1.

DEVELOPMENT AGREEMENT

The Development Agreement is amended as follows:
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2.0

2.1,

-9

(a}  Section 1.1 is amended by:

(i) deteting the definition of "Commercial Operation Date” and replacing it
with the following:

“Commercial Operation Daie” means a date which is the earlier of the
Commencement Date of the Energy Service Agreement between IPP and
B.C.Hydro and December 31, 2009,

(i) deleting the definition of "Completion Date” and replacing it with the
following:

"Completion Date” means a date that is thirty (30) days following the
Commercial Cperation Date;

(b}  Schedule "A" to the Development Agreement is deleted and replaced with
Appendix 1 to this Agreement.

{c) Schedules "B", “C" and "D" to the Development Agreement are deleted and
replaced with Appendices 2, 3 and 4 to this Agreement.

(d}  The Option to Purchase attached as Schedule "B to the Operating Agreement is
amended by deleting sections 6.1 and 6.2 {a) and {b) and replacing them with
the following:

"6.1  Subject to section 6.2, the Purchase Price for the Purchased Interest shali
be the market value of ihe Purchased Interest at the fime of iransfer as
agreed by the parties or, if the parties cannot agree, as determined by an
appraiser who is accredited with the Appraisal Institule of Canada with
experience in valuing a facility of the type of the Facility. Such appraiser
shall be selected jointly, and if the parties cannot agree, the parties shall
each appoeint an appraiser who shall nominate a third person to serve as
the appraiser. ' .

6.2 if the Purchased Interest is acquired subject to financial encumbrances
under section 4.2 the Purchase Price to be paid by the Purchaser to the
Owner shall be equal fo;

{a) the market value of the Purchased Interest at the time of transfer
minus,
(b} the vaiue of any financial encumbrances to which the Purchased
Inferest is or may be subject.”
REFERENCE

A reference to the Development Agreement, the Operating Agreement or {o the Licence
is a reference to those Agreements as amended.
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APPENDIX |

S5CHEDULE “A»
DESCRIPTION OF FACILITY

The Faeility, uwned, constrocted, maivained, and operated by Cedar Road LFG
Tnc, shail include all works associated with the Facility, located at the RN Landfill,
for the pipose of generation and transmission of electricity.

The Facility shall inglude, but not limited to, the following elements: two (2} Jenbacher
JA12GS internal  combustion engine and generator units, condensale management
equipment, programmable logic  contioller. wiring dnd connection to Landfill Gas
Control Plant programmable logic controller, mass compensated gas flow measurement
instrumentation, datalogger, trunsmission  wiring,  fransfoviner and capacitor  bapk,
fening, and L.FG transier piping and associated valving {including isolation valve)
connected to the existing Landfil] Gas Control Plant

The LFG shall be conditioned in a skid-mounted conditioning systern (LFG Conditioning
Skid) which shall include LFG compression and Facitity pressure reyulation eguipment
isalation valves. coslescing Tiliers, aiv ecoled condenser and condensate management
systems.

The electricity gencrators shall he housed in pre-engineered modular enclosures with
configuration of one Jenbacher generator pev enclosure and one service skid enclosure.
Fach enclesure shall have a footprint of approximately 2.5 metres by 12 metres. Each
engine enclosure shai} be designed to facititate the measurement of engine exhaust for the
purposz of characterizing emissions and confirming the methane destruction eilicieney.

The pre-engineered enclosures, LFG conditioning skid. transtormer and  capasilor
bank, and instrumentation shell be located within the fenced compound area. The
fenced compound shall be of adequate size 1o {acilitate the placement of the
aforementioned pre-enginesred enclogwes and associated equipment, in addition
providing adequate expansion area for the addition ol bwo supplementary enclosures.

The Jenbacher J312GS internal combustion engines skall wilize LIFG as feedstock and
shall not be supplemented by other non-renewable fuel sources. Each engine shall be
conpled to m Emerson Elecric $00 kW induction generator. The operation of the Facility
shall conform to RDN bylaws and applicable cedes and regulatons. In additien. no
adverse environmental impacts shail result from (he operation of the facifiry.
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APPENDIX 2

SCHEDUILE “B»
CONSTRUCTION REQUIREMENTS

The project objective is lo genesate electricity, utilizing reciprocating engine technalogy.
while maintaining (e paramouit objective of the LFG Collection Systam; the optimized
colleciion acd destruction of methane gas,

»  The design of the facility shall incinde, but is not limited to, the following objectives:
v optimized electiicity generation efficiency;
»  optimized methane destruction efficiency:

* minimized risk of environmental releases or impuct during the construction.
operation, maintenance, and decommissioning of the Facihty;

=  minimized impact 1o daily operation of the RDN Landfill;

*  condensate managément and connection to the RDN Land§il leachate colleciion
systeny;

*  secondary compression and pressure regulation; and
»  integration with the existing LFG Contvol Plant.

The Facility programmabie logic controlier, shall include outputs to the LFG Control
Plant 1o indicate the status of the Facility, The Facility instrumentarion shal incfude a
mass compensated flow measurement device which meets the requirements of the Project
and “Iransfer Agreement with the Green Municipal Covporation.

The Facility datategger shall record, at & minimum erval of one sample per minule, he
fallowing information:

»  Facility status {on/off);

+  Number of engines operating:

+ electricity generation (kW)

= alarmfwarning status; and

»  mass compensated [low rate (m3/hr).

The instrumentation. datalogger channel configuration, and alarm prolocols shall be
veviewed and approved by the RDN prior 1o construction of the Facility. The PP shall
provide, install, operate, and maintain compression and pre-conditioning equipment lo
mueet the increase facility gas pressure requirements. This pre-conditioning system shall
be designed o enswre thal it does not counflict with the paramount objective of LFG
Collection System.

The design, siartup procedures, and operation of the Facijlity shall not fmpede the
paramount objective of the LFG Collection System,

195 429 Fourth Amending Agreament March 17-09 CS/g



The LFG Conwol Plant progravuming shall be modified by the RDN as reguired t
Tacilitate conneetion to the Facility and to modify staring, shuidown, and flare ignition
scguences as required and approved by the PP The 18P shall review and provide writien
approval for auy modificaiions o the LFG Convol Plant programming associated with
ihe Fucility.

A fuel emission monitoring system shall be incorporated into the Facility desigm 10
permit emission monitoring (siack testing) for the purpose of characierizing engine
emissions and assessing the methane destruction efficiency.

The design, construction, operation, maintenance, and decommissioning of the Facility
shall pot impude the developmient, registration, or maintenanes of an Environmental
Management Sysiem conforming to the 1SO 14001 standard by the RDN at the RDN
Landfill.
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APPENDIX 3

SCHEDULE “C”
CONSTRUCTION SCHEDULE

The Censtruction Phuse

The Construction Phase includes all activities related to ihe design, pesmitting, and
construction of the Facility. The Constraction Phase shall commenee on the day of
execution of the Develapment Agreement. This phase shall include design, site
prepamtion activilies, instatlation, and interconnect of the Facility. The Completion Date
for the Facility is June 30, 2009,

Pilot Phase

The Pilot Phase includes the commissioning and operation of the Facility for a pevied up
to twehve (12} months from the Completion Date, The Facility commissioning may be up
1o thirly (30) days from the Date of Substantial Completion. The Commertial Operation
Date shall be the date when electricily sale o the third parly purchaser commenges.
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" APPENDIX 4

SCHEDULE “D”
EQUIPMENT AND SYSTEMS TO 8E SUPPLIED BY CEDAR ROAD LTG.

The following cquipment shall be supplied, installed, operated, and maintahied by the
iPr:

»  twa {2) Jenbacher $312G8 635 kW inlernal combustion engine and generator units:

» Pre-conditioning Skid including, but not limited to, LFG compression and Faciliy
pressure regulation equiginent, isolation valves, coalescing filters, air cooled
condenser and condensate management systems;

» 430V 1o 25 kV bansformer bank and capacitor bank. and all BC Hydro efectrical
inter connect works;

+ &l LFG Control Plant connection piping and associated valving;

« all LFG Contiol Plant elecirical connectians;

= LFG Contrel Tlant programmable logic controller connections and eabling;

« all Facility fencing and site security equipment;

» al} Facility civil works, including but nal mited ta, surlace water management
systems:

*  instrumentation, datz collection and remote monitoring equipment;

«  four (4) pre-engineered portable enclosures including interconnections, disconneets,
profection relays and shack isolation switehi; and

+ connection of all ufilities. including but not limited to electrieal, telephone, LFG
piping and condensate discharge, as veqquited by the Facility.
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FIFTH AMENDING (FACILITY EXPANSION) AGREEMENT

THIS AGREEMENT made this®5_ day of ___.lize, 2011,

o

BETWEEN:

AND:

REGIONAL DISTRICT OF NANAIMO
6300 Hammond Bay Road
Nanaimo, BC V9T 6N2
(the "RDN"
OF THE FIRST PART
CEDAR ROAD BIOENERGY INC,
(Inc. #A0065860)
Box 852 Station A,
Nanaimo, BC VIR 5N2
{the "IPP")

OF THE SECOND PART

WHEREAS:

A

The RDN and Suncurrent Industries Lid. ("Suncurrent”} entered into a Development
Agreement dated July 21, 2005 which was assigned to the IPP operating under the
name Cedar Road'LFG In¢. by agreement dated November 2, 2005;

The RDN and IPP, operating under the name Cedar Road LFG Inc., entered into an
Operating Agreement, dated November 2, 2005,

The Development Agreement and Operating Agreement were amended by an Amending
Agreement dated October 26, 2008, by a Second Amending Agreement dated
November 27, 2007, by a Third Amending Agreement dated June 12, 2008 and by a
Fourth Amending Agreement dated March 30, 2009;

Cedar Read LFG inc. was continued into British Columbia under the name Cedar Road
Biognergy Inc. on Cctober 21, 2010,

The IPF has entered into an energy purchase agreement with B.C. Hydro dated
November 27, 2008 and achieved commercial operatfion on December 1, 2008 for the
first electrical genset and December 8, 2010 for the second genset o sell 1.3 MW of
electricity to B.C Hydro;

The PP has entered into an agreement with the B.C. Bicenergy Network and the RDN
fo develop a collaborative and innovative demonstration centre at the RDN Landfill to
help disseminate best practices for sustainable landfill gas-to-energy projects to other
smali-to-medium-sized landfills;
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G. The PP now wishes to construct additional works for the purpose of expanding the
Facility by adding the following:

(a)
(b)
{c)
(d)
(e)
(f)

LFG storage facitity;

Battery efectricity storage facility;

LFG cleaning /processing systems;
Above grade geothermal system

Thermal waste heat recovery systemn; and

LFG processing and compression plant {o produce compressed natural gas
{CNG) grade fuel;

for the purpose of increasing utilization efficiencies which is intended to increase the
royalty payabie to the RDN under the Operating Agreement.

NOW THIS AGREEMENT WITNESSES that in consideration of the premises, the terms and
conditions hereinafter contained and the payment of TEN ($10.00) DOLLARS from ihe IPP to
RDN, the sufficiency and receipt of which is hereby acknowledged, the parties covenant and
agree each with the other as follows:

1.0 DEVELOPMENT AGREEMENT

1.1 The Development Agreement is amended as follows:

(a)

Section 1.1 is amended by:
(iy ajdding a definition of "Amended License Area” as follows:

“Amended Licence Area” means the area shown substantially on
Schedule F. '

(i) adding a definition of “Amended Operating Agreement” as follows:
“Amended Operating Agreement’” means an amendment o the
Operating Agreement to govern the operation of the Facility upon the
completion of the Facility Expansion.

(i) adding a definition of "Facility Expansion” as follows:

"Facility Expansion" means the Phase Il expansion of the Facility as
more fully described in the Design Brief (Phase Ii}) including the following:

{a) LFG storage faciiity;

(b} Battery electricity storage faciiity,
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{v)

.

(¢} LFG cleaning/processing systems,
(d) Above grade geothermal system;
(e} Thermal waste heat recovery system; and,

(f) LFG processing and compression plant to preduce compressed
natural gas (CNG) grade fuel

adding a definition of “Design Brief (Phase it)" as follows:

"Design Brief (Phase [I)" means the Design Brief Phase Il as prepared
by Cedar Road Bicenergy Inc. and dated the3™ day of May, 2011 and as
described in Part 1 of Scheduie E to this Agreement;

adding a definition of "Facility Phase I Compietion Date” as foilows:

“Facility Phase Il Completion Date” means the 31% day of December,
2014;

by adding a new section 1.11 as follows:

“A reference to the IPP shall be deemed fo be a reference to the IPP whether
operating under the name Cedar Road LFG Inc. or Cedar Road Bioenergy Inc.”

by adding a new section 2.0A as follows:

"2.0A FACILITY EXPANSION

2.0A.1 Design

i

(ii}

(ii}}

{iv)

The IPP shall at ils sole expense design the Facility Expansion in
accordance with the design cbjectives set out in Schedule E;

The IPP shall not commence construction of the Facility Expansion
unless the Facility design and performance criteria have first been
approved in writing by the RDN;

The PP shall submit to the RDN for approval design development
drawings and detailed design drawings cerified and sealed by a
professional engineer for the Facility Expansion for approval which
approval shall not be unreasonably denied or delayed;

The RDN shail not require the design of the Facility Expansion to deviate
from the design objectives of the Design Brief (Phase 11).

2.0A.2 Constructicn

(@) Construction of the Facility Expansion shall be carried out in accordance with
section 2.3(a) and 2.3(d) of this Agreement, with reference to the Facility deemed
to be a reference to the Facility Expansion; and
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(c)

{d}

WA

() The IPP shall at its sole expense commence to proceed actively with the
work in accordance with section 5.18 of this Agreement, construct the Facility
Expansion in accordance with the Construction Requirements sef out in
Schedule E, Part 2 and complete the Facility Expansion by the Facility Phase |l
Completion Date.

(c) The IPP shall at its own expense design, install and construct all services
required in connection with the Facility Expansion by the Facility Phase [i
Completion Date.

2.0A.3 Cooperation

Section 2.4 of this Agreement shall apply fo the development of the Facility
Expansion.

2.0A.4 Option to Purchase fo Include Facility Expansion

The parties shall amend the Option to Purchase Agreement granted by the IPP to
including the Facility Expansion.

2.0A.5 Waiver of Emission Rights

The parties shall amend the Waiver of Emission Rights to include a waiver by the
IPP of any emission reduction rights or emission offsets arising from the design,
construction and operation of the Facility, to the extent required to enable the
RDN to comply with its obligations under the Project and Transfer Agreement, on
terms satisfactory to the Green Municipal Corporation.

2.0A.86 LFG Coantrot Plant

The RDN shall at its cost modify the LFG Control Plant as reasonably required to
facilitate the ongoing operation of the Facility and the Facility Expansion,
provided that such modification shall not be made unless the design is first
reviewed and approved by the [PP in writing.

Section 4.1(a} is amended by.

(a) adding the following: "and Amended Operating Agreement” to the
end of the paragraph.

Section 5.1 is amended by:
{i) adding the foliowing as section 5.1(a.1) after paragraph 5.1(a).
(A) "a.1) Upon preparation of a reference plan, the RDN shall
amend the licence referred to in paragraph {a) to include the
Amended Licence Area to permit site preparation work for
the Facility Expansion. Licence will be needed with Amended
Operating Agreement"

(B) amending 5.1(b) to add the words “and Facility Expansion”
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3.0

4.0

-5-

after “Facility”.

{e) A reference to the Facility or the work in all other sections of the Agreement shall
be deemed to include the Facility Expansion.

(f} Section 5.13(a) “Indemnity” is amended by deleting the second paragraph, and
replacing it with the following:

“The IPP will indemnify and save harmless the RDN from any and all
liability of any kind arising from the construction of the Facility or Facility
Expansion including the connection of the Facility or Facliity Expansion to
the LFG Control Plant of the RDN, or by reason of liens for non payment
of fabour orf materials in connection with the Facility or Facility
Expansion.”

{g9) Section 5.16 "Notice to Proceed” is amended by renumbering it as paragrapb (a)
and adding the following paragraph (b)

‘(by  The iPP shall not commence any work on the Facility Expansion (other
than design work or other work with the express written permission of the
RDN} until;

() it has executed and delivered an Amended Operating Agreement,
Option to Purchase and Walver of Emission Rights as contemplated
under this Agreement; and

(i) any necessary development permit from the City of Nanaimo has
been obtained to permit the work it relation te the Facility Expansion.”

REFERENCE

A reference to the Development Agreement, the Operating Agreement or to the Licence

“is a reference to those Agreements as amended.

RATIFICATION

Except as expressly amended by this Agreement, the parties ratify and confirm the
Development Agreement, the Operating Agreement and the Licence. The Development
Agreement, the Operating Agreement, the Licence and this Agreement shall be read and
construed as one document.

TIME

Time shall remain of the essence of the Development Agreement, the Operating
Agreement, the Licence and of this Agreement,

Signature page follows as page 6 and forms part of this Agreement.
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IN WITNESS WHEREOF the parties hereto have set their hands as of the day and year first
above written.

REGIONAL DISTRICT OF NANAIMG
by its authorized si<xnatories

YR

Chief Administrative Officer

Wﬁ' e RN
Senior Manager of Corporate Administration

B

CEDAR ROAD BIOENERGY INC. by its
authorized S gnator:es

LSRN O

Name,

gttt N o S e Mt et

Name:
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SIXTH AMENDING {OPERATING AND OTHER AGREEMENTS) AGREEMENT

THIS AGREEMENT made thislC '{““‘day of TERRQUARY |, 2012,

BETWEEN:

AND;

REGIONAL DISTRICT OF NANAIMO
8300 Hammond Bay Road

Nanaimo, BC VOT 6N2

{the "RBN")
OF THE FIRST PART
CEDAR ROAD BIOENERGY INC,
{inc. #C0893418)

#1086 — 36 Selby Street

Nanaimo, BC VOR 2R5
(the "IPP"}

OF THE SECOND PART

WHEREAS:

A.

The RDN and Suncurrent industries Lid. entered into a Development Agreement and
Operating Agreement dated July 21, 2005 which was assighed to the IPP operating
under the name Cedar Road LFG inc. by agreement dated November 2, 2005;

The RDN and the IPP entered into a Licence Agreement dated October 26, 2006 and an
Option to Purchase Agreement date June 2, 2008;

The RDN and the 1PP, operating under the name Cedar Road LFG Inc., entered into an
Operating Agreement, dated November 2, 2005;

The Development Agreement and Operating Agreement were amended by an Amending
Agreement dated October 26, 2006, by a Second Amending Agreemeni dated
November 27, 2007, by a Third Amending Agreement dated June 12, 2008 and by a
Fourth Amending Agreement dated March 30, 2009;

Cedar Road LFG inc, was continued into British Columbiz under the name Cedar Road
Bicenergy Inc. on October 21, 2010;

Under the Development Agreement and Operating Agreement the IPP is to design,
finance, construct, own and operate a bioenergy utilization facility at the RDN Landfill to
convert biogas energy into electrical and thermal energy and biofuel for sale on a
commercial basis;

Wb
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The IPP has entered into an energy purchase agreement with B.C, Hydro dated
November 27, 2009 and achieved commercial operation on December 1, 2009 for the
first electrical genset and December 8, 2010 for the second genset to sell 1.3 MW of
electricity to B.C Hydro;

The IPP has entered into an amended and restated collaboration agreement dated
August 6, 2009 (the “Collaboration Agreement”) with the B.C. Bioenergy Network and
the RDN to develop a collaborative and innovative demonstration centre at the RDN
Landfiil to help disseminate best practices for sustainable landfilt gas-to-energy projects
to other smaill-to-medium-sized landfills;

The RDN and IPP have amended the Development Agreement by way of a Fifth
Amending Agreement dated August 29, 2011 to reflect the construction of additional
works for the purpose of expanding the Facility for the purpose of increasing utitization
efficiencies which is intended to increase the net profit of the PP arising from or in
connaction with the operation of the Facility or use of the License Area and the Royalty
payable to the RDN,

NOW THIS AGREEMENT WITNESSES that in consideration of the premises, the terms and
conditions hereinafter contained and the payment of TEN ($10.00) DOLLARS from the IPP to
RDN, the sufficiency and receipt of which is hereby acknowledged, the parties covenant and
agree each with the other as follows:

?.0

1.1

2.0

21

DPEVELOPMENT AGREEMENT
The Development Agreement is amended as follows:

{(a} by amending Secticn 1.1 to delete the definition of "Facility Phase i Completion
Date” and repiace it with the following:

“Facility Phase Il Completion Date” means the 31° day of December 2015:"

(b) by deleting Schedule "E" {o the Development Agreement and replacing it with
Schedule "B" to this Agreement which will be come Schedule "E" to the
Development Agreement.

OPERATING AGREEMENT

The Operating Agreement is amended as follows:

(&) Section 1.1 is amended by:

(i} adding a definition of "Facility Expansion” as follows:

"Facility Expansion” means the Facility Expansion as defined in the
Development Agreement.
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3.0
3.1

4.0

{b)

{c)

{d)

-3-

{if) adding a definition of “Development Agreement” as follows:

"Development Agreement” means the Development Agreement dated
the 21% day of July, 2005 between the RDN and the PP for the
consfruction of the Facility, as amended by the parties as set out in
Recitals £ and M to this Agreement.

by adding a new section 1,11 as follows:

‘A reference in this Agreement to the PP shall be deemed to be a
reference to the PP whether operating under the name Cedar Road LFG
inc. or Cedar Road Bioenergy inc.”

by adding a new section 1.12 as follows:

“A reference in this Agreement to the Facility or the work shall be deemed
o include the Facility Expansion.

Section 8.7{(a) “Indemnity” is amended by deleting the second paragraph, and
repiacing it with ihe foilowing:

“The IPP will indemnify and save harmless the RDN from any and all
liability of any kind arising from the construction or operation of the
Facility or Faciiity Expansion, or by reason of liens for non payment of
labour or materials in connection with the Facility or Facility Expansion
provided that the RDN will provide such co-operaticn, agency and/or
representation as is reasonably required to support any application that
might be made by IPP to remove or discharge any lien registered against
the RON Landfill.”

COLLABORATION AGREEMENT

The RDN acknowledges and agrees that a reference in the Collaboration Agreement to
the Facility or the work includes the Facility Expansion.

CPTION TO PURCHASE

The Option to Purchase dated the 2™ day of June, 2008 is amended as foltows:

4.1

4.2

The definition of "Development Agreement” is deleted and replaced with the following:

"Development Agreement" means the Agreement dated the 21% day of July,
2005, between the RDN and the IPP for the consiruction of the Facility, as
amended.”

The definition of "Operating Agreement” is deleted and replaced with the following:

*Operating Agreement" means the Agreement dated the 2™ day of November,
2005, between the RDN and. the IPP for the operation of the Facility, as
amended.”
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4.3

4.4

4.5

5.0
5.1

6.0

7.0

8.0

VL

A new section 4.2 is added as follows:

“The Owner shall assign o the Purchaser as of the Completion Date all right, titte
and benefit of any contract or agreement for the sale or transfar of any Emission
Reduction Rights (as defined in the Development Agreement} arising from the
operation of the Purchased Interest from and after the Completion Date and if the
Completion Date occurs partway through a vintage vear, the parties shall adjust
amounts to the Completion Date.”

A new section 16.2 is added 1o read as follows:

"Any reference to the [PP in this Agreement shall be deemed fo be a reference to

the PP whether operating under the name Cedar Road LFG tnc. or Cedar Road
Bioenergy [nc."

Scheduie "A" of the Option to Purchase dated June 2, 2008 is amended to add the
following words to the end of the paragraph: “including, for certainty, the "Facility

L1}

Expansion™.
LICENCE AGREEMENT
The Licence Agreement is amended by:

{a) deleting Schedule "A" ‘Licence Area’ and replacing it with Schedule "A" attached
to this Agreement;

(b} deleting Schedule "B" ‘Facility Description’ and replacing it with Schedule "™B"
attached to this Agreement,

WAIVER AGREEMENT

The IPP shall execuie the Waiver of Emission Rights attached as Schedule "C" io this
Agreement.

REFERENCE

A reference to the Development Agreement, the Operating Agreement, the Collaboration
Agreement or to the Licence is a reference to those Agreements as amended.

RATIFICATION

Except as expressty amended by this Agreement, the pariies rafify and confirm (as such
pertains to the parties) the Development Agreement, the Operating Agreement the
Licence and the Collaboration Agreement. The Development Agreement, the Operating
Agreement, the Licence, the Collaboration Agreement and this Agreement shail be read
and construed as one document,
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9.¢ TIME

Time shall remain of the essence of the Development Agreement, the Operating
Agreement, the Licence Agreement, the Collaboration Agreement and of this
Agreement.

IN WITNESS WHEREOF the parties hereto have set their hands as of the day and year first
above written.

REGIONAL DISTRICT OF NANAIMO
by its authorized signatories

RN i
{ ‘\(/ \’\;”\ L .\’u\"’;r

Chief Administrative Officer

Ayt 2ttt
Senior Manager of Corporate Administration

B L M

CEDAR ROAD BRIOENERGY INC. by its

)
authorized signatories 4 )
N A )

- . - )

Name: f )
S

Name: }
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SCHEDULE "B"™

Licence Agreement Schedule "B" and
Development Agreement Schedule "E"

Facility Description
PART 1
PHASE Il FACILITY

The Phase Il Facility, owned, constructed, maintained, and operated by Cedar Road Bicenergy
Inc., shall include all works associated with the Phase 11 Facility, located at the RDN Landfill, for
the purpose of generation and transmission and sale of eleciricity, thermal energy, biofuei for
fransport and efectric vehicle charging.

The Phase |l Facility shall be an extension of the Phase | Facility (collectively called the
“Facility”) and shall not adversely impact the operation of the Phase [ Facility.

The Phase H Facility elements shall include the following elements:
o LFG storage facility;

+ Battery electricity storage facility;

¢« LFG cleaning / processing systems;

s Above grade gecthermat system;

< Therma! waste heat recovery system;

= |FG processing and compression piant to produce compressed biogas (RNG) grade Fuel,
and

« Third party demonstration and testing platforms for collaboration.
The Phase Hl Facility expansion shall be constructed within the Amended License Area, as
defined by the legal survey corner posts provided by the RDN within a fenced compound area.

The Phase 1l Facility shall conform to RDN and City of Nanaimo bylaws and applicable codes
and regulations. [n addiion, no adverse environmental impacts or impacts to the LFG Collection
System shail result from the operation of the Facility.
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PART 2 - CONSTRUCTION REQUIREMENTS

PHASE Il FACILITY

The Phase Il Facility project objective is to increase utilization efficiencies associated with the
Phase | Facility and demonstrate other landfill gas utilization technologies, while maintaining the

paramount objective of the LFG Collection System; the optimized collection and destruction of
methane gas.

The design of the Phase 1f Facility shall include, but is not limited to, the following objectives:
> Ongoing methane destruction efficiency greater than 88 percent (volumetric basis);

o minimized risk of environmental releases or impact during the construction, operation,
maintenance, and decommissioning of the Phase i Facility;

« minimized impact to daily operation of the RN Landfill;

« gondensate management and connection to the RDN Landfiil leachate coliection system;
and

« integration with the existing LEG Control Ptant
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PART 3: CONSTRUCTION SCHEDULE

PHASE H FACILITY

Construction Phase

The Construction Phase shall be undertaken incrementally for each element associated with the
Phase I expansion of the Facility commencing in 2012, with a completion date of December

20185.

The canstruction schedule for each element is as follows:

]

]

LFG storage facility {2012-2013);

Battery electricity storage facility (2012 - 201 3);

LFG cleaning / processing systems (2012 - 2013);

Above grade geothermal system {2612 - 2013);

Therma! waste heat recovery system {2013 - 2014);

LFG processing and compression plant {2014 - 2015}, and
Third party demonstration and test platforms 2012 - 2015
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SCHEDULE "C"

WAIVER OF EMISSION RIGHTS

This Agreement made the day of , 2012,

BETWEEN:

CEDAR ROAD BIOENERGY INC.
(Inc. #C0893418)
#106 — 36 Selby Street
Nanaimo, BC VIR 2R5

({the "Assignar")

OF THE FIRST PART
AND:

REGIONAL DISTRICT OF NANAIMO
6300 Hammond Bay Road,
Nanaimo, B.C. V8T 6N2

C'RON")
OF THE SECOND PART

WHEREAS:
A. RDN owns and operates the RDN Landfill iocated at 1105 Cedar Road ("Landfill");

B. RDN has installed and operates a landfill gas collection and flare system (the "Project"}
on the Landfill which may resuit in Emissions Reductions Rights (as defined beiow);

C. The Assignor entered into Agreements with the RDN for the development and operation
of an electricity-generating facility on the Landfill, making use of landfif gas from the
System, and has provided works of services to the RDN under such Agreements;

D. The RDM has entered intc an agreement for the sale of Emission Reduciion Righis
arising from the Project to the Green Municipal Corporation.

NOW THEREFORE for good and valuable consideration the receipt and sufficiency of which is
hereby acknowledged, the Assignor and RDN agree as follows:

1. The Assignor hereby irrevocably assigns, transfers, releases and conveys to RDN, free
and clear of ail security interests, fiens and encumbrances, all of its current and future
rights {inciuding moral rights), title and inferests, if any, in any greenhouse gas emission
reducticns (as broadly and inclusively defined by Environment Canada, any Province in
Canada, the United States Environmental Protection Agency, and any State) and
greenhouse gases (as set out in Annex A of the Kyoto Protacol to the United Nations
Framework Convention on Climate Change) that result directly or indirectly from the
cperation of the Project as and whenever they occur, including, without limitation, all of
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its rights (including moral rights}, title and interests, if any, in current and future emission
allowances, units, permits, credits, reductions, amounts and similar measures
{collectively, the "Emission Reduction Rights").

2. From fime {o iime subsequent to the date hereof, the Assignor wili, at the expense of
RDN for no additional consideration, promptly execute and deliver all such documents,
and do all such other-acts and things as the RDN may from time to time reasonably
request be executed or done in order to better evidence or perfect or effectuate any
provision of this Agreement and ensure the Emission Reduction Rights vest in RDN.

3. This Agreement shall be governed by the laws of British Columbia.

4. This Agreement shall enure to the benefit of and be binding upon the patties hereto and
their respective successors and assigns.

IN WITNESS WHEREOF the Assignor and RDN has executed this Agreement on the day and
year first above written.

CEDAR ROAD BIOENERGY INC. by its

authorized mgnpones
(AU
_-/"—"‘\.B

Name.

Name:

e S Mot et St et St S

REGIONAL DISTRICT OF NANAIMO
by its authorized signaiories

Chief Administrative Officer

S R .

Sentor Manager of Corporate Administration

195 425/8ixth Amending Operaling and Other Agts v3/2012-01-13/C8-cr
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SCHEDULE “E”

DESCRIPTION OF FACILITY

PART 1

PHASE { FACILITY

The Phase Il Facility, owned, constructed, maintained, and operated by Cedar Road LFG
Inc, shall include all works associated with the Phase il Facility, located at the RDN Landfill,
for the purpose of generation and transmission of electricity.

The Phase Il Facility shall be an extension of the Phase | Facility {collectively called the
“Faciity”) and shall not adversely impact the operation of the Phase | Facility.

The Phase li Facility elements shall include the following elements:

[ 3

L ]

LFG storage facility;

Batiery electricity storage facility;

LFG cleaning / processing systems;
Above grade gecthermal system;
Thermal waste heat recovery system; and

LFG processing and compression plant to produce compressed natural gas (CNG) grade
fuel.

The Phase It Facifity expansion shall be constructed within the Amended Licence Area within a
fenced compound area.

The Phase Il Facility shall conform to RDN bylaws and applicable codes and regulations. In
addition, no adverse environmental impacts or impacts to the LFG Collection Systemn shall resuit
fram the operation of the Faciiity.

165 429/Fifth Amending Facility Expnh Agrmt v2/2011-08-07/C5-ca
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PART 2 — CONSTRUCTION REQUIREMENTS

PHASE It FACILITY

The Phase |t Facility project objective is to increase utilization efficiencies associated with the
Phase ! Facility and demonstrate other landfill gas uiilization technologies, while maintaining the
paramount objective of the LFG Collection Systern; the optimized collection and destruction of
methane gas.

The design of the Phase 1l Facility shalt include, but is not fimited {o, the following objectives:
+ Ongoing methane destruction efficiency greater than 98 percent (volumetric basis);

« minimized risk of environmental refeases or impact during the construction, operation,
maintenance, and decommissioning of the Phase Il Facllity;

e minimized impact to daily operation of the RDN Landfill;

¢ condensate management and connection to the RDN Landfill leachate coliection system,
and

« integration with the existing LFG Control Plant

495 426/Fifth Amending Facility Expn Agrmt v2/2011-06-07/CS-ca



PART 3: CONSTRUCTION SCHEDULE

PHASE ll FACILITY

Construction Phase

The Construction Phase shall be undertaken incrementally for each element associated with the
Phase !l expansion of the Facility commencing in 2011, with a completion date of December

2014,

The construction schedule for each element is as follows:

LFG storage facility (2011);

Battery electricity storage facility (2011-2012);

LFG cleaning / processing systems (2011-2012);
Above grade geothenmnal system (2011-2012);
Thermal waste heat recovery system (2012-2013); and
LFG processing and compression plant (2013-2014).

195 420/Fifih Amending Facility Expn Agrmi v2/2011-06-07/C5-ca
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AMENDED AND RESTATED COLLABORATION AGREEMENT

THIS AMENDED AND RESTATED COLLABORATION AGREEMENT (this “Agresment™) is
dated for reference as of August 6, 2009 (“Effective Date™).

BETWEEN:

BC BIOENERGY NETWORK ASSOCIATION, a not-for-profit
society constituted under the laws of the Proviance of British Columbia

(:LBCBN )!}

THE REGIONAL DISTRICT OF NANATMO., a municipal
corporation constituted under the faws of the Province of British
Columbia

(&(RDN‘!!‘)
AND:

CEDAR ROAD LFG INC.,, a corporation constituted under the laws of
the Province of Alberta and extra-provincially registered under the laws
of the Provinee of British Columbia

(*Cedar Road™)

RECITALS:

A BCBN has the mandate of supporting the development and deployment of bioenergy and
associated biorefining production, technology development and research in British Columbia and is
actively engaged in encouraging and promoting the adopfion of successful technologies and components
of technologies for widespread adeption in bioenergy value streams (the “BCBN Mandate”).

B. RDN owns and operates a landfill located at 1105 Cedar Road, in the City of Nanaimo, British
Columbia (the “Landfill”) and which is operated subject to a waste management plan approved by the
Minister of Environment of the Province of British Columbia.

C. RDN Board’s strategic goals and actions for 2006 — 2009 regarding energy, climate change and
solid waste include engaging in partnerships to suppott the development and implementation of
innovative projects to access sustainable power supply sources, increase overall energy efficiency and
explore opportunities that encourage, indusiry, municipalities and stakeholders to work together to
develop a regional ece-industrial network to reduce waste and increase economic performance including
but not limited to the development of an eco-industrial park adjacent to the Landfill.

D. Cedar Road is a bioenergy sclutions company that has constructed a pilot and demonstration
facility for the utilization: of landfill gas (the “Facility”) at the Landfill which Facility has a long term

V6l



contract in place to utilize all of the methane gas available from the Landfill for conversion into clean
energy for sale.

E. BCBN and Cedar Road entered into a Collaboration Agreement on March 31, 2009 (the
“Collaboration Agreement”) to, amongst other things, establish a collaborative development and
demonstration centre (“CDDC} in and through which technology suppliers, small to medium sized
municipalities in British Columbia each having population of between 50,000 and 250,000 residents
(“SMSMSs”) and other stakeholders {collectively, the “Stakeholders”) would be encouraged to participate
in the CDDC to observe, test and demonstrate bioenergy technologies and solutions in order to identify
best practices for sustainable and economically and environmentally viable projects for utilization of
existing waste facilities or “greenfield” land fill sites of SMSMs (the “Objective”).

F. The Facility has the capacity to facilitate the establishment of the CDDC, Cedar Road has
obtained such rights and licenses required for the establishment and operation of the CDDC.

G. The Objective and the RDN Strategic Goal are aligned and BCBN and Cedar Road wish to mvite
RDN to participate as a founding member of the CDDC to collectively establish a network of
Stakeholders, which will include the Parties, to collaboratively work together to pursue the advancement
of the Objective {the “CDDC Network™) and RDN wishes to so participate.

H. BCBN, RDN and Cedar Road (each a “Party” and collectively, the “Parties”) wish to enter into
this Agreement to set out the terms and conditions pursuant to which they will establish and facilitate the
governance and operation of the CDDC and the CDDC Network to carry out such testing, evaluation and
demonstration of technologies and processes by the CDDC Network at or in connection with the CDDC
to advance the aims of the Objective (the “Projects™).

NOW THERFEFORE, in consideration of the premises and of the mutual covenants and obligations
hereinafter set forth, and other good and valaable consideration, the receipt and sufficiency of ‘which each
Party hereby acknowledges, the Parties hereto agree as follows:

1. CDDC NETWORK

1.1 During the Term of this Agreement {as set out below), the Parties will endeavour, on a non-
exclusive basis, to establish the CDDC Network by October 15, 2009 by inviting Stakeholders to
collaboratively work together and with the Parties to pursue the aims of the Objective.

1.2 The CDDC Network will be governed and operated by the Advisory Board in accordance with
the terms set out in Section 2 below. The Parties, as founding members of the CDDC Network will have
an integral role in establishing the CDDXC Network and facilitating the governance of the CDDC Network
and accordingly agree that their respective involvement in the CDDC Network will at all times be in
accordance with the responsibilities set out in Section 1.3 to 1.5, below.

1.3 In connection with BCBN’s participation in the CDDC Network, BCBN will:
(a) encourage and invite the Stakehofders to participate in the CDDC Network;

{b) independently and/or through the CDDC Network, encourage utility distributors and
regulators (including Terasen Gas, BC Hydro and Ministry of Environment for the
Province of British Columbia) to adopt policies that facilitate bioenergy distribution
opportunities and encourage sustainable green energy pricing mechanisms in British
Columbia;
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1.4

(c)

(@

(e)

®

(2)

-3.

identify academic institutions cr individuals in the academia in British Columbia with
interest in and expertise related to technological issues or gaps identified by the Advisory
Board (as defined below) and will encourage the involvement of such institutions or
individuals 1 the CDDC Network;

prepare an annual report for the CDDC Network describing the Projects {as defined
below) and the results of the Projects, including an assessment of the poteatial application
of the Projects in British Columbia SMSMs (the “Annual Report™y;

provide economic and environmental information collected by BCBN in cornection with
the Objective with RDN, Cedar Road and other Stakeholders to further the aims of the
Objective and other undertakings of CDDC and will encourage SMSMs to do the same;

facilitate the creation of a website dedicated to the undertakings of the CDDC Network
(the ““Wehsite”); and

at its discretion, recommend to the Advisory Board, and encourage other members of the
CDDC Network to recommend potential Projects to the Advisory Board.

In connection with RDN's participation in the CDDC Network, RDN will subject to section 2.4:

(&)

©

(d)

(e
(B

encourage and invite technology suppliers, SMSMs in British Columbia, and other
stakeholders to participate in the CDDC Network;

encourage local government and governmental bodies to adopt policies that facilitate
bioenergy distribution opportunities and encourage sustainable green energy pricing
mechanisms in British Columbia;

assist BCBN in preparing the Annual Report by providing information and content for
incorporation in the Annual Report;

provide economic, environmental and governance information collected by RDN and
related to RDN’s Strategic Goal with BCBN, Cedar Road and other Stakeholders to
further the aims of the Objective and other undertakings of CDDC and will encourage
SMSMs to do the same;

provide information and content for incorporation in the Website; and
at its discretion, recommend potential Projects to the Advisory Board and encourage

other members of the CDDC Netwark to recommend potential Projects to the Advisory
Board.

In connection with Cedar Road’s participation in the CDDC Network, Cedar Road will:

(2)

at ail times be an active participant in the CDDC Network and will in conjunction with
BCBN seek to identify “best in class” technologies for application in municipal landfills
of SMSMs with a view to identifying Projects which have the potential to further the
Objective;

{63
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provide economic and eavironmental information collected by Cedar Road and related to
the Objective and the undertakings at CDDC with BCBN, RDN and other Stakeholders
to further the aims of the Objective and will encouwrage SMSMs to do the same;

Subject to Section 2.3, will, without compensation from BCBN or RDN, make the
Facility available to the CDDC Network as and when needed to carry out the Projects;

provide the Advisory Board with all relevant material setting out the RDN Obligations
(as defined below in 2.5(c)) fo facilitate informed consideration of proposed activities at
the CDDC;

at its discretion, recommend to the Advisory Board, and encourage other members of the
CDDC Network to recommend potential Projects to the Advisory Board; and

carry out the functions of the project manager in respect of each Project in accordance
with each applicable Project Plan (as defined below),

2. ADVISORY BOARD

2.1 The Parties will establish an advisory group comprised of representatives of the Parties and
SMSMs (the “Advisory Board™) by September 30, 2009. The Advisory Board will create a “Terms of
Reference” to guide the CDDC Network members’ activities and cooperation in respect of the
undertakings of the CDDC Network including the composition, structure and activities of the Advisory
Board znd the CDDC Network, the duration of the existence of the CDDC Network, commumnications and
public relations protocols and other such matters as deemed appropriate by the Advisory Board including
the matters set out in Section 2.3, by September 30, 2009 (the “Terms of Reference”).

22 The Advisory Board will initially be comprised of five {5) representatives appointed as follows:
(a) one representative appointed by BCBN;
(b one representative appointed by RDN,;
{c) one representative appointed by Cedar Road; and
(d)  two representatives of SMSMs. the initial appeinices of which will be selected by the

Parties.

2.3 The Advisory Board mandate is to and the Advisory Board will undertake such activities as set
out in the Terms of Reference, which will include the following:

(®

(b)
€)

establish the activities and objectives of the CDDC Network, always having regard to
responsibilities of the Parties as set out in Sections 1.3 to 1.5 above;

be primarily responsible for the review and approval of Projects;

select Projects pursuant to an open expression of interest project submission system and
will undertake 2 contracting process based on criteria established by BCBN, which
criteria will include whether funding for the Projects is obtained from Sustainable
Development Technology Canada or the Province of British Columbia’s ICE Fund;

i Gy
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define the major value streams and subcomponents thereof to be supported by the CDDC
and will thereby cstablish a framework for the collaborative Projects undertaken or to be
undertaken at the CDDC;

approve plans tmplemented in vespect of each Project (each a “Project Plan™} for posting
on the Website;

meet on a periodic basis, no less frequently than on a quarterly basis, to review the
activities undertaken at, or with respeci to, the CDDC and will plan for future
undertakings of the CDDC Network to advance the aims of the Objective;

establish 2 communications protocol for the Projects undertaken and the activities of the
CDDC;

make recommendations to regulators or applicable ministries of the Government of
British Columbia, which recommendations will be aimed at elimination of policy
barriers, including segulations and procedures and development of those policies,
regulations, and procedures that encourage bicenergy development in British Columbia;

develop and publish case studies; from time to time to set out the performance and success
of the Projects; and

hold or cause the members of the CDDC Network to hold periodic conferences and/or
workshops (1o fess frequently than on an annual basis) to publicly describe the progress
of the Projects and to identify other projects that advance the aims of the Objective, the
first such conference 1o be held in Nanaimo, British Columbia,

2.4 With respect to any proposed Project, RDN may reject the carrying out of that Project at the
CDDC if the Project:

@

(b}
©

results in or may reasoaably be expected to result in a breach of RDN’s obligations under
the Grant Agreement dated April 13, 2005 between RDN and the Federation of Canadian
Municipalities or the Project and Transfer Agreement dated April 15, 2005 between RDN
and Green Municipal Corporation {the “Governing Agreements™);

is in conflict with the Solid Waste Management Plan of RDN; or
is in conflict with any enactment applicable to the RDN or the RDN’s use of the Landfill,

including, without limitation, the zoning bylaw of the City of Nanaimo {individuaily or
collectively, “Enactment™).

2.5 With respect to each proposed Project, Cedar Road may reject any Project that:

(@)

(b)

results in or may reasonably be expected to result in a breach of Cedar Road’s obligations
under its energy purchase agreements with BC Hydro or any subsidiary or affitiate of BC
Hydro or the applicable laws and regulations relating o production, distribution and sale
of electricity (collectively, the “Regutatory Obligations”);

results in or may reasonably be expected to result in a breach of a term or condition of the
loan agrecments between Cedar Road and its debt holders, including BCBN (collectively,
the “Fanding Agreeinents”);

(&

2
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tesults in or may reasonably be expected 1o result in a breach of a term or condition of
licenses granted to Cedar Road by RDN or agreements entered into between Cedar Road
and RDN pursuant to which Cedar Road has obtained rights to operate the Facility (the
“RDN Obligations™); or

has a material negative financial impact on Cedar Road, as determined by Cedar Road
acting reasonably, and the Parties are not able to agree o a mutvally acceptable outcome
that mitigates against the material negative financial impact on Cedar Road.

The CDDC Network will hold periodic conferences (no less frequently than on an annual basis)
1o publicly describe the progress of the Projects and to identify other projects that advance the aims of the
Objective, the first such conference to be held in Nanaimo, British Columbia.

REPRESENTATIONS, WARRANTIES, COVENANTS, AND ACKNOWLEDGEMENTS

BCBN hereby represents, warrants, covenants and acknowledges as follows:

(@

(b)

©

(&

it is duly incorporated or organized and validly existing under the laws of the Provines of
British Columbia;

it has the necessary power, capacity, right and authority to enter into and deliver this
Agreement and to perform its obligations hereunder;

if the Advisory Board does not approve a Project proposed by Cedar Road fer inclusion
in the CDDC within forty-five (45) days following Ceder Road’s recommendation, Cedar
Road may independently implement, develop or carry out the proposed Project, provided
that in no event shall Cedar Road implemnent, develop or carry out the proposed Project
(as defined in Recital H above) in a manner that would materially de-vaiue the CDDC or
undermine the Objective or cause a breach under the RDN Obligations or the Regulatory
Obligations; and

as of the Effective Date, BCBN is not aware of any impending or threatened action that
may restrict the ability of BCBN to establish the CDDC or carry out such activities
generally contemplated in this Agreement.

RDN hereby represents, warrants, covenants and acknowledges, as applicable, as follows:

(2)

®

©

(d

it is duly incorporated and organized and validly existing under the laws of the Province
of British Columbia;

it has the necessary power, capacity, right and authority to enter into and deliver this
Agreement and to perform its obligations hereunder;

subject Section 2.4, RDN will to the greatest extent possible facilitate the activities of the
CDDC Network and carrying out of the Objective;

if the Advisory Board does not approve a Project proposed by Cedar Road for inclusion
in the CDDC within forty-five (45) days following Cedar Road’s recommendation, Cedar
Road may independently implement, develop and/or carry out the propoesed Project,
provided that in no event shall Cedar Road implement, develop or carry out the proposed
Project in a manner that would materially de-value the CDDC or undermine the
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Objective or cause a breach under the RDN Obligations or the Regutatory Obligations;
and

as of the Effective Date, RDN has the right to use and operate the Landfill and is not
aware of any impending or threatened action pursuant to any Enactment that ray restrict
the ability of Parties to establish the CDDC or carry out such activities generally
contemplated in this Azreement,

Cedar Road hereby represents, warrants and covenanis as applicable, as follows:

it is duly incorporated or organized and validly existing under the laws of the Province of
Alberta and extra-provincially registered in the Province of British Columbia;

it has the necessary power, capacity, right and authority to enter into and deliver this
Agreement and to perform its obligations hereunder;

it will forthwith provide BCBN and the Advisory board with any information related to
any changes to, or addition of new, RDN Obligations (as defined in Section 2.5(c) above)
or the Regulatory Obligations (as defined in Section 2.5(a) above; and

it is not in default under the RIDN Obligations, Funding Agreements, or the Reguiatory
Obligations.

Notwithstanding any provision of this Agreement to the contrary, the Parties acknowledge and

Cedar Road, in its own capacity, participates in a marketing and promotional capacity
within the “Suncurrent” group of companies (the “Suncurrent Group”);

The Facility is understood to be the first of many “Waste to Energy” utilization facilities
and Cedar Road fulfills a pilot, demonstration and training role to support the start up and
growth of other new facilities within the Suncurrent Group;

Cedar Road may, in its own capacity and without reference to BCBN, RDN, or CDDC
Network, unless the Parties otherwise agree, continue to participate in its marketing and
promotional role within the Suncureent Group; and

Nothing in this Agreement shall be interpreted as fettering or impairing a statutory power
or discretion of the RDN,

INDEMNITY AND INSURANCE

33
(2)
(b)
(c)
(d)

3.4

agree that:
(a)
(b}
(©)
(d)

4.

4.

4.2

4.3

Cedar Road will be liable for and will indemnify and hold BCBN, its employees, officers,
divector and agents harmless against any expense, foss or damage in connection with or arising out of the
actions, omissions or negligence of Cedar Road.

Cedar Road agrees to indemnify BCBN for any liability or expense due to claims for personal
injury or property damage arising out of the furnishing, performance or use of the Facility, as well as any
claim for payment of corpensation or salary asserted by an employee of Cedar Road.

Cedar Road will acquire and maistain during the Term of this Agreement:

\ 6
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(a) Commercial General Liabilily Insurance to include minimum limits of $2 Million on an
occurrence form basis protecting BCBN from claims for personal injury (including
bodily injury and death) and property damage which may arise from or in connection
with the performance of hereunder or from or out of any negligent act or omission of
Cedar Road, ils officers, directors, agents, contractors or employees; and

(b) Such other insurance coverage as may reasonably be required by the Advisory Board.

Cedar Road will furnish all certificates of insnrance (or copies of policies, if required by BCBN} to
BCBN upon request.

5. LIMITATION OF LIABILITY

5.1 In no event shall a Party be liable to any other Party for any indirect, incidental, special or
consequential damages, including loss of profits, revenue, data, or use, incurred by a party or any third
party, whether in contract, regligence, strict liability or other legal or equitable theory, in any way arising
from a Party’s performance or non-performance of this Agreement, even if the other Party or other Parties
have been advised of the possibility of such damages.

52 In no event shall a Party be liable for any direct damages in any way arising from a Party’s
performance or non-performance and under this Agreement in excess of Five Hundred Thousand Dollars.

6. CONFIDENTIALITY

6.1 “Confidential Information” means all information and data, including, without limitation, all
business, planning, performance, financial, product, trade sceret, technical, sales, marketing, contractual,
employce, supplier and customer information and data, disclosed orally, in writing or electronically by a
Parly (the “Disclosing Party”) to the other (the “Receiviag Party”) hereunder and designated as
confidential by the Disclosing Party. Confidential Information shall not include information which:

(a) is generally known or in the public domain at the time of disclosure;
(b) was in the Receiving Party’s possession before receipt from the Disclosing Party;

{c) though originally Confidential Information, subsequently becomes a matter of public
knowledge through no fault of the Receiving Party, as of the date of its becoming part of
the public knowledge;

(d) is rightfully received by the Receiving Party without obligations of confidence from a
third party who is free to disclose the information; or

(e) is in the nature of information referred to in Section 1.2(e} and 1.3(b) of this Agreement.

6.2 The Receiving Party shall maintain the confidentiality of all Confidential Information disclosed to
it and shall take all necessary precautions against unauthorized disclosure of the Confidential Information.
The Receiving Party shall not directly or indirectly disclose. allow access to, transmit or transfer any
Confidential Information to any third party without the prior written consent of the Disclosing Party,
except that the Receiving Party may disclose Confidential Information to those employees, advisors and
contractors who (i) have a need to know the information for the purposes of advising on any matter in
connection with the transactions contemplated in this Agreement; (i) have been informed of the
Receiving Party’s obligations hereunder; and (iii} have entered into a confidentiality or similar agreement

(6%
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with the Receiving Parly that contains or imposes confidentiality and restricted use obligaticns that are
consistent with the terrus and conditions of this Agreement.

6.3 Upon the request of the Disclosing Party, the Receiving Party shall immediately retum to the
Disclosing Party all materials, including all copies in whatever form, containing any Confidential
Information which are in the Disclosing Party’s possession or under its control.

04 Each Party acknowledges and agrees that monetary damages may not be an adequate remedy to
compensate the Disclosing Party for any breach of the Receiving Party’s obligations hereunder in respect
of Confidential Information. Accordingly, any Party agrees that, in addition to any and ali other remedies
available to the Disclosing Party under this Agreement or at law or in equity, the Disclosing Party shall be
entitled to seek injunctive relief against the breach, or threatened breach of the confidentiality provisions
of this Agreement, and specific performance of its obligations hereunder. The injunctive relief
contemplated hereunder is in addition to any other legal or equitable remadies available.

6.5 The Partics acknowledge that despite anything in this Agreement, the RDN is subject to the
disclosure requirements of the Freedom of Information and Protection of Privacy Act (British Columbia),
and its obligations under this Agreement shall at all times be subject to that Act.

7. INTELLECTUAL PROPERTY

7.1 As between BCBN and Cedar Road, Cedar Road shall own all right, title, and interest in and to
all other materials, products and deliverables developed or prepared for the CDDC and the CDDC
Network (“Work Product™). BCBN hereby assigns all copyrights and other intellectual property rights,
inciuding economic and moral rights in the Work Product, without any remuneration in excess of the
consideration set forth in this Agreement. Cedar Road agrees to provide BCBN with an irrevocable,
perpetual, non-transferable, royalty-free, world-wide and non-exclusive license o use and distribute the
Work Product to further the BCBN Mandate. Nothing in this Agreement shall be construed as an
assignment of an intellectiral property right of BCBN which pre-existed the date of this Agreement.

7.2 BCBN shall, at its own expense, execute, acknowledge and deliver, or cause its partners, officers,
directors, employees, agents or contractors to execute, acknowledge and deliver any and all assignments,
contracts or other instruments, including waivers of moral rights, to Cedar Road that may reasonably be
required in order fo vest all of the rights granted or to be granted to Cedar Road in the Work Product.

8. PUBLIC RELATIONS
8.1.  Unless otherwise agreed by the Parties, after the execution of this letter:

(a) The Parties will issue a press release with respect to the CDDC and the CDDC Network
which press release shall be generally in the form set out in Schedule “A”, provided
however that the form of the press release may be modified by BCBN acting reasonably,
based upon amendments recommended by the government of British Columbia.

(b) BCBN may erect signage at the Facility fitled “BC Bioenergy Network CDDC” or a
similar name as determined by BCBN, and thereon include references to the CDDC and
the CDDC Network, as well as the involvement of BCBN uand the Regional District of
MNanaimo.
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{c) The Parties may publicize their engagement in the CDDC and the activities of the CDDC
on their respective websites, including without fimitation, te include photographs of the
CHODC and the Facility.

8.2 Except as set out in this paragraph 8, or as may be required by law, no public annouacement or

press retease concerning the CDDC may be made by a Party without the prior written consent of the other
Parties.

9. NOTICE

9.1 All communications and notices required or permitted to be given under this Agreement, will be
given in writing and personally delivered, mailed (postage prepaid), or emailed in pdf. file format
attached to email at its address as follows:

BC Bioenergy Network Association

1501 — 700 West Pender Street

Vancouver, B.C., Canada, V6C 1G8

Attention; Michael Weedon, Executive Director
Ewmail: Michagl.weedonf@bebiceneray.ca

Regional District of Nanaimo
Transportation & Solid Waste Services
6300 Hammond Bay Road

Nanaimo, British Columbia, V9T 6N2

Attention: Carey Mclver
Email: clmeiver@rdn.be.ca
Cedar Road LEG Inc,

106 - 360 Selby Street

Nanaimo, British Columbia, VOR 2R5
Altention: Paul Liddy

Email: pliddy@suncurient.ca

A Party may change its address for se;'\fice by nctice delivered fo the other Parties as set out above.
10. TERM AND TERMINATION

10.1  The term of this Agreement wili commence on the Effective Date and end five: {5) years
thereafter (the “Initial Term™) provided that the Initial Term wiil renew automatically for successive
annua! terms {each a “Renewal Term™) (the Initial term and all Renewal Terms, herein referred to as the
“Teyrm®), provided that a Party provides written notice to the other Parties, no less than ninety (90) days
prior to the expiry of the Initial Term or the theu current Renewal Term, of such Party’s intertion not to
renew this Agreement.

102 A Party may terminate this Agreement for cause provided that any material breach of this
Agreement by the Party in breach remains uncured ninety (90) days following written notice thereof from
the non-breaching Party to the breaching Party.

11. GENERAL PROVISIONS
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11.t  This Agreement will be governed by and construed in accordance with the laws of British
Columbia and the applicable laws of Canada. The Parties attorn to the jurisdiction of the courts in the
Province of British Cofumbia.

11.2  This Agreement will, when duly executed supersede and replace all other existing agreements
between the Parties with respect to the subject matter of this Agreement.

11.3  This Agreement may be executed in severa} counterparts and delivered by original or electronic
means producing a printed copy, each of which shall be deemed to be an original and alt of which
together shall be deemed to constitute one and the same instrument.

11.4  This Agreement may not be amended, supplemented, restated or altered except by written
instrument signed by the Parties. No indulgence or forbearance by a Party in respect of the matters set out
in this Agreement will be deemed to constitute a waiver of the Parties rights. Any waiver of a Party’s
rights, in order to be binding upon a Party, must be expressed in writing and signed by such Party and
then such waiver will only be effective in the specific instance and for the specific purpose for which it is
given. Any costs, charges or expenses incurred by a Party in preparation for, in consequence of or as a
result of this Agreement or the Parties’ meetings and communications or any work done hereunder are to
the sole account of the Party incurring same, unless otherwise agreed in writing, '

11.5  This Agreement does not represent, and in no way implies a partnership, joint venture or other
commercial relationship hetween the Parties, an authorizavion for a Party to act as the agent or
representative of the other, or an encouragement to a Party to expend funds or other resources in the
development of Projects.

11.6  Nothing contained in this Agreement shall be construed as probibiting a Party from entering into
a business arrangement with any other third party, whether or not such third party is in a similar fine of
business to the other Parties fo this Agreement.

11.7  No Party may assign this Agrecment without the consent of the other Parties, such consent may
not be uneeasonably withheld.

11.8  The terms of this Agreement will be binding upon, and enure to the benefit of the Parties and
their respective successors and permitted assigns. '

119 This Agreement constitutes the entire agreement between the Parties with respect to its subjeot
matter and supersedes and replaces all previous agreements, negotiations, discussions, representations and
warranties between the Parties with respect to its subject matte.

{71
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year first above
written.

BC BICENERGY NETWORK ASSOCIATION

Per:

Name: Michael Weedon

Title: Executive Director

REGIONAL BISTRICT OF NANAIMO

Per:

Name: Carey Mclver

Title: Manager Solid Waste Services
CEDAR ROAD LFG INC,
Per:

Name: Paul Liddy
Title: Managing Director
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SCHEDULE “A”
FORM OF PRESS RELEASE
NEWS RELEASE

BC Bioenergy Network and Cedar Road welcome the Regionat District of Nanaimo to the
Gollaborative Development and Demonstration Sentre

VANCOUVER, BC —xxxx, 2009

The BC Bioenergy Network (“BCBN”), a provincially-funded leader supporting the growing
bioenergy sector in British Columbia and Cedar Road LFG Inc. (“Cedar Road™), a gas utilization
facility at the Nanaimo landfill, announced today the expansion of the Collaborative
Development and Demonstration Centre (“CDDC”) to include a third partner, the Regional
District of Nanaimo (“RDN"™) . This next step in the CDDC will bring in a local government

partner with expertise in landfill gas collection and supply and leadership with other BC
municipalities.

In March 2009, BCBN supported an investment of $400,000 in the Cedar Road facility to
complete and expand the commercial applications of its $3 million dollar landfill-gas-to
electricity conversion facility at the Regional District of Nanaimo landfill site. In conjunction
with this investment, BCBN entered into an agreement with Cedar Road to establish the CDDC.
The goal of the centre is to bring together technology supphiers, innovators, and small-to-medium
sized mumnicipalities to observe, test, and demonstrate technologies to advance best-in-class
solutions and gas utilization commerciglization.

The Nanaimo Regional Disirict Board approved the inclusion of the RDIN into the CDDC at their
board meeting on Iuly 28, 2009.

Province quote — to be inserted

“We are thrilled to have the Regional District of Nanaimo formally join the CDBC and lock
forward to the substantial contribution they can make as leaders in mumicipal waste
management,” says Michael Weedon, Executive Director of the BCBN. “We supported Cedar
Road’s project and the establishment of the CPDC as a means to share economic and
environmental information about effective landfill gas utilization across the Province and create
a showcase for new technology demonstration. This fits with our sirategy of identifying strategic
projects that can lead to more rapid deployment of innovative and sustainable practices in BC.”

“The Regional District of Nanaimo supports the development and implementation of innovative
projects that encourage industry, municipalities and other stakeholders to work together to more
efficiently use landfill gas.” said George Holme, Chair of the RDN Regional Solid Waste
Advisory Committee. “Participation in the Collaborative Development and Demonstration
Centre will enable us to work with our partners to share the RDN’s innovative practices with
others while significantly reducing our own greenhouse gas emissions.”

“As the operator of the utilization facility, Cedar Road is committed to advancing this private
public partnership modetl. The expanded CDDC will invite new stakeholder participation and
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support the parties in reaching our shared objective to showcase waste to energy solutions for the
biocenergy sector’s advancement” said Paul Liddy, Managing Director of Cedar Road LFG Inc.

About the BC Bioenergy Network

Established in April 2008 with a $25 million grant from the BC government, the BC Bioenergy
Network is an industry-led network that acts as a catalyst for deploying near-termn bioernergy
technotogies and organizing mission-driven research for the development and demonsiration of
new bioenergy technologies. BUBN focuses on the value streams from solid wood residues, pulp
and paper residues, harvesting and pelletization, agriculture residues, municipal wastewater,
municipal landfill waste, municipal solid waste, and community heating-electricity greenhouse
systems. BC is well positioned to become a major player in the global bioenergy sector. For
more information about the BCBN, visit hitp: //www_bebicenergy.ca

About the RDN

The Regional District of Nanaime consists of four municipalities and seven rural Electoral Areas
located on mid-Vancouver Island. The RDN’s 17-member Board of Directors works to ensure
that services are delivered on a cooperative, region-wide basis, or within selected local areas.
These services include solid waste management, sewage {reatment, growth management, public
transit, fire protection, recreation and parks, water supply, building inspection and bylaw
enforcement, general administration and emergency planning.

Abouf Cedar Read LFG Inc.

Cedar Road is a member of the Suncurrent Group of Companies (Est. in 1981). The Nanaimo
facility is a commercial landfiil biogas to electricity Inependent Power Producer (IPP), with a
mandate to advance and lead demonstration and development in bioenergy sector. The
Nanaimo, BC company is striving to become a location base in the America’s for new utilization
technologies and process that will find chanmels to domestic and export markets through enablers
focused on installing clean energy alternatives.

For further information, contact:

Michael Weedon, Executive Director Sandy Ferguson, Director of Marketing
BC Bioenergy Network BC Bicenergy Network

Tel: 604-891-1257 or 604-805-2115 Tel: 604-891-1260 or 778-385-2750
Michael Weedon@bcbioenergy.ca Sandy.ferguson@bcbioenergy.ca
www.bcbhicenergy.ca www. hcbioenergy.ca

Paul Liddy , Managing Director Carey Mclver, Solid Waste Manager
Cedar Road LFG Inc Regional District of Nanaimo

Tel: 250 816-2250 Tel: 250-390-6339
pliddy@suncurrent.ca Clmceiveri@rdn.be.ca

www,suncurrent.ca www.rdn.bc.ca
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CONSENT AGREEMENT

THIS AGREEMENT made this | 4L day of January, 2017.
BETWEEN:
REGIONAL DISTRICT OF NANAIMO
6300 Hammeond Bay Read
Nanaimo, BC V9T 6N2

(‘RDN")

VANCOUVER CITY SAVINGS CREDIT UNION
5%Floor, 183 Terminal Avenue
Vancouver, BC V6A 4G2
(“Vaneity")
WHEREAS:

A RDN entered into a Development Agreement with Supcurrent Industries Inc. for the
development of an electricity-generating facility at the RDN Landfill ou land deseribed as:

PI1D 013-239-813
Lot 1, Sections 2 and 3, Plan 48020, Except Part in Plan VIP660S0, Land District 32

{the “Lands");

B. By agreement dated November 2, 2005, the Development Agreement was assigned from
Suncurent Industries Inc. to Cedar Road Biocnergy Inc. {formerly known as Cedar Read
L¥G Inc.) (“Cedar Road™); : ==~
C. RDN subsequently enicred into an Operating Agreement, Licence of Oceupation, Option to,
Purchase, and Waiver of Emission Rights with Cedar Road; Q

. The Development Agreement and the Operating Agreement were amended by an Amending M
Agreement dated October 26, 2006, a Second Amending Agreement dated November 27,
2007, and a Third Amending Agreement dated June, 2008, FOURTH DA7TEL Farcx 30, Rov,
FrpTy DerEls AE. AY , ROl 5 AUD  SIXTI DATED FEBS, RO, oy

E. Cedar Road wishes to obtain financing (the “Credit”) from Vancity, and intends to grant
Vaneity a security interest (the “Security”) in all of its undertaking and assets, including
those located upon the Lands {the “Collateral™);

E. RN has agreed to grant to Vancity certain rights under the terms of this Agreement.

{00650011}
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NOW THIS AGREEMENT WITNESSES that RDN and Vancity, in consideration of the
premises, the terms, and conditions hereinafter contained, and for other good and valuable
consideration, the sufficiency and receipt of which arg hereby acknowledged, the parties covenant
and agree ¢ach with the other as follows:

1.0

11

Z.0

2.1

3.0

3.1

DEFINITIONS

“Amending Agreements” means the amending agreements referred to in Recital D above;
“Agreements” means, collectively, the Development Agreement, the Amending Agreements,
the Operating Agreement, the Licence of Occupation, the Option to Purchase, and the Waiver
of Emission Rights;

“Assumption Notice” means a notice given by Vancity to RDN pursuant to Section 6.1{a} of
this Agreement;

“Cedar Road’s Facility” mecans the Cedar Road landfill gas eleciricity-generating facility,
including all improvements of Cedar Road relating thereto, located on the Lands in Nanaimo,
Bntish Columbia;

“Receiver” means a receiver, manager, or receiver-manager appointed or designated by, or
on the imtiative of, Vancity.

AMENDMENTS

RDN and Cedar Road acknowledge and agree that the Agreemcnts arc in full force and effect
and that the Agreements have been amended only as referred to herein.

CONFIRMATIONS CONCERNING THE AGREEMENTS
RDN confirms to Vancity that:

(a) . RDN has not given any notice of termination respecting the Agreements or any of
them,

(b RDN is not aware of any default or other circumstance that would entitle RDN to
give a notice of disconnection or notice of tenmination, provided however that RDN
has not undertaking any investigation or due diligence in respect of this confinnation;
and

(¢) to the knowledge of RDN, Cedar Road’s operations at Cedar Road’s Facility are in
compliance with all applicable bylaws, codes, and penmifting requirements of RDN.

{DDES0MIL)
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4.0 ASSIGNMENT OF AGREEMEN'TS TO VANCITY

4.1 RDN Acknowledgment

(a) RDN acknowledges receipt of notice of, and consents to the assignment by Cedar
Road to Vancity of all the right, title, and interest of Cedar Road in and to the
Agreements made pursuant to and in accordance with the Credit and the Securnity;

(b) Subject to sub-paragraph 4.1(c}, RDN hereby waives in favour of Vancity any
landlord’s lien and all dghts of levy or distraint, or security interest that it has or may
hereafter have, whether by statute, contract (including the Agreemenis) or common
law, in any of the Collateral {the “Landlord’s Liens™), and agrees that, until Vancity
has been paid in full, Vancity's Security in the Collateral takes priority over any
Landlord’s Liens;

() Sub-paragraph 4.1{b) does not apply o any lien RDN may in the future have as a
result of the failure of Cedar Road to pay Jocal government taxes levied against the
Lands; and

(d) RIDN acknowledges that any Collateral located at any time on the Lands shall not be
deemed a fixture and shall be considered personal property, despite any degree of
affixation to the Lands.

4.2 Vancity Acknowledgment

{a) Vancity acknowledges that it has roceived copies of the Agreements; and

(b Vancity acknowledges that the assignment by Cedar Road to Vancity of the
Agreements pursuant to the Credit and the Sccurity is subject in all respects to the
terms and conditions of this Agreement.

5.0 NOTICES

5.] RDN covenants and agrees with Vancity that, except as hereinafter otherwise permitted,
RDN:

{a) shall give Vancity a copy of any material waiver, amendment, or modification to any
of the Agreements;

{b) shall give Vancity 45 days written notice and the opportunity to cure any failure of
Cedar Road to pay local government taxes before taking any enforcement or other
action against the Collateral as a result of such failure to pay local government taxes;

(c) shall give Vancity a copy of any notice of disconnection or notice of termination of
any of the Agreements concurrently with, or promptly after, any such notice is given
to Cedar Road;

(d) shall give Vancity a copy of any notice of termination of any of thc Agreements
received from Cedar Road, promptly after receipt from Cedar Road; and

f00BE50011}



(e)

shall not exercise any right it may have to terminate the Agreements unless it has
complied with sub-paragraphs 5.1{a)-(c) above {as applicable} with respect to the
default or other circumstance entitling RDN to terrinate.,

52  Nothing in this Agreement prevents or restricts:

(@)

(®)

{c)

termination of the Agreements upon failure of any condition for which notice is not
required under the Agreements;

the exercise by RDN with respect to Cedar Road of any other right or remedy that it
may be entitled to exercise under or in relation to the Agreements; or

the right of Vancity to cure, or cause the cure, of any default by Cedar Road under the
Agreements that would be curable by Cedar Road, whether or hot an Assumption
Notice is given,

6.0 REALIZATION BY LENDER

6.1 Assumption Notice and/or Transfer of Operations: Agreements not Terminated

If Cedar Road has defaulted under the Credit or the Security, Vancity may, af its option, do
any one or more of the following:

(2)

{00650011}

give RDN written notice (an “Assumption Notice”) stating that Vancity is assuming
the Agreements whereupon:

(1}

(it}

(iii)

(iv)

Vancity shall be entitled to all the rights and benefits, and shall have assumed,
and shall perform and discharge, all the cbligations and lizbilitics of Cedar
Road ander the Agreements, and Vancity shall be a party to, and bound by,
the Agreements as if an original signatory thereto in the place and stead of
Cedar Road,

notwithstanding éub«paragraph 6.1(a)}{1) above, Vancity shall not be liable to
RDN for defaults of Cedar Road or for any other circumstance or liability
cccurring before the Assumption Notice 1s given;

Vancity may assign its inferest in the Agreements to a third person or persons
provided that Vancity obtains RDN’s prior wrniten consent, not to be
unreasonably withheld, and provided that the proposed assignee or transferee
has agreed in writing with RDN to be bound by the terms of the Agreements,
and upon assignment to the assignee or transferee, and execution and delivery
of such agrcement in writing by such assignee or transferee, Vancity will be
released from its obligations under the Agreements; or

Vancity may terminate the Agreements (other than the Option to Purchase
and Waiver of Emission Rights);



®)

without assuming the rights, obligations, or any liability of Cedar Road wnder the
Agreements, give written notice to RDN that Vancity wishes to cause Cedar Road to
assipn all of Cedar Road’s right, title, and interest in and to the Agreements and
Cedar Read’s Facility to a third person or persons provided that Vancity and Cedar
Road first obtain RDN"s prior written consent, not to be unreasonably withheld, in
which case:

{) it is acknowledged that RDN’s consent may be conditional on the assignee
entering into agreements with RDN in substantially the same terms as the
Agreements (and in the case of the Waiver of Emission Rights, in exactly the
same terms); and

(i) RDN agrees that if Vancity enters Cedar Road’s Facility for the purpose of
viewing or examining the state of repair, cendition, or operation thercof such
shall not constifute taking possession thereof

6.2 RDN Purchase of Collateral — Following Termination of the Agreements

Upon termination of the Agreements by RDN, Cedar Road (prior to assumption by Vancity),
or Vancity (following assumption by Vancity) RDN may within 60 days, pursuant to the
Option to Purchase, provide written notice to Vancity that it intends to purchase all of the
Collateral, ang if it does so:

(@)

()

©

(d)

Vancity will exercise its rights as a secured party holding a security interest in the
Collateral, and enter into Cedar Road’s Facility and repossess in order 1o sell the
Collateral to RDN; RDN agrees that the entry by Vancity for this purpose shall not
constitute taking possession thereof;

the purchase price for the Collateral will, notwithstanding the terms of the Optien fo
Purchase, be the fair market value thereof)

the purchase price for the Collateral, if not agreed between the parties, will be
determined by an eppraiser ot appraisers appointed pursuant to Section 6.3 of the
Option to Purchase, who will be experienced in the valuation of industrial equipment
of the type comprising the Collateral; and

RN shall pay the entirety of the purchase price to Vancity, pursuant to Section 59 of
the Personal Property Security Act, and by virtue of that section, RDN shall take title
free and clear of all of the interest of Cedar Road, the interest of Vancity, and the
interest of any sccured party registered against the Collateral subordinate to Vancity.

6.3 Sale of Collateral — Following Termination of the Apreements {if RIDN elects not to

Purchase)

Upon termination of the Agreements by RDN, Cedar Road (prior to assumption by Vancity),
or Vancity {following assumption by Vancity), and if RDN does not, within 60 days of the
termination, elect by notice in writing to Vancity to purchase al] of the Collateral for the fair
market value thereof:

{00650011)
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6.4

6.5

6.6

7.0

7.1

{a} Vancity may enter inte Cedar Road’s Facility and inspect, remove, or repossess the
Collateral and may advertise and conduct a public anction or private sale of the Coliateral;
provided, however, that Vancity will repair, or pay the reasonable cost to repair, any damage
to the Lands resulting from such inspection, removal, repossession, auction, or sale; RDN
agrees that the entry by Vancity for this purpose shall not constitute taking possession
thereof,

Vancity Liability and Release

Other than as specifically set out herein, Vancity will not, pursuant to this Agreement, be
cbliged to exercise any of its rights, powers, or remedies under the Credit, the Security, or by
statute, whether or not Vancity has exercised some of such rights, powers, and remedies, and
whether or not Vancity has become entitled to exercise them.

Vancity assummes no {iability to RDN under the Agreements unless and until Vancity gives an
Assumptionn Notice. Thereafter, if Vancity completes an assignment to a third person or
petsons pursuant to and in accordance with the applicable provisions of the Agreements and
this Agreement, Vancity shall be released from all liability and obligations to RDN under the
Agreements accruing from and after completion of that assignment.

Cedar Road Not Released

Nothing in this Agreement, and neither the giving of an Assumption Notice, nor any
assignment pursuant fo Section 6.1(b), releases Cedar Road from its obligations and liabilities
to RDN under and in relation to the Agreements.

Receiver Included

References in this section to Vancity include a Recciver appointed by or on behalf of
Vancity.

NOTICE

it is hereby mutually agreed that any notice required to be given under this Agreement will be
deemed to be sufficlently given:

{a) to be delivered at the time of delivery; and

{h) if mailed from any govemnment post office in the Province of British Columbia by
prepaid registered mail addressed as follows:

Ifto RDN:

6300 Hammond Bay Road 45;71/‘/1 Q

Nanaimo, BC VOT 6N2
Larrs GandAIESR

Attention: Ms—CoreyMelver
Fax No.: {250) 390-1542

(00650011}
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8.0

8.1

9.0

9.1

10.0
10.1

11.0

2.0

12.1

If to Vancity:

5% Floor, 183 Tenninal Avenue
Vancouver, BC VOA 4G2

Attention: Manager
Fax No.: (604) 877-8488

Unless otherwise specified herein, any notice required to be given under this Agreement by
any party will be deemed to have been given if mailed by prepaid registered mail, or sent by
facsimile transmission, or delivered to the address of the other party set forth on the first page
of this Agreement, or at such other address as the other party may from time to time direct in
writing, and any such notice will be deemed (o have been received if mailed or faxed, 72
hours after the time of mailing or faxing and, if delivered, upon the date of delivery. If
normat mail service or facsimile service is interrupted by strike, slow down, force majeure ox
other cause, then a notice sent by the impaired means of communication will not be deemed
to be received until actually received, and the party sending the notice must utilize any other
such services which have not been so interrupted or must deliver such notice in order to
ensure prompt receipt thereof,

TERMINATION

This Agreement, and all rights and liabilitics among the parties hercunder, shall terminate
upon the full and final discharge of all of the Security.

JURISDICTION

Each party to this Agreement attorns irrevocably and unconditionally to the Courts of the
Province of British Columbia. Notwithstanding the foregoing, Vancity acknowledges that
upon an Assumption Notice being given, Vancity will become party to, and be bound by, the
dispute resoluticn provision contained in the Apresments with respect to matters arising
under the Agreements,

TIME
Time is to be the essence of this Agreement.
BINDING EFFECT

This Agreement will enure to the benefit of, and be binding upon the parties hereto and their
respective successors and permitied assignees.

WAIVER
The waiver by a party of any failure on the part of the other party to perform in accordance

with any of the terms or conditions of this Agreement is not to be construed as a waiver of
any future or continuing failure, whether similar or dissimilar.

{00s50011)
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13.

13.1

14.0

14.1

150

15.1

AMENDMENT

This Agreement may not be modified or amended except by the written agreement of the
parties,

ENTIRE AGREEMENT

The whele agreement between the parties is set forth in this Agreement and no
representations, warranties, or conditions, express or implied, have been made other than
those expressed.

COUNTERPART

This Agreement may be executed in counterpart with the same cffect as if both partics had
signed the saime document.

IN WITNESS WHEREQF the parties hereto have executed this Agreement as of the day and year
first above written.

REGIONAL DISTRICT OF NANAIMO, by VANCOUVER CITY SAVINGS CREDIT
its authorized signatory(ies): UNION, by its authorized signatory(ies}:

Per:

Per:

"‘@ \ Arlene Atherlay

. i Per: Team Manager ation
. R o ‘
o iliam Veenhof, Chairperson '

Per:

alloran, Leg?slaﬁve Coordinator

Matt O

Acknowledged by:

CEDAR ROAD BIOENERGY INC,,
by its authorized signatory(ies):

Per:

Per:

N

Paul L—‘ddy

08650011}
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Harvey § Delarey” James L Carpick? Chrigtopher P Wealer Fonald G Paton®

Paul | Brover Patrick ] Hakwrl® Gregory § Tucker, QU % Coary M Yalfe baw CoxPORATION

Jorten § Bliamy* Healier E Maronachiz Terenes W Yo' tarley | Vlarris®

Janaihan L Williams' Michagl F Rabson® Jarzes H peBeath” Kar F Richardson

Paul A Brackstone* * Scott H Stephenst Crearge ] Roper David W P Marjarty*

Dankel H Coles' * Jacelyn i Bellerud® Teay R Andi Hatharing [ Spakl®

Samanr Kamboj Heather A Frydenlund® Brian ¥ K Cheag'** Mikta Shirazian

Claire b Armsirong Patrick ) Wealer Georgia Barnasd Brittney & Dumanewski PO Box 49130

Laura A Builendyk Tazhaa Palel Lily Y Zhang Three Berdall Cenire

Josephing M MNadel, QC, Assoclate Counsel T Law Corpotakien

Dun]:.m j Manson, Associate Counsel* * Alsooi E:e Yukon Bar 290 0'595 Burrard Street

tdichelle Karby, fAssaciate Counsel” £ Also of the Aberta Bar Vancouver, BC

Hon Walker 5 Owen, O, QF, LLD (1581} “*%  Also of the Lntario Bar -

Jokn T Bied, QC (2005} “ Also of the Washinglon Har Lanada V7X 1]5
July 19, 2022 Telephone 604 688-0401

Fax 604 688-2827

SUNCURRENT INDUSTRIES INC Website www.owenblrd.com

Direct Line: 604 691-7511

106 — 360 Selby Street Direct Fax: 604 632-4486

Nanaime, BC VOR 2RS5
Our File: 22868-0143

SUNCURRENT INDUSTRIES INC., PAUL LIDDY

523 — 10333 Southport Rd SW P.0. Box 852, Station A
Calgary, AB T2W 3X6 Nanaimo, BC VIR SN2
PAUL LIDDY

615 Kennedy Street
Nanaimo, BC VSR 2J9

Dear Sirs:

Re:  Debts due to Vancouver City Savings Credit Union

E-meil:  afrydenlund{@owenbird.com

We are counsel to Vancouver City Savings Credit Union (“Van City™).

Van City has exercised its right to demand repayment of the indebtedness of CEDAR ROAD
BIOENERGY INC. and, accordingly, the indebtedness is now due and payable. The total
amount due is the sum of $798,336.28 as of July 7, 2022 (inclusive of legal costs) plus current
combined per diem interest of $85.76 thercafter.

Demand is hereby made under your guarantee for immediate payment to our offices by way of

bank draft or certified cheque payable to “Owen Bird Law Corporation, In Trust” for the
amount due thereunder. Unless we are in receipt of the sum of $798,336.28 as of July 7, 2022
and current combined per diem intcrest of $85.76 thereafter to and including the date funds are
received in our offices on or before NOON, AUGUST 5, 2022, Van City has instructed us to
commence proceedings against you forthwith thereafter without further notice to recover the full
amount owing under your guarantee pius costs. Please note that funds received after noon shall
be regarded as funds received on the next business day and therefore must include per diem
interest to and including the next business day.

Please note that one loan is a floating interest rate and therefore any changes in the prime rate
will reflect a change in the accrued interest and the per diem. Please re-confirm the balance prior
to payout.

W& 7
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ACKNOWLEDGEMENT, CONSENT AND WAIVER

TIIE UNDERSIGNED HEREBY:

i. Acknowledge receipt of the above Form 86 Notice of Intention to Enforce Security; .

2. Waives the ten day period of notice required under Section 244 of the Bankruptcy and
Insolvency Act,

3. Waives all notice and cure provisions contained in the security referred to in the above

Form 86 Notice of Intention to Enforce Security; and

4, Consents to the immediate enforcement by VANCOUVER CITY SAVINGS CREDIT
TUNION of the scecurity referred to in the above Form 86 Notice of Intention to Enforce
Security.

Executed by CEDAR ROAD BIOCENERGY
INC.onthe  day of July/August, 2022 by
its authorized signatory(ies):

Print Name:
Title: Director and Officer

Print Name:
Title: Director and Officer

Executed by SUNCURRENT INDUSTRIES
INC. on the day of July/August, 2022 by
its authorized signatory(ies):

Print Name:
Title: Director and Officer

Print Name:
Title: Director and Officer

{02579692;1}
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CEDAR ROAD BIOENERGY INC. CEDAR ROAD BIOENERGY INC.

615 Kennedy Street PO Box 852 Station A

Nanaimo, BC VIR 2J9 Nanaimo, BC VR 5N2

Dear Sirs:

Re:  Debts due to Vancouver City Savings Credit Union

We are counsel to Vancouver City Savings Credit Union (“Van City”).

We are informed by Van City that you are in default of your obligations under the security
granted in favour of Van City including, without limitation, you have ceased or threatened to
cease carrying on your business. Due to adverse material changes in your financial condition,
Van City hereby exercises its right to demand repayment of the secured indebtedness. The total
amount due is the sum of $796,336.28 as of July 7, 2022 plus current combined per diem interest
of $85.76 thereafter to and including the date funds are deemed to be received in our offices.

Demand is hereby made for the immediate payment to our offices by way of bank draft or
certified cheque payable to “Owen Bird Law Corporation, In Trust,” in the sum of $798,336.28
as of July 7, 2022 (inclusive of legal costs) plus current combined per diem interest of $85.76
thereafter to and including the date funds are received in our offices. Any payment less than the
full amount outstanding may be accepted by Van City, but such payments shall not vitiate this
demand for full payment and Van City reserves its right to take whatever steps it deems
appropriate to recover the full amount owed notwithstanding such payments.

Unless we are in receipt of the sum of $798,336.28 as of July 7, 2022 plus current combined
per diem interest of $85.76 thereafter to and including the date funds are received in our
offices on or before NOON, AUGUST 5, 2022, Van City has instructed us to commence
proceedings against you forthwith thereafter without further notice to recover the full amount
owing plus costs. Please note that funds received after noon shall be regarded as funds received
on the next business day and therefore must inciude interest to and including the next business
day.
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: ACKNOWLEDGEMENT, CONSENT AND WAIVER

@, THE UNDERSIGNED HEREBY:
© l. Acknowledge receipt of the above Form 86 Notice of Intention to Enforce Security;

2. Waives the ten day period of notice required under Section 244 of the Bankrupicy and
|i i’ Insolvency Act,

3. Waives all notice and cure provisions contained in the security referred fo in the above
Form 86 Notice of Intention to Enforce Security; and

4. Counsents to the immediate enforcement by VANCOUVER CITY SAVINGS CREDIT
UNION of the security referred to in the above Form 86 Notice of Intention to Enforce
Securily.

Executed by CEDAR ROAD BIOENERGY
INC.onthe __ day of July/August, 2022 by
its authorized signatory(ies):

Print Name:
Title: Director and Officer

Print Name:
Title; Director and Officer

Executed by SUNCURRENT INDUSTRIES
INC. onthe day of July/August, 2022 by
its authorized signatory(ies):

Print Name:
Title: Director and Officer

Print Name:
Title: Director and Officer

{02579692;1}
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Dear Sirs:

Re:  Debts due to Vancouver City Savings Credit Union

We are counsel to Vancouver City Savings Credit Union (*Van City”).

We are informed by Van City that you are in default of your obligations under the security
granted in favour of Van City including, without limitation, you have ceased or threatened to
cease carrying on your business. Due to adverse material changes in your financial condition,
Van City hereby cxercises its right to demand repayment of the secured indebtedness. The total
amount due is the sum of $796,336.28 as of July 7, 2022 plus current combined per diem interest
of $85.76 thereafter to and including the date funds are deemed to be received in our offices.

Demand is hereby made for the immediate payment to our offices by way of bank draft or
certified cheque payable to “Owen Bird Law Corporation, In Trust,” in the sum of $798,336.28
as of July 7, 2022 (inclusive of legal costs) plus current combined per diem interest of $85.76
thereafter to and including the date funds are received in our offices. Any payment less than the
full amount outstanding may be accepted by Van City, but such payments shall not vitiate this
demand for fult payment and Van City reserves its right to take whatever steps it deems
appropriate to recover the full amount owed notwithstanding such payments.

Unless we are in receipt of the sum of $798,336.28 as of July 7, 2022 plus current combined
per diem interest of $85.76 thereafter to and including the date funds are received in our
offices on or before NOON, AUGUST 5, 2022, Van City has instructed us to commence
proceedings against you forthwith thereafter without further notice to recover the full amount
owing plus costs. Please note that funds received after noon shall be regarded as funds recetved
on the next business day and therefore must include interest to and including the next business
day.
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ACKNOWLEDGEMENT, CONSENT AND WAIVER

THE UNDERSIGNED HEREBY:

1. Acknowledge receipt of the above Form 86 Notice of Intention to Enforce Security,

2. Waives the ten day period of notice required under Section 244 of the Bankruptcy and
Insolvency Act,

3. Waives all notice and cure provisions contained in the security referred to in the above

Form 86 Notice of Intention to Enforce Security; and

4, Consents to the immediate enforcement by VANCOUVER CITY SAVINGS CREDIT
UNION of the security referred to in the above Form 86 Notice of Intention to Enforce
Security.

Executed by CEDAR ROAD BIOENERGY
INC. on the day of July/August, 2022 by
its authorized signatory(ies):

Print Name:
Title: Director and Officer

Print Name:
Title: Director and QOfficer

Executed by SUNCURRENT INDUSTRIES
INC. on the day of July/August, 2022 by
its authorized signatory(ies):

Print Name:
Title: Director and Officer

Print Name:

Title: Director and Officer

{02575652:1}
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BC ilydro Standing Offer Progren: - Standerd Fors EFA
BC HYDRO
CEDAR ROAD LFG INC. ELECTRICITY PURCHASE AGREEMENT
- STANDING OFFER PROGRAM

n—ns ELECTRICITY PURCI-J'ASE AGRLEMJZNT (“ERPA™ is made as offgmm@gﬂ_, 2009
(the “Effective Date™)

BETWEEN:
CEDAR ROAD LEG INC, a corporation Incorporated under the Jaws
of Alberta with its head office at 106-360 Selby Street, Nanaimo, BC
VOR 2RS
(“Seller™)

AND:

BRITISIL COLUMBIA HYDRO AND POWER AUTHORITY, 1
corporation continued under the Fhudro amd Power Authority Act
R.8.B.C. 1996, c. 212, with #ts head office at 333 Dunsmuir Strecet,
Vancouver, BC V&B 5R3

(“BC Hydro").

The Parties agree as follows:

1. INYE R_PR.ETATi QN

The definitions and certain principles of interpretation that apply to this EPA arc sct out in Appendix 1.
2. ’I‘ERM

The tern (“Ferm”) of this EPA commences on the bffective Date and continues until the
20th anniversary of COL, unless it is terminated earlier as authorized under this EPA.
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3. REGULATORY REVIEW

3.1 Regulatory Review Terminution - Subject to section 3.3, cither Party may terminate this EPA
if, within 120 days after the dato on which the EPA is filed with the BCUC, this EPA has not been
accepted for filing by the BCUC, without conditions, az an energy supply contract under section 71 of
the UCA (such acecptance without conditions bai 6 herain called “BCUC Acceptance”).

32 Regulatory .Fi!ing - BC Hydro on behalf of ilself and the Seller shall fils the EPA with the
BCUC within a reasonable time afier the Effective Date, '

3.3 Termination - A Parly entitled to terminate under soction 3.1 fnust do so by giving notice to
terminats o the other Party at any time afler the ight {o terminate arisss under section 3.} and prior to
the earlier of: :

(8)  the date of issuance of the BCUC Acoceprance;
() the dafe of issuance of an Exemption; and
(&) the dute that is 150 days after the date on which the EPA is filed with the BCUC.

3.4 Fffeet of Termivation - If this EPA is terminated by either Parly in accordance with
sections 3.1 and 3.3, the followiny provisions appiy:

() on or before the 36™ duy following the datc of teemination, BC Hlydro shall retom to the
Scller any Network Upgrade Security previously delivered to BC Hydro after deducting
any amount te which BC Hydro is entliled but which hag not becn paid in accordance
with Appendix 3 of this EPA; and

)] exeept as set out int section 9.4, the Parties shall have no further Labilities or obligations
under, or in relation to, this EPA,"

3.3 Excemption - Sectlons 3.1 to 3.4 are of ne offect if un Exemption exists before termination of the
EPA under scetion 3.3, Nothing in this EPA obliges effber Parly to gesk an Exemption, and the Parties
acknowledge that they have entered into this EPA, in the expeotation that no Exemption will exist,

4, CONSTRUCTION AND OPERATION

4.1 Coosteaction and Operation Costs and Liabilities - Excepr as set owt in Appendix 3, the
Seller shall be responsible for all dosts, expenses, labilitics and other obligations associated with the
design, engincering, construction, Interconnection, commissioning, opexation, maintenance and
decomemissioning of the Seiler's Plaat.

42 Standard of Construction aad Operation - The Seller shafl own the Scller’s Plant. The Seller
represents, waryants and covenants that the location, design, engincering, construetion, Intercotnection,
commissioning, operation and maintenance of the Scller’s Plant, are and, except as otherwise consented
to by BC Idydro, shall be carried out at all times during the Term in compliance with: (a) the informution
in the Application in all material respacts; (b) all applicable Laws, Pormits and land tepure agresmcnts
for the Seller's Plant; (c) the requiretsents in effect at the Effective Date for the Energy from the Seller's
Plant to be considered Clean Energy; (d) Good Utility Practice; (¢} the terms and conditions of this EPA
and the Interconnection Agreements; and () the Code of Conduct i1 A ppendix 7.

2o\
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4.3 Projoet Changes - Without limiting any other section of this EPA under which BC Hydro’s
consent is required, the Setler shall not make any chunge 10

{a) those aspeats of the Seller’s Plant described in sections 1 ~ 3 of Appendix 2, or

)] any other aspects of the Seller’s Plant or the information in the intcreonnection study
fled with the Seller's Applicalion where such change would inerease BC EHydro’s
liability for Network Upgrade Costs with respect to the Scller’s Plant or any other
project : '

m either case without BC Hydro's prior consent, such consent not fo be unreasonably withheld,
conditioned or delayed. The Seller shall not make any change to the Plant Capacity without BC
Hydro's prior consent. The Seller acknowledges that BC Hydro may require as a condition of its
consent to any change described in this section, or any other change to the Seller’s Plant for which BC
Hydro's consent is requized under any other section of this EPA, that the Scller agree in writing to
rcimburse BC Hydro for sny imcrementnl liahility for Netwark Upgrade Costs with respect to the
Seller's Plant or any other project, and any other losses, costs and damages incurred by BC Hydio as a
result of any change described in this section. BC Hydro may also require the Seller to.provida security
to BC HMydro to secure such reimbursement obligation. : ‘

44 Devclopment Reports - Intentionally Deleted,

4.5 Newwork Upgrades - The Parties' obligations with respeet. to Network Upgrade Costs and
Network Upgrade Security are set out in Appendix 3.

46  Revenue Metering Equipment - The Seller shali ensure that a Revenus Meter is installed,
operated and maintained ut u location approved by BC Hydrao, acting reasonably, The Revenus Moter
must be capable of acourately measuring the quantity of Energy genersiod by the Seller’s Plant and
delivered to the POI independent of all other generation equipment or faciliies. If there is any digpure
regarding the accuracy of the Revenue Meter, either Party may give natice to the other Party of the
dispute. In that case the Pardes will resolve the mattor in accordance with the Electricity and Gas
Duspection dct (Canada). BC Hydro may, at iis cost, install a duplicate revenuo meter at the Soller’s
Plant at a location agreed to by the Scller, avting reasonably. The Seller shall atlow BC Lydro to aceess
the Seller's Plant to install, lnspeet and maintain my such duplicate meter. The Sciler shall make
equipment and telephone access available to BC Flydro as requited for the duplicate revenue meter. -
the Seller’s Plant is rated 1.00 MV A or higher, the Selier shall cnsure that the Seller's Phat i cquipped
with SCADA capability, ‘

4.9 Insurance - The Seller shall at its cost obtain and thereafter maintain during the Term insurance
covering such risks and in such amounts as would a prudent owner of a facility the same as or sitoilar to
the Seller’s Plant. Such insurance shall include commercial general lability insurance with a per
oceurrence limit of Liability not less thau $2,000,000 applicable to the Seller’s Plant seperate from ail
other projects and operations of the Seller. All commereial general liability policics must include BC
Hydro, its directors, officers, employees and agenls as additional 'insurods and must inelude a cross
liability and severubility of interest clavse. The Seller shall provide evidence of such insurance to BC
Hydro on request,

4.8 Early COD - Except with BC Hydro’s prior consent, COD may not occur earlier than 90 duys
prior to Target COD. BC Hydro shajl not be required to incur any incrementat expense or other Kability
of any kind to enable COD 19 ocour prior to Target COD., :
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4.9 Change in Target COD - Inten tionally Deleted,

410 GHG Requirements - Withont Bmiting section 4.2, the Seller shall comply with all applicable
Laws and all Permits regulating emissions Trom the Seller’s Plant, including GHG emissions. The Soller
shall by each Jonvary 31 after COD (or, if alternate reporting dates are established under any Laws or
Permits regulating GHG enissions from the Scller’s Plant, then by such alternate reporting dates) deliver
1o the Buyer a repart signed by a senior officer of the Seller, in a form satisfactory (o the Buyor acting
reasonably, detailing the status of compliance by the Seller with this scetion during the immediately
preceding year (or if an alternate compliance period is established under any Laws or Permits yegulating
GHG emissions from the Seller’s Plant, then the report shull address such alterpate compliance period).
If the Seller is not in complinnce with any Law or Permit regulating GHG emiysions from the Sellers
Plant and the Seller fails to remedy such non-compliance within 30 days after the date of notlee Fom the
Buyer to the Seller, the Buyer way, but is not required to, on behalf of the Seller, purchase any
Compliance Units required to remedy, in Whole or in part, the Seller's nop-compliance with the
applicable Law or Permit. Tho Seller shall cooperate with the Buyer as necessuary 1o cnable the Buyer to
purchase such Compliunce Units, The Selier shall reimbnrse the Buyer for all costs (including 211
commissions, charges, brokerage, consuiting and logal fees, taxes, duties, transfor and rogistration fecg
and all other transuction costs and exponses) incured by the Duyer in purchasing such Comipliance
Units, rogether with un administration fee cqual 1o 15% of such costs within 30 days afler vecoipt of ar
mvoice from the Buyer for snch amount.

5. PURCHASE AND SALE OBLIGATIONS

.3 Ere-COD Energy - BC Hydro shall make commere; ally reasonable efforts to aceept delivery of
Energy at the POI pridr to COD, provided that BC Hydro shall not be required to take any steps or to
incur any incremental expense or other liability of uny kind 10 enable delivery of Energy to the POI prior
fo 90 days before the Targey COD.

52 Post-COD Sale and Purchase of Enorgy - From and after COD for the remainder of the Term,
tho Seller shall sell and dcliver all Energy to BC Hydro at the POI and BC Hydro shull purehase and
accept delivery of all Delivered Energy. BC Hydro shall |pay for all Detivered Energy after COD in
accordance with section 6.2. Nowwithstanding the foregoing, BC Hydro shall hiave no obligation to take
or pay for any Energy that is generated as a result of an increase in the Plant Capacity mado without the
consent of BC Hydro in accordance with section 4.3,

53 Transmission Outages - BC Hydro will nol be in breuch or default of its ubligations under
section 5,1 or section 5.2 if BC Hydro is not able to aceept delivery of Energy ot the POI as 4 xwsult of a
Disteibution/Transntission Constraint.  BC Hydro shall have wo labilly with respect 10 4 -
Distribution/Transmission Constraint, except as set ont in section 5.8, if applicable.

5.4 Fuvironmental Attyibutes - The Seller hereby transfers, assigns and sets over to BC Hyro all
sight, titlc-and interest in and to the Environmental Attributes, '

5.5 Exclusivity - The Seller shall not at gay time during the Term cormit, sell or deliver any
Encrgy or any Environmental Attributes to any Person, other than BC Hydro under this EPA. The Scller
shall not uge or apply any Energy or Environmental Agribuies for any purpose whatseever except for
sale to BC Hydro under this EPA, These prohibitions do not apply when BC Hydro is it broach of jts
obligations under section 5.2, The Seller acknowledges and agrees thaf the exclusive rights confeired by
this section ate of fundamental importance, and that, without prejudice to nny right to claim darmages,
compensation or an accounting of profits, the granting of an interim, intorlocutory and permanent

Kb
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injunction is an appropriate remedy to restrain any breach or threatened bresch by the Seller of the
obligation set cut in this section.

56 Custody, Cantrol and Risk of Energy - Custody, control and risk of, and title to, all Ensrgy
passes from the Soller to BC Hydro at the POL The Sollor shall ensure that all Encray delivered to BC
Iydro under this EPA and all Environmenlal Attributes transferred to BC Hydro under this EPA are froe
and clear of all liens, claims, charges and cncumbrances. The Seller ig respongible for all transmission
logses and costs relating to the transtmission of Encrgy from the Seller’s Piant to the POY.

5.7 . Intercommection Delays - Intentionally Dulcted.
58  Distributiow/Transmission System Outages:- If in any month afler COD the Seiler is nnable o

deliver Energy-at the POJ solely as a result of a Distribulion/Transmission Constraint that exceeds 30
vontimious minuteg in duration and such Distribution/Transmission Constraint:

() is not caused by a Transmission/Distribution Foree Majeure;
(b) is not caused by the Scller or the Seller's Plant; and
(c) occurs after Distribution/Transmission Constraints have been in effeet for more than

24 hours in the aggregate, whether or not continuous, in that month;

then, notwithstanding that BC Hydro is excused undor section 5.3 from its obligations under soetion 5.2,
BC Hydro shall pay to the Scller an amount equal 10 the price payable for post-COD Delivered Energy
under section 6.2 muliiplicd by the amount of Energy, not excceding 0.633MWh/h, that could have besn
generated and delivered at the POX in each hour after the 24 hours has elapsed hut for the oceurrence of
the Distribution/Transmission Constraint less any costs the Seller avoidod or, acling reasonably, could
have avoided during the Distribution/Transmission Constraint. The Seller shall maintain accutate and
complete records of all aveided or avoidable costs and shall report all such costs to BC Hydro and
provide BC Flydro with all information required to caloulate such tosts. BC Ilydro or its designated
representative say audit such costs and in that event the provisions of section 8.2 apply. BC Hydro will
nat bo required to pay for any Encrgy under this section during any period specified as a maintenance
period in an Energy schedule deliverad pursusmt to section 8.7 or during any other period whero the
Seller’s Plant would otherwise not have been operating. For greater certainty, the provisions of (his
seefion will not apply during sny period when BC Tlydto s or would be excused, in accordsnce with
section 8.9, from its obligation to accept delivery of Bnergy ac a resuly of ¥orce Majeure. ’

6. PRICE AND PAYMENT TERMS

6.1 Pre-COD Encrgy - No price is paysble by BC Hydro for Encygy delivered to the POT prior to
COoD, ‘ “

6.2 Post-COD Energy Price - Subject to scetion 5.2, the price payable by BC Hydro for each MWh
of Deliveted Energy after COD and prior t0 expiry of the Term is $85.22/MWh, adjusted as follows:

{a)  effeclive as of January 1 in cach ycar afler the Effective Dato in accordance with the
following fonmula:

Payment Price, = (\§ * $85.22/MWh * CPliwvaiy 10/ CPlinnsay 1, 2000) + (5 *
$85.22/MWh) . .

204
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Where:
1 = the year for which the relevant caleulation is bein g conducted

CPI yumury 1 5= the CPI for December in the year immediately priof to the year
for which the relevant caleulation is being conducted; and -

() for each hous, the price determined pursuant to subsection (a) for Delivered Energy
during that hour will be adjusted fo an amount (oxpressed in $/MWh) equal to the
percentage of that price applicably for that hour as set out in the table in Appendix 4,

6.3  Environmestal Aityibutes - Subject to section 7.5, Yor each MWh of Delivered Energy in
tespect of wlhich ihe Seller has delivered confirmation of Environmental Certification to BC Hydro in
accordancs with this section, BC Hydro shall pay the Seller for the Environmenial Attributes associated
with that Energy 1 price of $3.10/MWh ndjusted effcetive as of Jannery 1 in cach year alter January I,
2008 in accordanco with the following formula '

$3, 10/MWh * CP}JNMI-‘VI ]1,/ CPIJnnuuty i, 200%
Where CPluy 1 hag the meaning given in subscction 6.2{a),

Notwithstanding the foregoing, BC Hydro shall not be required to pay for any Fnvironmental Aliributes
for any Enerny that is generated as o result of an increase in the Plant Capacity without the consent of
BC Hydro in accordance with section 4.3, As 1 condigon of payment under this section, the Soller muost
deliver to BC Hydro a certificate jssusd by the administator of the Bavironmeatal Certification program

.
"

certifying the amount (MWh) of Delivered Energy that qualificd for the Environmental Certification.
6.4 No Furthor Payment - The wamowits piyable by BC Hydro as specitied in section 6.2 and
section 6.3 ure the full and complete payment and consideration payable by BC Uydro for Eucrgy

delivered by the Soller to BC Hydro under this BPA and for the Environmental Atiributes transforred by
the Seller to BC Hydro undcr this EPA,

6.5 Statemeonts aad Payment
(ﬁ) Stutements;

() The Seller shall, by the 15th day of each month afler COD, deliver ta BC Hydro
A statement for the preceding month. The statement nst indicate, among other
tiings, the amount of Delivered Energy for that month (including any deered
Delivered Energy and any associated uvoided or avoidable costs pursuant to
section 5.8), the price payable for the Delivered Encrgy, any Delivered Encrgy
for that month in respest of which the Seller has delivered a certificate pursuant
to section 6.3 and any Final Amounts owing by cither Party to the other Purty,

The statement must set out in reasonable dotuil the manner by which the -

Statement and the amounts shown thereon were computed and be accompanicd
by sufficient data to enable BC Hydreo, acting reasonably, to satisfy itself ag (o
the accuracy of the statement.

(i)  Either Parly may give notice to the other Party of an error, omission or disputed
amount on a staterent within 36 wonths after the statement was first issued
together with reasonable dotai! ‘to support its olaim.  After expiry of that
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36 month period, except in the case of willful misstatement, fraud or
copcealiment, amounts on a previously issued statement will be considered
accurate and amounts which were omitted will be considered to be nil, other
than mnounts disputed in aceordanes with this subsection within the 36 manth
periad, which will be resolved in acoordance with this EPA.

{b) Payment:

(i) Within 30 days after receipt of 4 statoment delivered under subsection 6.5(a),
and subject torsection 6.7, BC Hydro shall pay 1o the Sciler the amount set out
in the staternent, except to tho extent BC Hydro in good faith disputes all or pact
of the statement by notice to the Seller in compliance with sebscetion 6.5(a)(ii).
If BC Hydro disputes any portion of a statement, BC Hydro must nevertheless
pay the wadisputed net amount payable by BC Hydro pursaatit 1o (he statement,

(Giy = Any amount required to be paid in accordance with this EPA, but not paid by
gither Pacty when due, will acerue interest at an annual rate cqual to the Prime

Rate plus 2%, compounded monthly, Any disputed amount that is found to be

payable will be deemed to have been due within 30 days after the dute of receipt
of the statement which included or should have included the digputed amount.

6.6 Taxes - All dollar amounts in this EPA do not include any value added, consumplion,
commodity or similar taxss applicable to the purchase hy BC Hydro of Delivered Tnergy and
Environmental Attributes, including gaods and services tax and provincial sales tax, wiich, if applicable,
will be added to cuch stutement and paid by BC Hydro,

6,7 Sct-off - i BC Hydro aond the Seller each owe the other an amount under this EPA in the same
month, then such amounis with respect to eaoh Party shall be aggregated und the Parties may discharge

their obligations to pay through netting, in which case the Party, if any, owing the greater aggrepate

amount shall pay to the other Party the difference between the.amounts owed, provided that:

(a) this section applies only o any purchase price lor Delivered Energy or Environmental
Aftibutes owing by BC Hydro o the Seller, any Final Amount owing by cither Party to
the other Party, and any amount owing by the Seller t0 BC Hydro under Appendix 3 of
this EPA; and

{by . no Final Amount or amount owing by the Seller to BC Hydro under Appendix 3 of this
EPA, shall be added to or deducted from the price owing by BC Hydro to the Seller for
Delivered Energy unless thet amount remains unpaid 30 days after BC Hydro gives
notice to the Seller of the amount owing.

Except as otherwise expressly provided herein, each Party reserves all rights, countercluims and other
remedies and defences which such Party has, or may be entiticd to, arising from or related to this EPA.,

7 ENVIRON]V[ENTAL AT'I'R]BU'I;ES - CERTIFICATION AND ADMINISTRATION

7.1 Mandatory EcoLopo” Certification - If at the Effective Date hcobogo Certification 1:>
required for any or all of the Encergy to be considered Clean Energy, the Seilcr shall obtain EcoLogo™

Certification by the firsc ‘mmv;rbmy of COD and shall maintzin EcoLogo Certification for as fong as
EcoLogo™ Certification is required for the Energy to be cons;dercd Clean Energy. The Scller shall
sotify BC Hydro forthwith if the Seller fails to obtain Ecologe™ Certificstion by the date specified 1 in
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this ‘section o if at any time the Seller’s Plant does not have FA:oLo%do"“ Certification as requirced
pursuanl to this section, If the Scller fails 1o obtain or muintain EceoLogo™ Certification as required by
this section, and the Seller has failed to cure sueh default within 30 days after reccipt of written notice
trom BC Hydro, BC Hydro may withhold payment of any amount owing by BC I-li,'dra to the Seller
under this EPA until 10 days aftor the Soller has delivered evidence of EcoLogo™ Certification sg
required by this section t¢ BC Hydro. Aay amounts withlicld by BC Hydro in accordance with this
section will not bear interost. -

7.2 Optional EcoLogo™ Certification - Except where EcoLoga™ Certification is roquired pursuant
16 séction 7.1, the Seller may elect whether or not to abtain EcoLogo™ Certification for the Seller's
Plant. If the Seller elects to obtain EcoLogo™ Certification for the Sellers Plant and all ar 3 portion of

the Energy, scctions 7,3 and 6,3 apply.

7.3 Enviremnental Certification Fees - Exc ept as setout in this section, BC Hydro shall reimburse
the Seller for all certification, audit and | icensing fees paid by the Seller to obtein the Environmental
Certification, but exaluding any fees to obtain any letter from TemaChoice Environmenia] Marlketing
fded by the Seller with the Application, BC Hydro shall reimburse the Seller for such fees within
30 days afier receipt of an invoice, together with reasonable supporting information, for such fees. BC
Hydro shall not be required to pay for any audit or other certification process in which the Seller’s Plang
and all or part of the Energy dacs not qualify for the Environmental Centification, or for any audit or
recertification process following a loss of the Buvirormental Certification by the Sellec’s Plant.

74 Alleraate Certification - The Seller shall at BC Hydro’s request and at BC Hydro's cost use
cotmercially reasonable efforts to apply for and diligently puvsue and maintain any certification,
leensing or approval offered by any Goveraomental Authority or independent certification agency
evidencing that the Scller’s Plant and the Energy has Envicommental Atteibutes as on addition to or 2s
alternative to the BcoLogo™ Certification,

75 Dircetion by BC Hydra - BC Hydro may direct the Scller 1o take all steps required to obiuin the
Envitonmental Certification by implementing measures that are technologically feasible and not
inconsistent with Good Utility Practica, Permits or applicable Laws., The Seller shall comply promptly
and difigently with that direction. Fxcept whare the failure to obtain or maintaln the Envitonmental
Certification results from a breach of Laws or Permits or constitutes o breach of section 7,1, BC Hydro
shall reimburse the Seller for reasomuble direct capital and reasonable indremental operating costs
incurred hy the Seller resulting solely from compliance with BC Hydro®s divection within 30 days after
submission of an invoice and reasonsble supporting documentation neeessary 10 evidence such costs,
The Seller shall maintain accyrate sod complete records of such cests, und BC Hydro or its dosiguated
representative may wmudit such costs and in that event the provisions of section 8.2 apply. The Seller
shall provide to BC Hydro within 60 days after receipt of a wrilten request from BC Hydro, an estinate,
together with supporting detail and rationale, of the reasonable direct ca pital and reasonable incremental
oporating costs the Seller would cxpect to incur in complying witl: a direction from BC Hydro under this
section, If BC Hydro teimburses the Seller’s costs under this section, fhen potwithstanding the grant or
reinstatement of the Environmental Certification, BC Hydro will not be required to make any payment to
the Soller under sectlon 6.3 for the remainder of the Tem und BC Hydro will continue to have title tn
the BEnvironmental Attribuates.

8. EPA ADMINISTRATION -

81  Records - The Scher shall prepare and maintain at the Seller’s Maig Office ali records required
to’ poperly admiinister this EPA, including Energy generation records and operating logs, meter
readings, maintenance reports, involes support recotds, documents concorning compliance with Permits
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,and applicable Laws, information relating to the Environmental Certification, information relating to the
qualification of the Energy as Clean Exnergy, information refating to the existence, nature and quantity of
Environmental Atiributes, - information required for the purposes of any Enviconmental Altributes or
energy certification or frackiny system, auy other information BC Hydro requives 10 enable it or miy of
its Affiliates to obwin and reulize the bencfit of the Environmental Attribuics and all other records and
logs consistent with Good Utility Practice. The Andit Parties may take copies of such records for the
purposes of an inspection or audit under section 8,2, The Audit Parties may at any time request copies
of any and all such records for the purposes of an inspection or audit under scetion $.2 and, upon such a
request, the Seller shall forthwith deliver copies of such recerds 1o the Audit Parties /o BC Hydro ut the
address specified for delivery of notices in scetion 3.1 of Appendix 1. The Seller shall keep each such
~ record for at least 7 years from the date on which the record was created,

82 Inspection and Audit Rights - For the sole purpose of verifying: (a) compliance with this EPA;
{b) the accuracy of invoices and other statements or caleulations delivered by the Seller to BC Hydro
under this EPA; (c) the qualifieation of the Energy as Clean Energy; (d) the quulificstion of the Seller’s
Ylant and the Energy for the Environmental Certification; or {¢) the Hability of'each of the Purties for
Wetwork Upgradc Costs, the Seller shall, on reasonable prior natice from 8C Hydro, provide BC Hydro
and its Affiliates, representarives, consultants, advisors and any third party with whom the BC Hydro or
any of its Affiliates has entoted into a contract for the sale and purchase of Environmental Attrlbutes and
thelr Affiliates, representatives, consultants and advisors (the “Audit Parties™) wlth prompl access
during norma) business hours to the Seller’s Main Office and all records relati ng to the Scller’s Pian, or,
upon request made at any time Ly the Audit Parties, the Scller shall forthwith doliver copies of such
records 1o the Audit Marties ¢/o BC Mydro at the address specified for delivery of notices in section 3.1
of Appendix 1, ivncluding sny Confidential Information, to cpable the Audit Partics to conduct an
inspection or audit thereof. The Audit Partics shall exercise any access dnd audit rights under this
secfion in a manmer that minitaizes disruption to the operation of the Seller’s Main Office. Any review,
inspection or audit by any of the Audit Parties may not be welied upon by the Selier, or others, as
confirming or approving those matters. Where BC Hydro requires the Seller to provide access to the
Seiler’s Main Office and/or records relating to the Seller's Plant to a third Petson with whom BC Hydro
or any of its Affiliates has entered Info & contract for the sale and purchase of Envirenmental Atiributes
or any Affiliate, representative, onsultunt or advisor to any such third Person, BC Hydro shall Brst
obtain from the third Person an sgieement to maintain the confidentiality of any Confidential
Infarnation to which stich Person may have access and to limit the usce of such Confidentia} Information
as reguired to verify the Enviroomenial Attributes.

8.3 Selter Cansents - The Seller shell prompily provide any consents required to enable any of the
Audit Parties to make enquitics with any Governmental Authority or uny Person administering the
Envirenmental Centification concermning any or nll of the following: (a) the qualification of the Euergy as
+ Clean Energy; (b) the qualification of the Seller’s Plant and the Energy for Environmental Certification,
the status of the Environmental Certification and coples of any audits, inspections or reports prepared in
conpection with the Environmental Certification; and (¢) compliance by the Seller with Laws and
Permits applicable 1o the Seller's Plant.

8.4 Assignment

(8)  Requircment for Consent: The Seller may not Assign (his EPA except with the prior
consent of BC Hydro, which consent tay not be unteasonably withheld, conditioned or
delayed. Any Assignment {other than an Assignment to a Facility Lendor) is mbject to
the assignee enteting into and becoming bound by this EPA, assuming all the obligadons
and liabilitics of the Seller under the BPA arising both before and after the Assignment,
providing any Network Upgrade Security as applicable at the tine of Assigniment, and
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providing the representations and warrantics set out in the Application and in
section 10,1 offective as at the time of Assignment, subject in the case of the
Tepresortation and warmanty in subsecton 10.1(c) to such exceptions 25 BC Hydro
consents to acting reasonably., ‘

Time for Request: Ay request by the Seller for BC lIlydre’s consent under

“subsection 8.4(a) must be delivered to BC Hydro not less than 30 days before the date of

the proposed Assignment, A request under this section must be accompaniad by such
information as reasonably required by BC Hydro 1o assesy tho request for copsent
mmcluding the pame, address und ownorship structure of the assignee, s list of the
deircetors and officers of the assignee and information concerning the assignee’s
operations, experience and financial status,

Assignment to Facility Lender: If the Seller seeks consent  Assign this EPA ta a
Racility Lender, BC Hydro may requise, as a condition ol its consent to the Assignment,
that the Solier and the Facility Lender enter into a Lender Conscnt Agreement with BC
Hydro. If the Seller seeks coaseal to Assign this EPA to a Facility Lender, the Selley
may requive thit BC Mydro enter info a Lender Consent Agreement with the Seller and
the Facility Londer, provided that BC Hydro will not be required to enter inio any form

- of Lender Consent Agreement other than the form attached as Appendix 6 to this EPA,

Costs: The Seller shull reimburse BC Hydro for all costs reasonsbly incured by BC
Hydro in connection with any request by the Seller for BC Hydro's consent pursuant to
subsection 8.4(a). '

Dispute Resolution

{a)

)

©

Arbitratiou: Any dispute wader or in relation to this EPA will be referrad to and finully
resolved by wxbitration conducted by a single arbitator in Vancouver, British Columbia
and administered by the British Columbia International Commetcial Arbitration Cenhe
{(“BCICAC") pursuant 10 its rules. Bxeept as otherwise expressly provided in this ERa,
the arbitrator shall have the jurisdiction to grant equitable remedias, including interin or
permanent injunctive refiel, 1t shall not be incompatible with this agreument 16 arbitrate
for a party to seek from the Supreme Court of British Columbia, or for that court to
Erant, interim measures of proteciion pending the outcome of arbitra) proceadings, Tl
decision of the srbitrator will bo final and bindin 2 on the Parlies,

Effect of Arhitration: All porformance and pavments required under this EPA will
continue during any dispute under this WPA, provided thot the Parties may,
notwithstanding the foregoing, exercise any right to terminate this EPA in accordance
with the terms of this EPA, Any payments or reimbursoments required by an arbiteation
award will be due as of the date detcemined undey subsection 6,5(b)(ii) or, whero that
subsection dues not apply, as of the date determined i the awasd. Without duplication
with subsection 6.5(b)(ii), any payments or reimbursements required by an arbitration

- award will bear interest at an annual rate cqual to the Prime Rato plus 2% compou nded

monthly from the date such payment was duc until the amownt i poid,

Confidentialicy: The Parties shall maintain in confidence the fact fhat an arbitration
has been commenced, all documents and mformation exchanged during the course of
the arbitration procceding, and the arbitrator’s award, provided that each of the Parties
shall be entitled to disclose such matters: {1) as required by applicable Law or for

16 .
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regislutory purposes (including pursuant to the rules of any stock exchange on which the
shares of the Seller or its Affiliates are traded); (it} a8 required to enforce any arbitration
award; (iif} to that Party’s consultants and professional advisors who have # need to
know such information; and (iv) in the case of BC Hydro, lo representatives of the
Govermment of British Columbia,

8.6 Nofices - Any notice, consent, waiver, declaration, request for approval or other request,
statement or bill that either Party may be required or imay desire to give to the other Party wmder this
EPA must bs in writing addressed to the other Party at the address for that Party stated in Appendix 1
and: '

{a) notices under section 8.9, section 9.1, section 9.3 aud section 4 of Appendix 3 must be

' delivered by hand or by a courier service during normal business hours ot a Business
Day and a notice so delivered will be deemed fo have been delivered on that Business
Day; )

(b} sl notices other thun notices deseribicd in subscotion 8.6(2) may be delivered by cruail

during normal business hours an a Business Duy and & potice so delivered will be

deemed to have been delivered on that Business Day; and

(@ either Party may chaoge its address for notices under this EPA by notice to the other
Parly, o ‘

8,7 Energy Schedules - By September 15 of cach year, the Seller shall defiver to BC Hydro a
sehicdule of the expected total deliveries of Energy to the POI in each month, during the 12 month period
commencing on October 1 of the vesr in which #he schedule is delivered and a schedule of the
maintenance outages expected for the Seller’s Plant during that peried. The Encrgy schedules are
provided for planning purposes only and do not constiute a guarantee by the Seller that Energy will be
delivered in accordance with the schedules and do not limit the amount of Energy the Seller may deliver
during the periods covered by the schedules. The Sefler shall deliver 2 rovised schedule to BC Hydro
proraptly upon becoming aware of any expected material change in a delivered Energy schedule,

-11-
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8.8 Confidentiality .

(a) Without limiting any other confidentiality agroement betweon the Parties, diving the
Turm and for 5 yeurs thereafler, BC Hydro shall {reat as confidential and will net canse
or permiit the publication, release or disclostre of any Confidenial Infonmation except to
the extent that publication, release or disclosure: () 1s expressly authotized under any
section of this LPA! (i) is necessary to cnable BC Hydro to fulfil ity obligations under
this EPA; (iif) i§ required by law or for regulatory purposes; (iv) is necessary, 1 BC
Hydro®s reasonable opinion, for BC Hydro to adequately pursue or defend suy legal or
regulatory proceeding; (v) is made with the prior consent of the Scller; or {vi) if such
information has entered the public domain other than through the aclions of BC Hydro,
BC Hydro may alse disclose Coufidential Information to consuliants mid advisors 1o BC
Hydro who have a need {o latow the Confidential Information and represeniatives of the
Government of British Columbia, who in either case have been nformed by BC Hydro
of the need to muintain the confidentiality of the Confidential Information disclosed to
themm.

(B) . The Seller acknowledges that BC Hydso is subject to the Freedom of Information and
Frofection of Privacy Act (British Colvmbia) and agrees that BC Hydro’s non-disclosure
obligations under this EPA are subject to the provisions of that legislation,

3.9 Furce Majeuaro - Neither Party will be in breach or default as 1o any obligation under this EPA
if that Purty is unable to perform that obligation due 1o an event of circlunzstance of Force Majcure, of
which notice i miven promptly to the other Pasty identifying the natore of the Farce Majeure, its
expected duration and the particular obligations affected by the Force Majeure. Subject to any
limitations expressly set out in this BPA, the time for performince of such obligation will be extended
by the nunber of days that Party is wnable to perform snuch obligation as a result of the cvent or
circumstinee of Force Majeure. The Party mvoking Force Majeure shatl promptly respond to any
inquiry from the other Party regarding the cfforts heing undertaken fo remove the Force Mojeure and
shali give prompt notice of the end of the Force Majeure. '

9. TERMENATION

9.1 Termination by BC Hydro - In addition to any other right to ferminate this EPA exprossly sct

out in any ofher provision of this EPA and in addition to all other rights and remedics BC Hydro may
have under this BPA or at law or in equity in respect of any of the following events, BC Hydro may

terminate this EPA. by notice {o the Seller If:

(2} COI> does nat occur by the second an tversary of Target COD for any reason
whatsoever (including Focce Majeurc), provided that BC Hydro may terminate the EPA
under this provision orly if BC Flydro delivers a termination notice prior to COD: or

(b) ai any time after COD, the Seller does not deliver any Energy 1o BC Hydro for n period
of 730 continuous days for any reason whatsoever (inchiding Porce Majewre or a
Transmissiow/Distribution  Constraint), but excluding n Distribution/Transmission
Constenint for which the Seller is entitled to reccive payment under section 5.8; or

{3 at uny time after COD, BC Hydro is unable 1o accept delivety of Encrgy at the PQI fora
period of 730 continwous days due to Force Mujeure tnvoked by BC Hydro in
actordance with section 8.9 or a Distibution/Yransmission Constraint other than g

~12- . l ﬂﬁ.ﬁ



02 Fab 1711212

(9
(e)

€6y

(&

&y

@

@ -

David Brown, Lavyer

- 250-741-8202 p.14

BC Hydro Standing Qyfer Program — Standard Form LPA

Distribution/Transmission Constaint for which the Seller is entitled to receive payment
under section 5.8; or '

the Setler breaches section 5.5 or
the Seller fails to complete any application, payment, flling, study, document or other

step in the process for interconnecting (he Seller’s Plant to the Transmission Systarn or
the Distribution System in accordance with the requirernents of, and within the time

“limits, including any cure periods, specified by the Transmission Authority or

Distribution Authorlty, as applicable, and such failuge results in a. loss of the
interconnection queuc position for the Scller's Plant or otherwise could reasonably he
expecled to have ag adverse impact on 8C Hydro; or

the Seller is Bankrapt or Insolvent; or

the Scller, as a result of an act or omission of the Seller, ceases to be exempt from
regulation as a “public utility” as defined in the UCA with respect to the Seller’s Pla
and the sule of Energy t6 BC Hydro under this EPA, and the loss of such exemption
could reasonably be expected to have an adverse offect on the benefit to BC Hydro of
this EPA; or . )

an amount due and payable by the Seller to BC Hydro under this EPA remains vapaid
for 15 days after jts due date and such default has 0ol been cured within 15 days after
BC Hydro has given notice of the default to the Seller; or

the Seller is in material default of any of it covenants, representations and warranties or
other obligations voder this EPA (other than as set ott above), unless within 30 days
after the date of notice by BC Hydro 1o the Seller of the defzult the Selicr has cured {he
defanlt or, if the default cannot be cmed within that 30 day period, the Soller
demonstrates to {he reasonable satisfaction of BC Hydro that the Sefler is working
diligently and expeditiongly to cure the defaull and the default is cured within. a further
reasonable period of time. A “material defavit” includes any purported Assignment of
this EPA without ‘the comsent of BC Hydro and any breach by the Seller of its
obligations under any of subsection 4.2(¢), section 7.1 or section 7.5; or

any of the following agreements: between the Seller and the Regional District of
Navaimo is torminated:

4] Development Apreement datedl July 21, 2005 between Regional District
of Nanaimo and Suncurrent Industries Ltd. as assigned to the Seller by
aptectnent dated November 2, 2005, as amended from time to time
(“Development Agreement™);

(i) Operating Agreement between Regiona! District of Nanaimo and the
Seller dated Wovember 2, 2005 zs amended from time to time

("Operating Agreement™); or

(#ii}  Licence of Occupation betwoen Regional District of Nenaimo and the
Seller made October 26, 2005 as amended from time to time (“Licence
- of Occupation™);

13-
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Any termination pursvant to this section shall be effective immediatoly upon delivery of the notice of
termination to the Seller. :

9.2 Notice of Termination Event - The Selfer shall notily BC Fydro promptly if the Seler is
Bankrupt or insolvent or if there is a material risk that the Sclier will become Bankaupt or nsalvent or if
the Seller has defavited wnder any agreement witl a Facility Tender,

3.3 Termination by the Scller « In addition 1o ary other right to terminate this EPA expressly set
out in any other provision of this BPA and in addition to all other rights and remcdies the Seller may
have under this EPA or at law or in equity in respeet of any of the following ¢vents, the Sciler iy
terminate this EPA by notice 10 BC Hydro if:

@ Intentionally Deleted.

(€3] after COD, BC Hydro hus not accopted delivery of Energy for a period of 180
continuons days due to an event described. in seetion 3.3 or any event of Force Majeure
and the Scller is not entitled to recuive ny payment pursuant to section 5.8 in respect of
that period; or

(e} the Setler’s Plant has suffered Major Damage;

(d)  the Seller has been unable to achieve COD for a period of 73Q days after Target COD o
bas been unable to deliver Encrgry to the POI for a period of 730 continuous days after
COD in either ¢ase solely as a resuls of Force Migjewre invoked by the Seller in
accordance with section 8.9 or a Transmission/Distibution Constraint other than a
Trunsmission/Distribution Constraint for which the Selfer ¢ eatiflod to recsive payment
under section 5.8; or

(&) BC Hydro is Banictupt or Tnsolvent; or

! except where an . amount - has  been disputed in he manner specificd in
subsection 6.5(a)(i1), an ameunt due and payable by BC Hydro to the Scller under this
BPA remains unpaid for 15 days afier its duc date and such defanit has not been euped
within 15 days after the Seller has given notice of the default to BC Hydro; or

(g) BC Hydro is in material dafault of any of its covenunts, representations and warantics or
ather obligations under this EPA (oiler than as set out above), and such defaglt has not
been cured within 30 days after the Seller has given notice of the deault 1o BC Hydrg
oy, if the default cuunot be cured within thut 30 dey period, BC Hydre fails to
demonstrate to the rensonable satistaction of the Seller fhat BC Hydro is working
diligently and expeditiously to curs the default or the defauit 13 not ocured within a
further reasonable period of time.

Any termination pursuant to this section shall be effeotive immediately upon dellvery of the notice of
termination to BC Hydro. Notwithstanding agy of the Toregoing or any other provision of this EPA, the
Seller shall not be entitled to torminaic this EPA where the Seller has been unsble 1o achieve COD or
ungble to generate and deliver Exergy under this BPA ar otherwise comply with its obligations under
this BPA due 1o u lack of availability of landfill gas for the Sellor’s Plant regardless of the reason {or
such lack of availubility. ' . ' '
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94  Effect of Termination - Upon expiry of the ierm or earlier termination of this, EPA in
accordance with its temms:

(2) the Parties may pursue and enforce any rights and remediss permitted by law or equity
in respect of any prior breach or breachcs of the FPA, and may enforee any linbilities
and obligations that have accrued under this EPA prior to the expiry of the Term or the
date of termination or that are stated to arise on termination of this EPA (including eny
claims by BC Hydio for amounts payable by the Seller under Appendix 3), subject lo
[Ny eXPress restrictions on remedies and limitations or oxclusions of liability set cut jn
this BPA; and

) both Parties 'will remain bound by Article 6 and Appendix 3. with -res;:ccﬁ to the
satisfaction of residusl obligations for the period prior to termination or that are
specified to arise on termination: and

{c} the Seller will remain bound by sections 8.1 and 8.2 for a period of 36 months [ollowing
expi‘ry ar termination of this ERA

and, in all snch cases, both Parties will remain bound by any other provisions ngcessary for thc
interpretation and enforcement of the foragoing provisions.

9.5  BC Hydro Puyment on Seller Texmination - If the Seller terminates this EPA under any of
subsections 9.3(e), () or (g), BC Hydro shall pay to the Seller an amount equal to the positive amount if
any by which the Seller’s Losses and Costs exceed its aggregate Gaing, The Seller’s Gains, Logses and
Costs shall be determined by comparing the reasonably estimated quantitics of Delivered Energy for the
remeining Term and the price payable for those quantities under this EPA had it not been terminated
{including the price payable for any Environmental Attributes associated with those quantities) to the
relevant market prices for equivalent quantities of electricity and Environmental Atiributes for the
remaining Term either quoted by a bora fide arm’s length third party or which are reasonably expected
10 be available in the market under a replucement contract for this EPA. Markot prices will be adjusted
for differences between the product subject to the market prices and the product specified iader this
EPA ineluding with respect to quantity, delivery commitment, place of delivery, length of term, and the
scope of, and generation resource giving rise to, Environmental Atiributes. The Scller shall ot be
reqitired to enter into a replecement teansaction in order to determine the amount payable by BC Hydro
under this seetion. The Scller’s Galng, Losses and Costs will be discounted to the present value of those
Gains, Losses and Costs at the effective date of termination of the EPA (to take into account the time
valve of money for the period between the effoctive date of termination of the EPA and the date the
Geins, Losses and Costs would ave oceurred but for the termination of the EPA) using the Present
Value Rate. Ifthe Selles’s aggregate Gains exceed its aggrepate Losses and Costs, if any, resulting from
“the terfination of this ERA, the amount of the payment by BC Hydro to the Seller under this section
shall be zero, If the termination of this EPA by the Seller oceurs prior to COD, BC Hydre's liabifity Tor
any payment under this section will bo 115% of the Development Costs less the net realizable value of
the essets forming part of the Seller's Plant at the date of termination.

9.6  Culculation and Payment - The Sclier shall determine the amount of any puyment owsd by BC
Hydro under section 9.5 and shall notify BC Hydro of such amount and provide reasonable particulars
with respect fo its determination. within 120 days afler the effective date of wermination of this BEPA,
faiting which the Seller will not be entitled to any payment under section $.5. BC Hydro shall pay any
amount owing by BC Hydro under scotion 9.5 within 30 Business Days after the dafe of delivery of an
invoice by the Seller to BC Hydro. Any amounts owing by the Seller to BC Hydro under this EPA will
be netied against'any amount owing by BC Hydro to the Seller under section 9.5,
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9.7 Exclusive Remcdies - Subject to section 9.4, payment by BC Hydro of the amount determined
vnder section 9.5 is the exclusive remedy to which tho Seller is entitled, and BC Hydro’s limit of
Labliity, for tenmination of this EPA by the Selier pursuant 10 any of subgections 2.3(e) (0} or (g).
Suhject to section 9.4, termination of this EPA is the exclusive remedy to which BC Hydro or the Seller
as the case may be is entitled it BC Hydro or the Seller efects to exercise ity right to terminate this BPA
under any of Acticle 3. section 9.1, subsection 9.3(a), (1), (c), or {d) or section 4 of Appendix 3 as
applicably, For greater certainty, subject ta scotion 9.4, the Seller shall not be requlred to pay any
termination payment on termination by BC Hydro of this BPA. WNeither Party will have any right to
terininate this EPA except as expressly sel out herein. '

14, REPRESENTATIONS AND WARRANTIES AND LIABILITY LIMITATIONS

16.1  Seller’s Representations - The Sellor represents and watrants to BC Hydro, md aclnowledpes
that BC Ilydro is relying on those representations nnd wasranties in entering into this EPA, ag follows:

(=) Bindiog Obkigation - this EPA constitates a valid and binding obligation of the Seller
enforeeable against the Seller in accordance with iis ferms;

0)] Autborization, Execution and Delivery - this EPA bas beeﬁ duly authorized, executed
and delivered by the Seller; and

(o) Application - all information in the A pplication is true and correct in all material
respects aud thore is no material information omitted frorm the Application that makes
the information ip the Application misieading or inaccurate in any material respect, The
representations and warrgnties by the Selicr in the Application arc true and correct,

10.2  BC HBydro’s Representations - BC Hydro represents and warrants to the Scller, and
acknowledges thar the Seller is relying on those re presentations and warrantics in entering into this EPA,
a3 follows; T

{a) Corporate Status - BC Hydro is o corporation comtinued under the Hydro and Power
Authority Aer, R.8.B.C, 1996, ¢.212, is validly existing and is in good standing under
the laws of Britlsh Columbia, is Tawfully authorized to carry on business in British
Columbia, and has full dorporate power, capacity and authority fo enter ino and to
perform its obligations under this EPA:;

) Binding Obligation - this EPA constitutes a valid and binding obligation of BC Hydro
enforceable against BC Hydro in accordance with s terms; and

() - Authorization, Exccution and Delivery « this EPA has been duly authorized, oxecuted
and defivered by BC Hydro.

103 Limit of Liability ~ BC Hydro’s liability for damages for any failure to tuke or pay for
Delivered Energy or Environmental Attributes undec this BPA is limited to the price payable by BC

Hydro for that Delivered Energy and thase Environmenta] Attributes under Article 6 and any interest -

theteon calculated ander this EPA less the angount of auy revenue received by the Seller Fom any third
Person for that Delivered Energy and those Environmenral Attributes.

104  Consequential Damuges « Neither Party shall be liable to the other Party for any special,
incidental, excmplacy, punitive or cousequential dumages with respect to, arising out of, relating fo or in
any way connected with a Party’s performance or non-performance under this EPA.

«16-
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i GENERAY. PROVISIONS

1.1 Eleefric Service to the Solley - If at any time BC Hydro makes elcetric service available to the
Seller’s Plant, then that service will bo provided under and in accordance with BC Ihydro’s electric tariff
applicable at the relevant time, and not under this EPA.

112 Imndependence - The Parties are independent contractors, and nothing in this EPA ar its
performunce creates 4 partm ersbip, joint venture or agency relationship hetween the Partics,

113 Enurcment - This EPA enures to the benefit of the Parties, their sucoessors and their permitted
assigms. : ' .

114 Entire Agreement - This EPA contains the entire agreement between the Pasties with respect (o
the purchase’ and sale of Enmerey and Enviropmental Attributes and supersedes  all previous
communications, wederstandings and agreements between the Parties with respect to the subject matter
hereof including, without limitation, -the docwments related 1o the Standing Offer Program &nd all
questions and answers and any other communications of any kind whatseever by BC Hydro in
semneation therewith or relating thercto, There are no representations, warranties, terms, conditions,
undertakings or collateral agreements exprass, implied or stalutory between the Parlies other than as
exproessly set ot in this EPA, '

115" Amendment - This EPA may not be amended except by an agreement in writing signed by both
Parties, )

1.6 No Walver - Other than in vespeet of the specific matter or circumstance for which a waiver is
given, and except as otherwise specilied in thig EPA, no failuro by a Party to enforce, or requiro a strict
abservance and performance of, any of the terms of this EPA will constitute a waiver of those terms or
atfect or irdpair those terms or the right of a Party at any time.to enforee those lerms or to take advantage
of any remedy that Purty inay huve in respect of any other matter or circumstance, '

2\

117 = Iuterconncction Agrecments - Nothing in the Interconnection Agreements and no exercise of .

any right thercunder, restricts or otherwise affects any right, obligation or Hability of cither Party under
this EPA, exocopt to the oxtent set out expressly herein, and no notico, consent, upproval or other
communication or deeision under or in relation to the Interconnection Agreements shall constitute or be
relied upon as a notice, consent, approval or communication or decision under this EPA. This EPA shall
be intorpreted and applied as though the Distribution Authority were a third pacty.

1L.8  Commodity Contract/Forward Contract - The Parties agree and intend thay this EPA
constitutes an “eligible financial contract” under the Bankvuptoy and hisolvency Act {(Cunuda) aad
Companivs' Creditors Arvemgement Aot (Canada) and that this BPA and the tmnsactions contemnplatod
uander this EPA constitute a “forward contract” within the meaning of section 556 of the United States
Bagkruptey Code and that the Partics are “forward contract merchans” within the meaning of the Usnited
States Bankruptoy Code.

119 Further Asswrances - Each Party shall, pon he reasonable raquest of the other Party, do, sign
or cause 10 be done or signed ail further acts, decds, things, documents and assurances required for the
porformance of this EPA including, in the case of the Seller, completing any registration process
required it respect of Environmental Attributes as requested by BC Hydro.,

11.10 Severakility - Any provision of this EPA which is iltegal or unenforceable will be ineffsctive to
the extent of the illegality or uttenforceability without invalidating the remuini ng provisions of this EPA.

-17 -
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.11 Counterparts - 1'his EPA may be executed in coupterparty, each of whick is deomed to be an,
original document and ull of which are deemed ope and the same dacument.

IN WITNESS WHEREOY each Party by its duly authorized representative(s) has slgncd this EPA
sffcctive as of the ditte set ont on page 1 of this EPA.

For CEDAR ROAD LEGINC,;

N2 A

Authorized Representative \

‘:;Z.kaﬁlﬁ\_ﬂﬂam?@c Rice :’t’—’"
~ Print Name and Oftice l
Date '

For BRI l‘lSH COLUMBIAXYDRO AND POWER AUTHORTTY:

7/4’/7 //x ﬂ%

Authomzed Represenfative

ey Vanﬁtuuﬁ{ Executfive. VP (o5

Print Name and Qffice

ey 9, 2009

Date

wif -
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APPENDIX 1
DEFINITIONS AND INTERPRETATION
DEFINITIONS

References in an Appendix 1o a section or subsection mean a s¢ction or subsection of the EPA, and not an
Appendix, unless otherwise stated. The following words and expressions wherever used in. this EPA have
the following meaning: ’

11

1.2

1.3

1.4

1.5

“Afliliate” means, With respect to the Seller or any thied party, any Person dircctly or indirectly
Controlled by, Centrolling, or under cornmon Control with, the Seller or the third party, and with
respect fo BC Hydro, any Person dircetly or indirectly Controlled by BC Hydro and, if at any
time BC Rydro is not Controlled, directly or indirectly, by the Province of British Columbia,
shall include uny Person directly or indirecthy Controlling, or under common Control, with BC
Hydro,

“Application” weans the application and all supporting docnments ard informution with respect
to the Setler's Plant filed by the Sclier with BC Hydro in the Standing Olfer Program,

“Assign” or “Assigmment” moans to assign or dispose of this EPA or any ditect or indivect

interest in this EPA, in whole or in part, for all or part of the Tesm and, without limiting the

Toregoing, each of the following is deemed to be an Assignment of this EPA by the Sellet:

(a}  any sale or other disposttion of ail or a substantial par{ of the Seller’s ownership interest
in the Seller’s Plant, or of alf or any interost of the Seller in this EPA or revenue derived
from this EPA;

(b}  any mortgage, pledge, charge or grant of a security intercst in all or any part of tho
Selior’s Plant or the ScHer’s ownership interest therein; and

{¢) any change of Condrol, merger, amalgamation or reorganization of the Seiler,
“Audit Parties” has the meaning givon in section $.2.
“Bankrupt or Insolven{™ means, with respect to 2 Person:

{8)  the Person has started proccedings to be adjudicated a voluntary bankrupt or consented to
the filing of a bankruptey proceeding against it: ot

(b) the Person has filed & petition or similar proceeding sceking reorganization, arrungement
or similar relief under any bankruptcy or insolvency law; or

(¢} areceiver, liquidator, trustee or assignes in bankruptey has been appointed for the Person
or the Person has consented to the appointment of a receiver, lguidator, trusteo or
assignes in bunkruptey: or

(d)  the Person has voluntarily suspended the fransaction of its usual business; or

(6} @ court of competent jurisdiction has issued an order declaring the Person hankrupt o
insolvent. »

19
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1.5

1.10

1.11
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“BCUC” means the British Columbiay Utilities Commission or any successor thereto,

“Buysiness Day” means any calendar day which is not a Saturday, Sunday or British Columbia
statutory holiday. '

“Clean Energy” means Tnergy that is determiped by the M mistry of Energy, Mines and
Petroleum Resources or any syccessor M inistry thereto to be cleen, renewable or high efficiency
cogenetation slectricity based on (he policies of that Minisiry in effect Fom time o time,

“COD” or “Commercial Operation Dute” means (he date that is the later of:

(@) 90 days priar to T arget COD, unless BC Hydro has consented to an carlier date pursuent
1o section 4.8; and

(b} the date on which all of the following conditions have been satistied in respeet of the

Seller’s Plapt:

(D the Seller has obtained all Porpits required for the consteuction, commissioning,
and operation of the Selier’s Flant and all such Permits ere in full force and effect;

(iy  the Seller is not: (&) Bankiupr or lasolvent; (B) in material default of any of itg

' covenants, represcatations, wiirantivs or obligations under this EP4A; or (C)in

matcrial defaule under. any Permit or Law applicable to the construction,

commissioning or operation of the Seller’s Plaat of under any tenwre agrecment

for the site on whick the Scller’s Plaot it "located or under the Interconnection
Agreencats;

(it)) - a Revenue Muter has been installed in accordance with soction 4.6;
(v} the Scller has delivered to BC Hydro;

(A) u Decleration of Compulibility~-Generator (Operating), or such tiher
document(s) of similar effect as may be substituted therefor, in rospect of
the Plant Capacity issued by tho Distribution Authority/Transmission
Authority to tho Selley und er the Interconnection Agreements,

®) proof of registiation by the Seller with Measurements Canada as an
energy selier with respect to the Sclfer's Plant, and.

(C) a COD Certificate; and

(v) the BCUC Acceptance (as defined in section 3. 1) or an Exemption has been
ivsued, '

and for purpoges of this EPA, COD will be desrued 1o have occurred at 24:00 PPT on the
Iater of the dates set out abave,

“COD Certificate” means a certificaic in the form attached af Appendix 6 to this EPA,

“Confidential Information” means any of the Seller's confidential teclinical or financia)
information provided by the Seller to BC Hydre in confidonce with express written notice to the
BC Hydro of the confidential nature of the information.

<20« P&B
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“Control” of any Person means:

(a) with respuct to any corporation or other Person having voting shares or the equivalent, the
ownership or power {o vote, direetly ot indirectly, shares, or the cquivalent, representing
50% or more of the power to vole in the election of directors, managers or persons
perfbrming similar functions; '

(b) ownership of 50% or more of the ¢quity or beneficial Interest 3n that Person; or

() the ability 1o dircct the business and affairs of any Person by acting as a general partoer,
manager or otherwise. :

. “Costs” means brokerage foes, commissions and other similar fransaction costs and expenses

reasonably incurred or that wonld reesonably be expected to be incurred by the Seller in entering
into pew arrangements which replace this EPA and legal fees, if any, incurred in connection with
enforcing the Seiler’s rights under this ZPA.

“CPY® means the British Columbia Consumer Price Index, All tems (Not Scasonaily Adjusted)
as published by Statistics Canada or any successor agency thereto, adjusted or replaced in
accordance with subscction 2.9(¢} of this Appendix. '

“felivered Energy” means in each month after COD the umownt of Energy delivered by the
Sclter at the POV it that month as recorded by the Seller's metering equipment described in

‘section 4.6, or where that equipment is not functioning correctly, the duplicate revenue meter

instalted by BC Hydro under section 4.6, if any.

“Development Costs” means all costs reasonably incurred or commiticd by the Sellor alter the
Eflective Date for the development of the Seller’s Plant and all costs reasonably incurred, or that
are reasonably likely to be fncurced by the Seller, after taking reasonable mitigation measures, to
terminate all contructual commitments with respeet to the development of the Seller's Plant and
to ofherwise ceave development of the Sciler’s Plant, but excluding any lost profits, loss of
opportunity costs or damages and all other special, incidental, indircef or consequentinl Josses,

htenstionally Delsted.

“Direct Asstgnment Facilitics” means additions, modifications and upgrades to the Distribution
System that are detennined by the Distribution Authority (as to the Distribution Systera) 10 be
“direct agsignment facilities” under the applicable policics of the Distribution Authority.

“Distribution Authority” means the Porson or Persons who is or are responsible for the
planning, asset management and operition of the Distribution System, in whole or ip part,
including an independent system operator.

“Distribution System™ moans the distribution, protection, control and communication facilities
jn Reitish Columbia that are or may be used jn connection with, or that otherwige relate to, the
transmission of clectrical oncrgy at 35 kilovolts or less, and includes all additions and
modifications thereto and repairs or replacements thereof,

“Distribution/Transmission Constraint” means any disconnection of the Seller’s Plant from
the Distribution System/Trausmission System or any outage, suspension, constraint or
curtaiiment in the operation of the Didtribution System or the Transmission System preventing or

-21.
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lmiting deliveries of Energy at the POT or any direction from tha Distribution Authority or the
Trunsmission Authority to reduce generetion of the Seller’s Plant as a resuit of any outape,
suspension, constraint or ctittaitment in the operation of the Transmission System or Distribution
System. : .

“EcoLogo™  Certification” means  certification pursuant {c  Environment Canada’s
Environmental Choice™ program confirming that the Seller’s Plant and all or part of the Energry
complies with tho “Guideline on Rencwable Low-Inipact Electricity” as umended from ime to
time and is thercfore cntitied to the BeoLogo™ designation.

-

“Effective Date™ means the date set out on page one hereof,

“Energy” means all electric chergy oxpressed in MWh generated by the Seller’s Plant, excluding
eleciricity required to service the Sellor's Plank.

“Envirogmental Attribotes” means:

(1) all atiributes associated with, or that may be derived from, the Energy aadfor the Seller'g
Plant having decreased snvironmenta] impacts relative to cerain other gencration
facitities or technologics including any extsting or fiture eredit, allowance, “green™ tag,
ticket, certificate or other “green” marketing attribute or proprietary or contructual right,
whether or not tradeable;

{b) any credit, reduction right, offset, allowance, allocated poljution right, certificate or other
unit of any kind whatsoever, whether or not radeable and any other propristary or
contractual right, whether or not tradeable, resuting frow, or atherwise yelated to the
actual or assumed reduction, displacement or offset of cmissions at any location other
than the Seller’s Plant as g result of the generation, purchuse or sale of the Encrpy:

(¢) . On-Site Emission Reduction Riglts; and

(d)  al revenues, entitfements, benefits and other proceeds arising from or related 1o ‘the
foregoing, : : ,

but excluding the “Emission Reductions™ and “Emission Reduction Rights™ defined in the letter
from BC Fydro to Regional District of Nanaimo and the Seller aitached hereto us Schedule 8.

“Environmental C‘erfiﬂéalic n” means cither or both of the following:
() EcoLoge™ Centification: or -
(b} any alternate certification BC Hydro requires tho Seller to obtain under seation 74,

“Exemption” means 4 lawfal exemplion from the requirement under section 71 of the UCA that
this EPA be filed thereunder as an energy supply contract.

"Factlity Lender” smeans any lendor(s) providing any dobt financing or debt hedging facilities
for the design, enginecring, construction and/or operation of the Scller's Plant and any SUCcessors
or assigns thercta.

-29.
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]

“Final Amount” means an amount owing by cither Party to the other Party under this BPA
(including as a result of a breach of thiy EPA) where such amount is! (2) undisputed by the Purty
owing such amount; or {b) has been finally determined b y an arbitration award uader section 8.5
or by & court order and all rights of appeal in tespect of such award or order have been exhausted

or have expired,

“Force Majeure” mcans any event of circumstance not within the contro] of the Party claiming
Force Majeure, but does not inctude:

(a8) any economic hardship or lack of ri-.om:y; credit or markets;

() . an evont or circumstance that is the result of a breach by the Party sesking to invoke
TForce Majeure of a Permit or of any applicable Laws; :

{e) .& inechanical breakdown unless the Party secking to invoke Force Mugjeurs can
' demonstrate that the mechonical breakdown was caused by a latent defect in the desipm
or manufucture of the equipment which could not reasonably have been identified by

normal inspeciion or testing;

)] an event or ¢ircumstance caused by « breacli of, or default under, this EPA or a wilful or

negligent act or omission by the Party seeking to invoke Foree Majeure,
(e) any Distribution/Transmission Constraint; or
43} any acts or omissions oft (j) any Affiliate, employee, director, officer, agent or other

representative of tho Party iavoking Force Majeure; (i) any vendor, supplier, contractor,
subcontractor, consultant or customer of or to the Party imvoking Force Majoury;
{iii) amy other Person for whomn the Party invoking Force Mijeurs is responsible at [aw,
ualess the act or otiission is not within the control of the third Person and is not due to
an event deseribed in the preceding sobparagraphs (a) to () inclusive: or (iv} in the case
of the Seller, the Regional Diswiot of Nanaimo or any other party to the Development
Agreement, Operating Ajreement or Livence of Oceupation (us those terms are defined
in subsootion 9.1(j)) except to the extent such act or omission constitutes a breach of
those agreements by the Regional District of Nanaima or such other purty,

For greater certainty, and notwithstanding the forcgoing, any order or decision of anty courl of
competent jurisdiction or any regulatory authority, including the BCUC, that is binding on BC

- Hydro and/or the Seller, the compliance with which would prevent BC Hydro and/or the Seller

from performing a1l or any of its obligations under this EPA, which is based tn whole or in part
on any failure or alleged fuifure of BC Hydro, or Her Majesty in Right of the Province of British
Colurabia in its capacity as principe of BC Hydro, to adequately consult with, andfor
accommodate, any First Nation, including any band, band council, tcibal council, aboriginal treaty
natlon and/or other aboriginal group, in relation to this EPA, the Seller’s Plant, or on any matter
pertaining directly or indirectly to the EPA or the Seller’s Plant (including the inforconnection of
the Seller’s Plant to the Distribution- System), shall be an event of Force Majeure that may be
invoked by the Party or Parties s prevented, provided that BC Hydro shall not invoks Force
Majeure as a result of such order or decision unless it bas given the Seller ressonable detaiis in
writing of such order or decision und ten day’s notice of its intention to exercise its vight of Force
Majeoure,
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BC Jlydro shall not invoke Force Majoure as a result of an order or decision desoribed
immediately above if:

i) BC Hydro has received notice in writing from the Scller thet tho Seller is attempting to
tesolve, cure, fulfil] or remedy, as the case may be, at its own indtiative and at its owm
expense, he issues, orders or abligations raised or required by the order or decision;

(if) BC Hydro is not incwring additiona) expense, risk or liability as a rosult of the Seller
taking the steps describod in paragraph (1), incly ding, for greater sertainty, any liability of
any kind to the Seller under this EPA.

(i) the Seller is at all times tmoving expeditionsty-and in good faith to resolve, cure, fulfill or
remedy the issues, orders or obligations raised in the order or decisio n; and

{iv) BC ydro would not be in breach of the order or decision if it takes no steps w address
the decision of thy court or reguiatory authority, while giving the Sellec the epportunity to
do g0,

'BC Hydro covenants and agrees that if the Seller is aftein pliag 1o resolve, cure, fulfill or remedy

the issues, orders or obligations ralsed in the order or deeision, that jt will, if requested by the
Seller, give reasonuble assistance to the Seller, provided that the Seiler shall compensate BC
Hydro for all costs and expenses reasonably incured by BC Hydro in providing such assistancs
(including a reasonable allocation of BC Hydro's internal costs). :

“Gaing” means an amount cqual to the present value of the economic benefit {(exclusive of
Costs), if any, to the Scller resulting from the fermination of this EPA, dolermined in a
commercially reasonable murcner and in the manner set ont in section 9.5,

“Gouod Utility Practice” means any of the ptactices, methods and acts engaged in or approved
by a significant portion of the electric utility industry duting fie relevant time period, or nay of
the practices, methods and acts which, in the cxereise of reasonable judgment In light of the fucts
known at the time the decision was made, sould have been expeeted to accomplish the desired
result ot 1 reasonable cost consistent with good business practices, reliability, safoty and
expedition. Good Ultility Practice is not intended to bo Himited to the opthmwn practice, method
or act to the exclusion of «ll others, but rather 0 be acceptable practices, mctheds or acis
generally accepted in the Western Electricity Coordinating Council region.

“Goyernmenta) Authority” means any federsl, provinetal, local or foreign government or any
of their boards or agencies, or any regulatory authority ofher than BC Hydro and the Seller and
entities controlled by BC Hydro or the Seller, '

“Interconnection” means the facilities and procedures that permit the flow of elechic power
from the Scller's Plant to the Transmission System or the Distribution System and viee versa.

“Inlerconncetion Agreements”™ neans the agrecment or agroements between the Seller and the
Distribution Aathority/Transmission Awthoddty which provide for the desigm, comstruction,
implementation and operation of the facilitios that peimit the flow of electric power from the
Seller’s Plant to the Distribution Systemy/Transmission Systow and vice versa, und the payments
associated with the construction of such fucilities, including any facilitles agreement or facilitics
lettet, all as amended or replaced from time to time. :
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“Interconnection Faeilitics” means Direct Assignment Focilities and Interconnection Network
Upgrades,
“Interconnection Facilitles Stndy” meang the study prepared by the Distribution Authority as
the basis for entering into a facilities letter with the Seller for the interconnection of the Seller's
Plant to the Distribution System.
“Interconncction Network Upgrades” has the mesning given in Appendix 3.

“Unterconncction Network Upgrade Costs” has the meaning given in Appendix 3.

“Laws™ means any and all stawtes, laws (including common law), ordinances, rules, regulations,

codes, orders, bylaws, policies, dirvctions, stanclards, guidelines, protocols and other lawful

roquirements of any Governmentul Authority.

“Lender Counsent Agreament” means z lender consent agreement in the. form uttached ay
Appendix 7 this EPA.

“Losses™ means an amount equal to the present value of the economic loss (exclusive of Costs),
il any, to thic Seller resulting from the teemination of this EPA, determined in a commercially
reasonable manner and in the manner set ont in seotion 9.5,

“Major Bamage™ means damage to the Sellec’s Plant cansed by Force Majeure where the cost to
repair the damage exceeds the net-present value (using the Present Value Rate) of the expected
revenues under the EPA for the remainder of the Teem less the net present vahie (using the

Present Value Rate) of the estimated opercating and maintenance costs for the Selie’s Plant for

the remuainder of the Term.

“MW” means megawatt.

“MWh” means megawatt-hour,

“Network Upgrade Costs” has the meaning given in Appendix 3.

“Network Upgrade Security” has the npcaning given in Appendix 3.

“On-Site Emission Redﬁcﬁon Rights” means any credit, reduction right, otf-set; aHowance,
allocated pollution right, certificate or other unit of any kind whatsoever whether or not tradeabic

resulting from or otherwise related {o the reduction, removal, or sequestration of emissionas at or
from the Seller®s Plant.

_“Party” means: (2) BC Hydro and its successors and permitted ussigns; or (b) the Seller and its
. Suecessors and permitted sssigns, and “Parties” means both BC Hydro and the Seller and their

respeetive suecessors and permitted assigns, provided that the Distribotion Auvthority shall b
deemed nrot 1o be n “Party”, whetler or not owned or operated by BC Hydro.

“Permits” means permits, certificates, licences, and other approvals required for the desim,
construstion, ownership, operation, maintenance and decommissioning of the Sellet’s Plant and
the delivery of Brergy to the POI.

.25
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“Person” means an individual, body corporate, firm, parinership, joint venturc, trust, legal
representative or other logal entity.

“Plant Capacity” means the electrical capacity of the Sellers Plant as set out in Appendix 2,

“POT” or “Pofut of Intervonmection” means the point at which the Seller’s Plant wterconnects
with the Distribution System/Transmission System as describied in Appendix 2.

“PPYT” means Pacific Prevailing Time, which means Pacific Daylight Time or Pacific Standard
Time as applicable, '

“Present Value Rate” means the annual yield on a Government of Canada bend havin g & term
and maturity datc that most closely matches the remaining Term (as a1 the date of the applicable

. calentation) and expiry date of the EPA, plus 3%.

“Primo Rate™ means the floatlng prime interest rate agnounced from thne to time by the main
brauch of Bank of Montrsai in Vancouver, or any successor thereto, uxpressed as an annual rate,
as the oference rate it will vise fo deterrnine rates of interest payable on Canadian dollar
commereial fosns made in Canada, :

“Revenne Meter™ means u revenue meter Jeased by BC Hydro 1o the Sellur that is: {a) capable of
being remotely intervogated; and (b} caltbrated o measure vn an hourly basis the quantity of

Enecgy delivered by the Seller fo the POT atter adjusting for any line losses ussocigted with the

transmission of Bnergy from the Seller's Flant to the POIL

“Seller™ means the P4 so idesified on page one of thig EPA, aud ity successory and crinifted
. pag P
assigns, ‘

“Scller’s Main Office” means the houd office of the Seller located at 106-360 Selby Street,
Nanaimo, British Columbia, VOR 2RS » OF ay subsequent location.

“Seller’s Plant™ mceans the Seller's plant deseribed in Appendix 2 and all rights, property,
facilities, assets, equipment, materials, Petmits and contracts regujred to design, caginecr,
procure, construct, commission, operate and maintain the plant desesbed in Appendix 2 and to
interconmect that plant to the Distribition System/Transmission System, whether rea) or personal
and whether tanpible or intangible tncluding ali land tenure and al? books, records and aceounts
with respect to the Seller’s plant deseribed in Appendix 2,

“Standing Offer Program” means BC Hydro's power procureraent program described ag the

Standing Offer Program for the purchaze by BC Hydro of elootrical cpergy from generating
plants with u rameplate capacity of greater than 0.05 MW but nat more than 10 MW,

“Standing Offer: Website”™ mcans the website with respect o the Standing Offer Program
located at www.bchydro.com/standingoffer.

“Target COD” means October I, 2009.
“Term” has the meaning given in Article 2.

“Trapsmission Authority” means the British Columbia Transmission Corporation or any
suvcessor thereto,

-28 -
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1.66  “Transmission/Distribution Foree Majeurc” means an event that is beyond the contro} of the
Distribution Authority and/or Transmlssion Authotily and is not due 10 an cvent described in
subparagraph (a), (b), (), (1) or (f) of the definition of *“Force Majeure®, '

1.67  “Transmission System™ means the (ransmission, substation, protection, control and
commuuication facilities: (a) owned by BC Hydre or by the Transmission Authority; and (b)
operated by the Transmission Authority in British Columbia, and includes al) additions and
modifications thereto and rephiys or replacements thereof, '

1.68  “UCA” teans the Ukilities Commission def (British Columbia},
2. INTERPRETATION

2.1 Headings - The division of this EPA into Artieles, scctions, subscetions, paragraphs and
Appendices and the insertion of headings are for convenience of reference only and do not affect the
interpretation of this EPA., -

2.2 Plorality and Gender - Words in the singular include the plural and vice versa, Words
snporting geader include che masculine, feminine and nevter penders.

123 Governing Law - This EPA ic made nader, and will be interpreted in accordance with, the laws
of the Province of British Columbia, Subject to section 8.5, any suit, action or proceeding (o
© “Proceeding™) arising out of or relating to this EPA may be brought in the cowsts of the Province of
British Columbia at Vancouver, and thosc courts have mon-exclusive Jurisdiction in respect of any
Proceeding and the Partfes hereby irrevocably attorn to the jurisdiction of such courts in respect of any
Proceeding. .

2.4 Indusiry Terms - Technica] or industry specific phrases or words not otherwise defived in this
EPA hyve the weall known meanj ng given tothose terms as of the date of this EPA in the industry or frade
in which they are applied or used,

25 Statutory Refercnees - Reference to a starute means, unless otherwise stated, the statute md
regulations, if any, under that statute, in foree from time to time, and any statute or regulation passed and
in foree which has the effect of Supplementing or superseding that statuts or those regulations. :

2.6 Currency - References to dollars or § means Canadian dollars; unless otherwise stated.

2.7 Reference Indicos - If any index, tariff op price quotation referred to in this EPA ceases to be
published, or if the basis therefor is changed materiatly, there will be substituted an available replacement
index, tariff or price quotation that moyt nearly, of those then publicly ava ilable, approximates the jntent
and purpose of the Index; tariff or quotalion that has 50 ceased or chunged. This EPA shall be amended as
nescssary 10 accommodate such replacement index, tariff op price quotation, all as detenmined by written
agrooment between thie Parties, or failing agreement, by arbitration under sectjon 8.5. '

2.8 Conversions - If a value used in a caleulation in this EPA must be converted to another unit of
measurement for purposes of consistency or 10 achicve a meaningful answer, the vaite will be converted
to that different unit for purposes of the caleulation.

29 Payment Caleulations - All payments under this EPA will be caleulated applying the following
principles; :

-2
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all payment caleulations will be ronnded to the nearest cent;
Energy will be expregsed in MWh rounded to fwo decimal places; and

if Statistics Canada {or the then recognized statigtical branch of the Canadian
Government):

[¢)] coniputes, ut any time after ihe Bffective Date, the CPT on a basis differant to thar
employed at the Effective Date, then the CPI will be converted using the
appropriate formula recommended by Statistics Canada (or the fhen recogn{red
statistical branch of the Canadian Gaverniaent);

(i) at‘any time censes to publish or provide the CPL then the provisions of
section 2.7 of Appendix | will apply; . -

(i}  has not published the CPT for a relevant period at the timie the Seller iy reqoired to
provide BC Hydro with an invoice, the Seller shall Prepure the invoice based on
the CPT in effect af the time the invoice is issued and when the CPI for fhe
relevant perled is published, the Seiler shall resuloulate the invoice amounts mn

the noxt succeeding invoice and shall include a oredit or debit, without Inierest, jn

the nexi sunceeding invoice based on the results of the recaleulation; or

(iv) recalenlstes the CPI within 36 months after an invoice affected by-that CPJ
caleulation has been issued, then the Selter shall rocaloulate the invoice amounts
for the relevant period in the next succceding jnvoice and shall includs a oredit or
debit, without interest, in the next succceding invoice based on the results of the
recalcnlation,

2,10 Additional Interpretive Rules - For the purposes of this EPA, except as otherwise cxprossly

slated:

(a)
()

(@

@
&

0

“this EPA® means this EPA as it may from time to time be supplemented or amended and
in effect, and includes the Appendices attached to this EPA; :

the words “herein™, “hureof” and *herenader” and ather words of similar import refer to
this EPA as « whole and not to any particniar scction, subsection or olher subdivision; |

the word “inoluding™ or “includes” Is not limiting whether or not hon-limiting language
(such as “without limitarion” or “but not limited to” or words of similar import) is nsad
with veference thercto;

the words “vear” and “month” refer to a calendar year and 4 calendar month;

any cousent, approval or waiver contemplated by this BPA must be in weiting and signed
by the Purty against whom its enforcement is souglit, and may be given, withheld or
conditioned in the unfettercd discrotion of the Pacly of whom it Is requested, unlcss
atherwise oxpressly stated;

all rights aud remedies of either Patty wader this EPA are cumulative and not exclusive of
any other remedies to which eithor Party migy be lawfully entitled, und ejther Pasty may
pursue any and «ll of its remedies concurrently, consecitlively and alternatively: and

-2 -
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any notice required to be given, or other thing required to be done, under this EPA on or

®)
before a day that is not a Business Day, shall be deemed to be given or done when
required hereunder if given or done on or beforc the next following Business Duy.
3. ADDRESSES FOR NOTICES

3.1 Notices to BC Hydro— Except as noted below, all notices addressed to BC Hydro shall be
delivered to the following addross: :

Contracts & Bvalvations, Power Acquisitions
333 Dunamuir Street, 10% floor

Vansouver, 3.C.

V6B SR3

Attention: Coutracts & Bvaluations Managor
Email: TPP.Contract@bchydro.coni

Invoices and Staterecnts

To:

CC & C Finance, TPP Invoicing

333 Dansmuir Strect, 9th Hoor
Vancouver, B.C.

V6B 5R3

Email: TPP.Invoicing@behydro.com

Ensurance und Networlk Upgrade Security

To:

Contracts & Evaluations, Power Acquisftions
333 Dunsmuir Street, | {th floor
Vancouver, B.C. :

. V6B 5R3

Attention: Contracts & Evaluations Manager

" Emoil; [PP Contract@bchydro.com

3.2 Notices to Scller - All notioes sddressed to the Seller shall be delivered o the tollowing address;

To:

Cedar Road LFG Inc.

106-360 Selby Sireet

Nanaimo, BC

VIR 2R3

Agtention: Paul Liddy, Munaging Director
Fax: 230-759-9132

Email; pliddy@suncurrent.ca

"29- :  ph
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APEFENDIX 2
SELLER’S PLANT DESCRIPTION
1. Location:  Regiona) District of Nanaimo landfill located at 1105 Cedar Roud, Nanaime,
P 013-239-313, Lot 1, Sections 2 and 3, Flan 48020, Except Plan VIP66090,
Land District 32
2 Fuol: Biogas
3. Point of Interconnection:  South side of Cedar Road af the generator ownod GOAB switeh
at the tormination of the primary service extension tapped off
25F38 WD :
4 Plant Capacity: 0.633 MW
5. Genoral Description: Landfili gas generating facility with .63 MW plant rating, induction

generator, 480V at 9 p.f and relatod fucilities as more particularly
described in the Interconnection Agreoment bolween BC Hydro and
the Scller dated May 27, 2008,

«30- : ﬁw’
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APPENDIX 3
| NETWORK UPGRADES

I. Definitions

2.0

In this Appendix 3 or elsewhere in the EPA, the following words und expressions bave the following '

meanings:
(2}
(b)

©

(d)
(e)
"

®

()

()
_)

&y

Intentionally Deleted.

“Interconncction Network Upgrades” means. additions, modifications and tpgrades (o
the Travsmission System or Distribution System that are determined by the Transmission
Authority (2s to the Transmission Systent} or the Distribution Authority {as o the
Distribution System) to be imterconnoetion network upgrades under the applicable
policies of the Distribution Authority or under the Transmiysion Authority’s QATT in
effect from tinie to time,

“Interconnection Network Upgrade Costs” means all costs incurred by the
Transmission Autherity and/or the Distribution Autherity for the design, cngincering,
Procurement, conshuction, instaliation and commissioning of Intercounecrion Nedwork
Upgrades. '

Intentionally Deleted.

“OATT” means Open Access Transmission Tariff.

“Network Upgrades™ means both Interconnection Network Upgrades and Transmission
Network Upgrades.

Ietentionally Deleted.

“Network Upgrade Costs” means ] fniercannection Network Upgrade Costs and -

Transmission Network Upgrade Costs.
Tntentionally Deleted,

“Kransorission Network Upgrades” means additions, modifications aud upgrades to the
Transmission Systemn or Distribution System that are dotermined by the Trunsmission
Authority (a3 to the Transmissioy System) or the Distribution Authority {as to the
Distribution System) to be transmission network upprades under the applicable poljcics
of the Distribution Authorlty or under the Transmission Authority’s QAT in effect from
time to time, '

“Transmission Neiwork Upgrade Costs™ means all costs incurred by the Transmisvion

. Authotily and/or the Distribution Authoity after the Effective Date for the design,

engineering, procurement, consiruction, installation and commissioning of Transmission
Network Upgrades.

9%
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Network Upgrades

{a). BC Hydra'y Obli.gation - Except as otherwise set out in this EPA, BC Hydro shai pay
all Transmission Network Upgrade Costs.

(b} Seller’s Obligation - The Seller is responsible for all Interconncction Network Upgrade
Costs,

(¢ Payment on Termination — If this EPA. 1y terminated by BC Hydro under any secton of
this EPA on or before the date that is 90 days after COD or by the Seiler undsr
sabsection 9.3(¢) or {d) on or before COD, the Seller shalt within 15 days after receipt of
an invojcs fom BC Hydro reimburse BC Rydro for any Netwark Upgrade Costs the
Scller is responsible for under any reimbussemint agreement pursiant to section 4,3 of
this EPA or seciion 7 of this Appendix. :

Network Upgrade Sccurity

intentionally Delsted.

EPA Termination

Intontionally Deletod.

Consent to Disclospnre of Imformation

The Scller hereby consents to the Distribution Anthority and the Transmission Awhority disclosing to BC
Hydro on request: :

(1) all information with respect to Netwark Upgrades, includin $ any information provided by

: the Seller to the Transmission Authority or the Distribution Authority that relates to, or
affeets, Network Upgrades, including any Intercomnection applications, siudies and
reports ard all information, data and caleulations relating to such applications, studies and
Teports;

(B all metering data colleated by, or provided io, the Tramsmission Authority or the
Distribution Authority with respect {0 the Seller’s Plant; ,

() copies of any notice of a breach of, or default under, any of the Interconnsction
Agreements given or recejved by the Transmission Authority or Distribution Authority;
and

(d} any other infurmation provided by the Seller to the Transmigsion Authority or the
Distribution Authority or vice versy that is relevant to the administration of this RPA,

-3
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6. Requirement to Provide Yuterconnection Studioy

The Seller shall provide to BC Hydro a copy of all intercomnection studies completed by the
Transmission Authority or the Distribution Authority with respect to the Interconnection of the Seller’s
Plaat to the Transmission System or the Distribution System, as applicable, promptly on reccipt by the
Seller of any such reports,

7. Advancement of Network Upgrades

The Seller shall not reguest the Distrilwution Authority or Transmission Authority to complete nny study
or Work or take any other step of any kind whatsoever that would change the position of the Seller’s Plant
in the interconmection quotie or otherwise affect the validity of any interconnection study for the Sclier’s
Plant without the prior consent of BC Hydro. The Seller acknowledges that BC Hydro may as n
condition of its ‘consent require that the Seller agree to reimburse BC Hydra for any inerements) tiabi ity
for Wetwork Upgrade Costs with respect to tho Seller’s Plamt or any other project incurred by BC Hydro
as a result of such study, work or ather step and that the Seller pravide security 1o BC Hydre to secure
such reimbursement obligation. '

.33 .
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APPENDIX 4

DELIVERY TIME ADJUSTMENT TAELE

1. Definitions: In this Appendix 4, the following words and expressions have the following
meunings: ‘ -

(%) “HLBA” or “Heavy Load Hlours” meaas the hours commen cing at' 06:00 PPT and ending
at 22:00 .PPT Moncuy through Salurday inclusive but excluding British Colutubia
statutory holidays,

by “LLB or “Light Load Hours® meaus al! hours other than Heavy Load Hours.

2. Adjustment Tuble;
HLH i LLH
| Jamuary 125% 106%
February 126% 110%
March, 114% 106%
April 103% 95% ]
May 92% 76%
Tune _ 90% 72%
Taly ' 91% 2%
August 95% 81%
September T o6% 88%
October . _ 108% 97%
November 109% 102%
December ) 122% 102%
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APPENDIX 5
SPECIAL TERMS AND CONDYTIONS

Ta the extent there is any conflicl between the provisions of this Appendix 5 snd any other
provisions of this EPA, the provisions of this Appendix 5 govern,

1. . ¥uel

The Seller shalf ensure that all fuel used in the Sellet’s Plant is such that all Encrgy delivered to
BC Hydre nnder this EPA is Clean Energy. The Sciler shull, on each amniversary of COD,
doliver to BC Hydro written confirmation from a senior officer of the Seller together with
supposting documents (including, at the Seller's cost, third party sudits and/or coufirmations if
requesied by BC Tlydro, seting reasonably) {o confinn the fuel types and quantitles used in the
Seller’s Plant during the immediately preceding 12 month period and such other evidence as BC
Hydro may request, acting reasonably, to demonstrate compliance by the Sefler with this section
2. Any breach by the Sclier of this provision is 8 “material default” for purposes of subsection
2.1(i) of the EPA. BC Hydro may, on written notice 1o the Ssller and without any liability or
obligation to the Scller, suspend accepting deliveries of Energy under this EPA if BC Hydro has
reasonable grounds to believe that the Seller is in broach of its obligations under this seetion until
such time as tho Seller has provided evidence satisfustory to BC Hydro acting reasonably that the
Seller is in compliance with this section, Upon receipt of such cvidence BC Hydro shall resume
seocpting deliveries but shall have no obligation to pay for avy Bacrgy that could not be delivered
during the period when BC Hydro suspended accepting deliveries of Encrgy in accordance with
this section,

. ' « 35 '
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APPENDIX 6
COD CERTIFICAYE
PROJECT:
O Britsh Columbia Hydro and Power Authority (the “Buyer™) _
RE: Eleetricity Pucchase Agreement (“EPA™) made as of [date] between the Buyer

and fname of the Selles] (the “Sefler”) for [name of Projecf]
I, [rame of senlor officer], in my capacily a3 [fifle of senior officer] of the

Sellor, and not iy my personal capacity, certify on behalf of the Seller that:

1. Defined Terms - Words and phrases having initial chipitalized Jetters in this Cortificate
have the meanings given in the EPA, '

2. CO1 Requirements - The Seller has satisficd all the conditions for COD as set out in the
definition of “Commercinl Operation Date™ in Appendix | of the EPA. Attached to this
Certificate is all evidonce required to demonstrate that tho Seller has satisfied all such
requirements, '

3 No Material Default - No event which results in th Buyer's right to terminate the EPA
under section 9.1 of the BPA las occurred. The Seller is not in material default under any Permit
(and all Permits are in fall force and effect), any tenure agreement for the site an which fhe
Seller's Plani is located, or the Interconnection Agreement,

Diuted this day of s 200

fnar'ne of senior officer]
[title of senjor officar]

[Atach to the Certificate in tabbed Jormuat ail decuments and evidence requzired as set out in
the definition of “Conmerctal Opcration Date” in Appendix 1 of the EPA. Where documents
have previously been provided to the Buyer, so indicate and attuch a copy of the letier
" trausmitting sach documents to the Bu yer.}

~35.
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APPENDIX 7
LENDER CONSENT AGREEMNT
. {See scction 8.4(c) of the KPA)

THIS AGREEMENT is made ag of V200,

AMONG:

BRITISH_COLUGMHIA HYDRO AND POWRR AUTHORITY, 2
corporation continued under the Hydro and Power Authority Act,
RAS.B.C, 1996, ¢. 212, haviug its head oftice at 333 Duasmuir Street,
Vancouver, British Columbia, V6B SR3,

{the “Buyor*)
AND:

COMPANY], a company under the laws of having an address al

—

(g'l.{.‘« “Cnmpnny“)

JLENDER], & under ‘the laws of having an address at

. {tho “Lendec™),
WEEREAS:

A. . The Buyer and the Company éntered into an Electrieity Purchase Agreeotent madé as of
{as amended from time fo time, the “EPA™); ‘

B, The Company has obtained cettain credit facilities (the “Credit™) From the Lender for the ,
purposes of financing the dosign, engincering, consiruction, operation aud/or waintenance of the
Seller’s Plant (us defined in tho EPA); :

C. To securc the duc payment of all principal, interest (fncluding interest om overdue
interest), premium (if any} and other amounts payable in respect of the Credit and the duc
performance of all other obligations of the Company under the Credit, the Company has pranted
certain securily to avd in favour of the Lender, including an assignment of the right, tifle and
(nterest of the Cormpany under the EPA and security on the Sellet's Plant (collectively, the
“Lender Security™); and

D, The Lender has requested the Buyer to entwr into this Agrecrnent sonfirming certain
nratters. .

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the prentises
and of the sum of $10 and other good and valuable consideration mow paid by each of the V\./

-3?-. _ ﬁw
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Company and the Lender to the Buyer (the receipt and sufficiency of which wre tereby
acknowledged by the Buyer), the parties covenant and agree that:

i. Additional Definjtiony: Tn this Agreement, inoluding the veciials:

(a) “Assumption Notice” means a nolice given by the Londer to the Buyer pursuang
to subscction 6.1(a) of this Agrecment;

() “Default o1 Termination Notice” means a natice given fo the Company by the
Buyer under the EPA that, with or without the lapse of times, entitles, or will

entitle, the Buyer to turminate the EPA, subject to rights, if any, of the Company

ta cure the default or other cireumstance in respect of which the notice is given:

{c) "Receiver” means a receiver, mANGger or  receiver-munager appointed or
designated by, or on the initiative of, the Lender; and .

{d) words and phrases defined i the EPA, and not otherwise defined herein, when
used herein have the meanings givenin the BPA,

2. F2A Amendments: The Buyer and the Com pany tcknowledge and agree that the EP'A. js
in full torce and cffect, and that the ETA, as originally execuled, has boen amendad only by the
documents attached horeto as Schedule A,

3. Buver Confirmations Concerning the EPA: The Buyer confirms to the Lender that:

(2) the BPA has been duly authorized, executed and delivered by the Buyer;

{b) the Buyer has not received any notice of assignment by the Company of atl or
any purt of their right, tide and interest in and to the EPA, except to the Lender:

() the Buyer has not given any Default or Termination Notice;

(d) . the Buyer is ot aware of any default or other circumstance that would entitle the
Buyer to give a Default or Termination Notice, provided however that the Buyer
has not underizken uny inves tigation or due diligence in respect of this
confinnation; and :

() the Buyar shal! not enter into any.agreement with the Company to materially
#mend the EPA, or enter into any agrecment with the Company ta terminate the
EPA, without giving the Lender not less thay 30 days” prior written notice.

4, Assignment of EPA to Londer

4.1 Buyer Achow!edgcme}:r; The Buyer acknowledges receipt of notice of, and consents to,
the assignment by the Company to the Lender of ali the right, titlo and inwrest of the Company in
and to the EPA made pursuant to and in accordance wilh tho Lender Security,

42 Lender Acknowledgement: The Londer acknowledges that;

{a) it has received u copy of the EPA; and

~38.
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(b) the assignment by the Company to'the Lender of tho EPA pursuant to the Lender
Security is subject i all respects to the terms 2nd conditions of the EPA and this
Agreoment. : '

43 Confidentiality; The T.ender covenants and agrees with the Buyer to be bound by the
provisions of section 8.8 of the EPA tegarding confidentiality, ay if an original signalory thereto.

4.4 Company Representation; The Company represents and warrants to the Buyer that the
Lender is the only person, other than the Buyer, (0 whom it has pranted a scourity interost in the
EPA or the Seller's Plant. :

5. BEA Notices: * The Buyer covenants and agrees with the Lender that, c_xw;it as
hereinafter otherwise permitted, the Buyer:

{a) shall give the Lender a copy of any Default or Termination Notico concurently
with, or promptly alicr, any such notice is given 1o the Company;

(b) shall not exercise any right it may have to terminato the EPA untif the later of: {D
the date that is 45 days after tho date on which the Buyer delivered 1o the Lender
a copy of the Default or Termination Notice entitling the Buyer to torminate the
EPA; and (i) the date on which (e Buyer is entitled (o terninate the EPA;

(o} shall not, provided that there is no other cvent that entitles the Buyer to terminate
the EPA, terminate the EPA based on the Company being Bankmpt or Insolvent
if the Lender is promptly and diligently prosecnting to completion enforcomont
proceedings under the Leader Security until 30 days after the expiry of any court
ordered period restricting the termination of the EPA; and

()] shall not exercise avy right it may have under scetion 6.7 of the EPA 1o deducy
awy amounts owing by the Scller fo the Buyer under the EPA from mmounts
owing by the Buyer to the Scller under the EPA until the date that is 15 dayy
efter the date the Buyer provides the Lénder with « copy of the notice delivercd
by the Buyer to the Seller under section 6.7 of the EPA.

Nothing in this Agreement prevents or restricts: (i) the exercise by the Buyer of any other right or
remedy that it may be ontitled 1o exercise under or in relation 1o the EPA; or (ii) the right of the
Leuder to cure, or cause the cure of, any default of the Company under the EPA that swonld be
curable by the Conipany, whether or not an Assurmnption Notice is given,

6. Realizution by Lender:

6.1 Assumption Notice andfor Sale: If the Company has defaulted under the Credit or the
Lender Security and the Lender has elected to take possession of the Seller’s Plant, cither by a
Receiver or in any other way, pursuant to the Leader Security, the Lender shall eithey;

) give the Buyer written notice (an “Assumption Notico) stating that the Lender js
assuining the EPA, whercupon;

(i) the Lender shall be contitled to all the rights and benefits, and shall have
assumed, and shall perform and discharge, all the obligations and
labilities, of the Company under the BPA, and the Leader shall be a

“39. RE&




02Fab17 11:208a

-741- 41
David Brown, Lawysr 250-741-8202 1

party to, and bound by, the EPA es if an original sigoatory thereto in the
place and stead of the Company;

(i) notwithstanding subpatagraph (i), the Lender shall not be fiable to the
Buyer for defaults of the Company occurring before the Assumption
Noticc is given, cxcept to the extent thal snch defaulls continue
therealter; provided however that the Buyer may at any time befors or
after such natice is given excreise any rights of set-ofF in respect of uny
such prior default under or in relation to the EPA whial the Buyer would
otherwise be entitled to exercise; or

(b) give wriften notice to the Buyer that the Lender wishes to cause the Company to
Assim all of the Company’s right, title and interost in and to the' EPA and the
Seller’s Plant to a third person or persons, subject however ta the Company and
the assignec complying with alf provisions of the EPA relative to such
Assignment,

The Buyer agrees that if the Lender enters the Seller’s Plant for the purpose of viewing or
examining the state of repair, condition or operation theteof such shall not constitute taking
possession thercof,

6.2 Lender Liability and Releuse: The Lender nssumes no fiability 10 the Buyer under the
EPA unless and until the Leader gives an Assumption Notice. Thereatter, if the Lender
completes ap Assignment fo a third person or parsons pursvant to and in aceordance with the
applicable provisioss of the EPA, the Lender shall be released from ali liability and obligations of
the Company to the Buyer under the EPA aceruing from and after completion of that assignmest,

6.3 Company not Released: Nothing in this Agrecment, and neither the giving of an
Assumption Netice, nor any Ass ignment pursuamt to subseetion 6. 1(b) of this Agreemant relcases
the Company from its obligations and labjlities to the Buyer undor and in relation to the EPA.
6.4 Receiver Included: Reforonces in this scetion 6 to the Lender include a Reeciver.
7. Notices: Any notice required or permitted fo be given under this Agreement must be in
writing and may be given by personal delivery, or by transmittal by Tucsimile, addrossed 1o the
respective partics as follows:

{a) Buyer at:

British Columbia Hydro and Power Authority

Altention:
Facsimile No.:

(b) [Company] at:

—
r——

——

Attention:
Facsimile No.;

|

40 .
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(c) [Lender] at:

et

Atiention:
Fuesimile No.:

Notices given by Tacsimjle shall be deemed to be received on the business day next following the
date of transmission.

8. Choicc of Law: This Agreement is gover'ned' by Britishi Columbia law, and the laws of
Canada applicablo therein,

9. Jurisidiction: Each party to this Agreement atioms rrevocably and unconditionally to
the courts of the Province of British Columbin, and 1o courts to which appeals therefrom muy be
taken, in connestion with any action, suit or procecding commenced under or in relation fo this
Agreement, Notwithstanding the foregoing, the Lender acknowledges that apon an Assumption
Nolice being given, the Leodor will become party to, and bound by, the agrecments (o abitrato
contained in section 8.5 of the EPA,

10.  Termimation: This Agreement, and all rights und liabilities among the pirties hereunder
shall terminate upon the full and final discharge of al! of the Lender Security, The Lender shall
give the Buyer prompt notice of the full and finsl discharge of all of the Lender Security,

1L Amendment: This Agrecruent may be amended only by an instrument in writing signed
by cach of the parties hereto. :

12. Enurement: This Agreement enures 1o the benefit of, and is binding upon, the partics
hereto, ad their respective suceessors and permitted assigos, .

13, Coumterparty: This Agreement may be executed by facsimile and in any number of
counterparty, each of which is deemcd an otiginal, and all of which together constituts one and
the same document, :

- 4] -
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14.  Effective Darte: ‘This Agresment is not binding upoh any party unless and until executed
and delivered by alt partics, wheyeupon this Agraement will take effect as of the day first above

writles.

IN WITNESS WHERECF 2ach of the partics have duly executed this Agreement
as of the day and year firgt above wrj tten,

BRITISH COLUMBIA @YDRO AND [COMPANY}
POWER AUTHORITY )
By: . By:

{Signature) (Signature)_c
Nama; Nemnc: '
Title: - Titte: _____
[LENQER]
By:

{Signature)
Narmne:

Title:

L

29\
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: "APPENDIX 8
LETTER RE; ENVIRONMENTAL ATTRIBUTES

BChgaro s

'chioﬁai ﬁis&icfgfﬁnﬁ'ﬁi;na L ) Ot | . .'_': -_ . - ‘

5300 Haminond Hay Road : :
Nesainia, B, oT6N2 = . w0,

Codpr Ropd LFGTne, = /0w ST
Box 852 Statfon A " ‘ -
Nangimo, BC VIR 512 I | ' . '
Afteatibh: Paul Liddy

Dear Sirs/Mesdumes: - ‘
Rer Walver of Brission Rights (e “Cedsy/EDN
Agregumiont?) . ' . o
wado the 26™ day of Octobex, 2006 between Cedpr Road
LFG Tne. (“Codni Ro:id™) and Regions Distiict of
Nanaimo -
. (‘c@ﬁDN‘ssi ] . . ) ) .
_ " fdedar Road hay submifteq an application to the British Collimbin Hydoe i
Power Authorily (“BC Hydw™) Standing Qffer. Progtam’ ("SOP”.  Under the SOP
“Envireomontal Atfribuites”  (ax defined in the 8OF Standad Fomm Eleotrlolty Purchnse
Aproeriiciit) fot suckpy 5618 to BC Hydva under ad SOP Slectuiohty purebado pgveement-Lar S QP
ERA”) st be fmosfereed] 0 BC Hydro. Tho definftlon. of “Btylrosmenial Atidftutes” from the
gf;Bé%@c}mﬂ' Form Eleetricity Pﬁrdilaﬁ_e-Ag_iteérﬁoqt is pltached to this lefter ageesnjent ag
chedule A, L . o ‘ L

We iu;ida_g;sta‘n;i that Cedar Road and RDN dnteted Tato the Occfm'fE{bN

Agreemant, Sealion 1 ofthe Ceda/RDN Ateematit confalis an assigtmeit from Gaddr Rotd e

RDN of Coddyr Read's Bnisslop Roduction Rights, being fhose xighly hat reaylt titeotly or
indirectly fiom the. opesation of the. Sysled, Eixcept as ofherwise expiessly” stitgd hensin,

" capitalized teying used Ji this Jefer ngreetnnt bug not ofierwise defiod berfein shoaf) bave the

menging givento thast torms in the Ceter/RDN Agreediont, Dk

) _ We dlso uiderstgnd thift, pusuant to A Project and Tj:snsfér Sprocinent botiveen
the RDI end Gredn Munleinsl Corpotatlon dafed the 15" doy of Aprll, 2005 (the “Tiofest Am
Transfer Agreoment”, the RDN ‘hasg agreed to transfor to the Greenr Municlpal Corporation
Emission Redustioiis (“ERs") and Enisdlon Redtigtigtis Righiis (“KRRs") 4 Sonsiderntion oF

iisstaltution of Is Tand{fif gas sollacton system.

' fagtistary geimf provided by the Federntion of Crpedian Municlpalities to the RDN for the

10f3 iA‘/
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) I order to clarify the-trentment of Entvironmensa] Athributes under any SQF EPA
that may Lo enfered into betwsen BC F dee and’ Cedar Road With réspict to the aldafiion
Bonerating facility Jocatad pr the RDN Landfift and, in eonsidéuation of $1.00 and other goad and

Road and RDN ilut:
' @

(b

valuible tonsideiation provided to vy byeigh of Codar Road and RON Gadluding, without.
Hratstion, the agreement by RUN atngied hareto as Schedulp B), we heroby dgrey with Codni

the definition of “Buviivnmisiital Attribntes” snder any SOP BEA, tha may
o enforgd intg Géfwes BC Hydro and Cedar Rond, doaa not ineliide
Erbidsfon Reductions (“ERS) atd Brilssion Redustiops Righés (“BRRs") its
thoso foums ae fefined in Schedule Chegelor 1 L 0 - o

BE Hydvo agrees that It will not seek to tinde, use, étppf,y"or blh.wwfst.ﬁ dpal .

with the Buviroinpetal Attrlbites in sy mennep wihiktsdevel, to the Extont
steh.tride, use, application of ofher floaling: () requiress Implios or shggosis
In any manner whatspeyer that any curront-pr future fight; tde or interost of
a0y Knd whatsopver inclided within' the definition of ERs or ERR¢ s
dncloded with that trade, uge, application ot othor “ciqal'iiig el

p.45
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o Iy ate ip agresment with the forepolag pf
2 pleaso sign | )
bolow and roturti a *ngnc(l copy; oftlus Tetter to us as sopn ay pgsslbla o dn tho e Indheaing

Yourg iru!y,
BC HYL O

V‘r

mc,i’:\_ﬁ’-i cmﬁ\ ew'-:-aa

Br NG U SRS

Ths m\cfcts;gued to-the sbave ¢
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—
R

. - SCHEDULE 4

* Definition of “Tavironmental Attributcs”
(from Standiny Offer Program EPA)

6.1 “Environmenta) Attetbutey” means:

(8} all attributes. agsociated with, or that may be derived from, the Energy and/or the
Salloe’s Plant heviog deoreased onvironmental fmpacts relative to curtain other
goneration facilities or ‘techuologics inoluding any existing or futwe credir,
allowance, “‘green” tag, ticket, cortificaty or, other “greon™ matketing attribute or

. proprietary or contractuut right, whether or not tradeable;

(®)  aay credit, redisction right, offset, allowanoe, allocated pollution rlglt, cortificaty
or othior wnit of any kind whatsoover, whether' or not tradesblo.and sny other
proptietury or contractyal right, whether or mot tradenblo, restlting from, or
otherwiso related to the actual or assomed reduction, digplacement of offtet of
omissions ot any location other than the Scllers Plant ns 2 resut of the
generation, purchaso ox sale of the Bnergy; : oo

(c)  On-Site Emission Reduction Rights; and

(@  all rovenues, entitloments, benefits and other provesds arising fram or related to -
the foregoing, .

VANOL: 264003 1 vl
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REGIONAL

DisTRICT
OF NANAIMO

£200 Hommoud Bay &,
Henttma, B.C,
Vot 42

ph: (25633901111
Toll Fras; T-877-40/4171
Faw: (26003904143

RN Wohsite: wwwrdn been

YRENA

April 24, 2009 o o ' File: 2240-20-LFG

Cedar Road LFG Ing,
Box 852 Station A . Schedule B
Nansimo, BC V9R 3N2 '

Altention; Paul Liddy

British Colusibia Hydro and Power Authority
333 Runsinuiic Street .

10" Floor _

Yancouver, BC V6B SR3

Attenfion: Alisor Brings

Dear Sivs/Mesdumos: ‘
Re; Waiver of Emission Rights (the “Cedar/RDN Agreement)

mado the 26™ day of October, 2006 between : .
. Cedar Road LG Ine, (“Cedar Road™) aud Reglonal District of Nanaimo (“RDN”

We rofer to the Cedar/RDN Agreement. Section 1 of tie Cedas/RDN Agracimnent
contajus an assignment fhom Cedar Road te RON of Cedar Road®s Emission Reduction

- Rights, being those rights that result directly or indirectly fioum the operation of the

" System, Exocpt ag otherwise expressly stated hevein, capitalized torms used in this Jetter

sgreomment but ot otherwise defined herein shall have the meaning given to those texms
I the Cedat/RDN Agreement.

We understand that Codar Road has snbmitted an application to the Britivh Columbia -
Hydre and Power Authority (“BC Hydro”) Standing Offer Program (“SOP). We also
enderstand that under the SOP “Environmentel Aftribules” (as defined in the SOP
Standagd Torm Electricity Purchase Agreement) for enerey sold to BC Hydro nnder an
SOP electriclty purchase agreement (an “SOP EPA") roust be transfedved to BC Hydro.
We bave reviewed the dofinition of “Environmenta) Atirlbutes” in the SOP Standard

Form Blectricity Purchnse Agreement.

However, pursuant te & Project and Transiey Agreoment betwoen the RDN and Green
Municipal Corporation dated the 15" day of Apxil, 2005 (tho “Project and Tramsfor
Agreement”), the RDN has agreed 0 fransfer 10 the Groer Muttivipal Corporation.
Bmission Reductions (“ERs") and Emission Reductions Rights ("ERRs"} In -
consideration of 2 monotary gt provided by the Federation of Canadian Municipalities
1o tiie RDN for the installation of its laudfill gus oollection system.

In order to ofatlfy the troatment of Emission Reduation Rights under the Cedag/RION
Agreeient and Enviromnental Attributes vider any SOP EPA that muy be outered fnto
between BC Hydro aud Cedar Road with respect to the eloctrical generating fueility
locatod at the RON Landfill and in consideration 0£'$2,00 and other good and valpable
considaration provided to us by oach of Cedar Rogd ind BC Hydro (including, without
-limitation, the agrosment by BC Fydro attachcd hereto), wodieraby agree with Cedar
Rond and BC Hydro that: ' o ' . ,
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(2)

®)

)

Yours truly,

* ) ' /
Mutiresa Pearse .

Lawyar 250-741-8202 p.48

$ : I‘(ﬂ :

the definition of Fmlssion Reduction Rights in the Cedar/RDN Apreement daes nof '

include any current or futwve vight, title or interest of any kind whatsoever i any
Environmontal Attribotes (as that term is defined in the SOP Standard Form
“Electricity Purchage Agreement, a copy of which definition js attached hereto ag
Schedule A}, cxcept only for any right, title ov jnterest In ERs and BERRs that the
RDN is obliged to doliver te Green Munjcipal' Corporation pursuant to the Prajeet
and Transfer Agreement; and : s

the dofinition "of “System™ in the Agrecment does not include the electrical
generution facility lacated at the RDN landfil] oxcept only as required for fho sole
purposc of enabling RDN fo meet its abligations with rospest to any ERs and BRRs

pursuint to the Project and Transfer Agresment; and

RDN agrees that, except for the tansfer of the ERs and BRRs to fhe Green
Municlpal Corporation uwnider the Project and Transfes Apreement, fie RDN will
not seek fo tade, use, apply or otherwise deal with the ERs and ERRs in any
manaer whatsoever, to the extent such tiade, nse, appiication or other dealing: (i)
roquires, inmplies or suggests in ey manner whatsoever that any curront of liyture
right, title or interest of any Jind whatsoover included within the definition of
Environmental Attributes, other than fhe BRs and ERRY, is included with that trade,
use, spplication ar other dealing with the ERs and ERRs; o (ii) otherwise adversoly

"~ affects the ability of BC Hydro fo trade, nso, apply or otherwise deal with the

Environmonial Attributes other than the ERS and ERTRs.

Definltlony of “Emission Reductions® (“ERs"), “Emission Redoetions Rigits” (“ERRs™)
and “Froject” from tho Project end Transfer Agreement ave attselied to this letier as
Sehedule C and those terms it this ngroement have the menaing set out in Schedule C.

IE)}ou are in agreement with the foregolog please sign in the spaces indicated below ang

relth a signed copy of this Jetter to 2% as soon as possible.

. R ope
Sendor Manager, Corporato Administeati »u--(-jirzm""'p

RE

GIONAL DISTRICT OF NANAIMO REGIONAL DISTRICT OF NANAIMO

‘The undegsigned agrae to the above terms ang conditions,

‘H-de M_pu\wf L\-'\-uu ﬁkﬁcﬂf-_ﬂ £
.Dm;eh/[ tll-\l'?/b@c? \ .

BRITISH COLUMBIA HYDRO AND POWER AUTHORITY
By:

Title

Date

47
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SCHEDULY C

"Emission Raductlon&" ar "ERs" moans Reai Vcariﬁabka. Quanﬁﬂabie, Surpfus
and Unique (s 'such terms are defined In the GMC MVP) decreases In

p.5Q

emissions of GHGs, relative to Baseline Emissions at the .Project that resuft -

directly from ‘tho Project, as such reductions ocour, and are messured,

monitored, ' reported” and Verlfled In accordance with ‘the GMC MVP, and -

quantified | ln mefric.fonnes of COp Equlva!ent per year'

‘"Emission Reductlons R?ghts" or "ERRs" means ali current and future rights.
~ titte and Interest in, and beneflts and accrusd causes of action assoclated with.

and arislng from, any ERs and inc udss without I:mitation-

o -al world-wide nghts, Hitle and intei'cots In and benaﬂts and accrued

' causes of action agsocialed with, any currcnt domestic emissions
trading or offset syetem or future’ government aillor,aﬂon of rghfs to
dlschang@ GHGs to the atmosphere;

(i} .eny surrent or Tutura government allocation, award, or approvay of

emission ciedits; units, permits, offsets, allowances, amounts ang
- similar measures thet sould be applied by any title holder o a
domestle compllance pbllgaiion in any country; .

(Fli)' the cash value of any taductions In oarbon, GHG emissions or -

.o enelgy taxes payeble that derives from hav¥ng made the ERs or
oo any agsoclated tax deduotion or rebate,

{iv} " thevalue of any rights and biencfifs that acerue from having mac{e,

ERs. prior 1o such reduclions be!ng mandateci or regulated by any
Governmant Authority;

"Project’ means the projecl for capturing. and flaring Landfill Gas including alt
equlpment, buikdings and tangible assels at the Site and all associsted

proceduras and systoms for measurement, monltormg and repcrtmg GHG ERs

as described in Sch edule Ao this Agreement
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IN THE SUPREME COURT OF BRITISH
COLUMBIA

No.
Vancouver Registry

BETWEEN:

VANCOUVER CITY SAVINGS CREDIT UNION
Petitioner

AND:

CEDAR ROAD BIOENERGY INC.
SUNCURRENT INDUSTRIES INC.
PAUL LIDDY

AFFIDAVIT

OWEN BIRD LAW CORPORATION
P.O. Box 49130
Three Bentall Centre
2900 - 595 Burrard Street
Vancouver, BC V7X 1J5
Attention: Alan A. Frydenlund, Q.C.
File No. 22868-0143



