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Introduction

1.

On March 20, 2017, on application by the Alberta Energy Regulator (“AER”), the Court of
Queen’s Bench of Alberta (the “Court”) granted an order (the “Receivership Order”)
appointing Grant Thornton Limited (the “Receiver”) as receiver and manager of Lexin

Resources Ltd. (“Lexin” or the “Company”).

On June 13, 2017, on a consent basis the Court approved a receivership order (“Expanded
Receivership Order”) adding the following Lexin related entities to the within Receivership

proceedings:
a) 1051393 BC Ltd. (“105);
b) 0989 Resource Partnership (“09897);
¢) LR Processing Ltd. (“LR Ltd”); and
d) LR Processing Partnership (“LR Partnership”);

(collectively the “Additional Lexin Entities” and collectively, along with Lexin, the “Lexin

Group”).

The Receiver has issued eight previous reports and their supplements between March 30,
2017 and July 16, 2018 (collectively the “Prior Reports™). The Prior Reports should be read

in conjunction with the Ninth Report.

4. Since these Prior Reports:

a) On June 7, 2018, a court order was issued addressing various matters on which the
Receiver sought relief, including but not limited to approval of the Receiver’s
engagement of parties to assist in sales mandates and a partial discharge of the

Receiver over specified oil and gas regulatory licenses;
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b) On July 20, 2018, the Court denied Midstream Canada Ltd. (“Midstream”) its
application to lift the stay for purposes of assuming operatorship of certain

properties that Midstream joint-ventures with Lexin;

¢) On July 26, 2018 MFC Energy Finance Inc. (“Finance”) filed an application seeking
an Order directing the Receiver to provide Finance with information pertaining to
the theft and vandalism incident at the Mazeppa gas plant, which has been adjourned

sine die;

d) On August 8, 2018, the Court issued its reasons for judgment (“Reasons for
Judgment”) with respect to the Receiver’s December 11, 2017 application for advice
and direction on the validity of the Finance Loan (the “Finance Loan

Application”);

e) On August 10, 2018, Finance filed a notice of appeal appealing the Reasons for
Judgment (the “Notice of Appeal”), which appeal process has been adjourned

pending the outcome of this Application; and

f)  On August 16, 2018, Finance filed an application seeking a stay of the Reasons for
Judgment (the “Stay Application”), which application has been adjourned sine dre.

Copies of the applicable documents on the above matters, with the exception of the

Midstream ruling, are available on the Receiver’s website as later referenced in this report.

5. The purpose of this report (the “Ninth Report”) is to provide the Court and other
interested parties with information in relation to a settlement agreement (“Settlement
Agreement”) that has been executed between the Receiver, the AER, Finance and various
entities associated or affiliated with Finance, legally or otherwise. The Ninth Report is
limited to information related to the Settlement Agreement for purposes of the Receiver’s
application to Court for approval thereof, as required pursuant to the terms of the
Settlement Agreement. Updates on other matters referenced in the Receiver’s Prior Reports

will be addressed in future reports.
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6. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian

dollars. Capitalized terms not otherwise defined herein shall adopt the meaning as defined in
the Receivership Order, the AER’s originating application materials, the affidavit of Laura

Chant sworn on March 11, 2017 (the “Chant Affidavit”) and the Receiver’s Prior Reports.
Limitations of Report

7. 'The information contained in the Ninth Report has been obtained from the available
records of the Lexin Group, publicly available information, information obtained from
various Lexin Group stakeholders, and discussions with former Lexin Group employees.
The information was not audited or otherwise verified by the Receiver as to its accuracy or
completeness, nor has it been prepared in accordance with generally accepted accounting
principles and the reader is cautioned that this report may not disclose all significant matters
about the Lexin Group. Accordingly, unless otherwise stated, we do not express an opinion
or any other form of assurance on the information presented herein. The Receiver may
refine or alter its observations as further information is obtained or is brought to its

attention after the date of this Ninth Report.

8. The Receiver assumes no responsibility or liability for any loss or damage occasioned by any
party because of the circulation, publication, reproduction, or use of the Ninth Report. Any
use that any party makes of this report, or any reliance on or decisions to be made based on

it is the responsibility of such party.

9. A copy of the Ninth Report and other relevant documents in the receivership proceedings

are available on the Receiver’s website at: www.grantthornton.ca/Lexin.
Background

10. Lexin is a privately held corporation formed pursuant to the laws of British Columbia. The

Company was engaged in the business of oil and gas exploration and production in Alberta.

11. The events leading up to the receivership of Lexin are outlined in the Chant Affidavit and in

the First Report. In summary, Lexin had numerous regulatory orders issued against it by the
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12.

13.

AER which resulted in the suspension of all of Lexin’s AER regulated assets. In an
unprecedented step taken by the AER, the AER sought the appointment of a receiver to
realize upon the assets of Lexin, attend to stakeholder and creditor issues in an ordetly
fashion and help address many of the outstanding environmental and safety issues at the

Sites and the Abandoned Sites in a court supervised process.

The organizational structure of the Lexin Group is discussed in our Prior Reports. For ease
of reference, we have included the organizational structure and a table of defined terms for

each entity in documents attached as Appendix 1 and Appendix 2, respectively.

Further background on the Lexin Group, its assets and events leading up to the receivership
proceedings are available by reviewing the Chant Affidavit and materials filed in these

proceedings.

Settlement Agreement

14.

15.

16.

After the Finance Loan Application, the AER and Finance approached the Receiver to

determine if the outstanding issues between the parties could be resolved consensually.

After lengthy negotiations, during which time the Reasons for Judgment were issued, and the
Notice of Appeal and Stay Application were filed, a Settlement Agreement dated September
24, 2018 was executed by the Receiver, the AER, Finance, 1049597 B.C. Ltd. (“597”),
1059032 B.C. Ltd. (1059”), MFC Power Limited Partnership by its general partner, MFC
Power General Partnership (“MFC Power”) and Energy Leasing Partners Ltd. (“ELP”)
(collectively the “Parties”). A copy of the Settlement Agreement is appended as Appendix

3 to this Ninth Report.

The Settlement Agreement addresses the following matters, which are summarized on a
highlight basis below (with paragraph number in the Settlement Agreement provided for

reference purposes):

e 1.2/1.3 - Sales Process/Finance Credit Bid — Finance’s credit bid is withdrawn and

all Parties agreed to assist in the Receiver’s conduct of its ongoing Sales Process.
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e 1.4 - Equipment — all equipment claimed by 597 and ELP as outlined in the Fifth

Report (“597 equipment” and “ELP equipment” respectively) will be returned to
the ownership of the Lexin Group estate for the Receiver’s benefit in conducting its

ongoing Sales Process.

e 1.5 - Fee Simple, Freehold Lands — the Fee Simple, Freehold Lands outlined in the
Receiver’s Fifth Report (“1059 lands”) will be returned to the ownership of the

Lexin Group estate for the Receiver’s benefit in conducting its Sales Process.

® 1.6 — Seismic - the Seismic assets outlined in the Receiver’s Fifth Report will be
returned to the Lexin Group estate for the Receiver’s benefit in conducting its Sales
Process, subject to the payment of $55,000 by the Receiver to Finance. This amount
represents a repayment to Finance of the amount it paid to the storage warehouse
asserting a warehouseman’s lien over the Seismic prior to the receivership
proceedings, which amounts the Receiver has confirmed directly with the storage

warehouse.

e 1.7 — Ongoing litigation - each of the Parties agree to cease pursuit of any active or
ongoing litigation in connection with the receivership of the Lexin Group and
additionally agree not to institute any further legal proceedings against the other
Parties or their respective affiliates. The rights of any third party to seek an
assignment of any claims pursuant to section 38 of the Bankruptcy and Insolvency

Act (Canada) (the “BIA”) is maintained.

e 1.8 —Regulatory matters - the AER retains its statutory duty under its legislation to
initiate regulatory and enforcement proceedings with respect to non-compliances

that arise after the date of the Settlement Agreement.

e 1.9/1.10/1.11 — Proceeds/Equipment issues — none of Finance, 597, 1059 or ELP
are entitled to any distributions from the Lexin Group estate, with the exception of

ELP being entitled to receive 20% of the gross proceeds of sale of the Waterton
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Sites (as defined). ELP is also entitled to purchase any of the remaining ELP-claimed

equipment from the Receiver for $1, subject to various conditions.

e 1.12 — Environment Issue - Finance will provide funding to the AER to bring one

specific ELP Site into environmental compliance, up to the amount of $15,000.

e 1.13 - Historical Transactions - the Receiver and the AER have agreed not to,
directly or indirectly, further challenge any historical transactions between Finance,
597 and their respective affiliates and any of the Lexin Group, including the
"Reviewable Transactions" as such term was defined in the Fifth Report. For clarity
the Receiver agreed not to continue or pursue the claims filed in Court of Queen’s
Bench Action No. 1701-14935 (the “Action”), a copy of which is appended to this
report as Appendix 4.

e 1.14 — MFC Power - the Receiver has agreed that it will not challenge the 2015 sale
transaction between the Lexin Group and MFC Power, provided that the Receiver is
permitted to report to Court in respect of the transaction, reporting that is outlined
later in this Ninth Report. The Receiver also agreed that MFC Power, on behalf of
the Lexin Group that owns the Mazeppa lands upon which the MFC Power plant is
located, will be permitted to file a subdivision application at Alberta Land Titles
office, at MFC Power’s expense, seeking a subdivision of the Mazeppa lands related

to this Power Plant location.

e 1.15—Tolling Agreement - concurrently with the execution of this Settlement
Agreement, a Tolling Agreement was executed between the Receiver and certain
Defendants named in the Action, tolling any and all time periods requiring the
Parties to take a step pursuant to the Alberta Rules of Court, for a period of 12
months from the effective date of the Settlement Agreement. The Receiver was
advised by counsel for Finance that Finance was unable to obtain signatures and
could not bind certain parties to the Tolling Agreement, including Jixin Energy Inc.,
ELP, MFC Energy Holdings Austria GmbH, M Financial Corp., MFC Energy
(Montana) Inc. and MFC Bancorp Ltd. Given that the Action deals primarily with
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Notine Holdings Inc., the Receiver is satisfied that the necessary parties have

executed the Tolling Agreement.

e 2.0/2.4 —Releases / Section 38 Assignments — the Settlement Agreement contains
broad mutual releases appropriate for an agreement of this nature. The Settlement
Agreement further provides, however, that neither the mutual releases nor anything
else in the Settlement Agreement impact on the rights of any creditor of the Lexin

Group to assert or take assighment of a claim pursuant to section 38 of the BIA.

17. The Receiver recommends that the Settlement Agreement be approved by the Court for the

following reasons:

a) All assets obtained by Finance in partial settlement of their $37.6 million loan will be
returned to the ownership of the Lexin Group estate for realization by the Receiver,
including the 1059 lands, the 597 equipment, and the Seismic assets (plus the ELP
equipment that is unrelated to the Finance Loan), with the exception of the below
assets, which the Receiver views as having a high level of realization uncertainty.
Collection of the below amounts would require that significant costs be incurred to
pursue realization with associated litigation risk factors involved. The Receiver does

not have the funds to pursue collection.
1. Cash payments to Finance in 2016 outlined in Fifth Report — $2,385,000
. Unreconciled set-off amount from Fifth Report — $400,012

iii. 11-15-018-29 W4M compressor monetized by 597 in 2016 - $380,000 (based

on a 597 email instructing an amount to be wired to 597’s bank account)

iv. MFC Energy (Montana) Inc. share sale - $1 (While $790,000 was the value

ascribed to these shares in the reduction to the Finance Loan in 2016, on
March 30, 2017 these shares were sold by Finance for $1 as outlined in the
document appended as Appendix 5 to this Ninth Report);
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b)

d)

g

h)

The Receiver has finality in respect of Finance’s $37.6 million claim, as per the
Reasons for Judgment, and the claim need not be considered in the receivership

proceedings;

All credit bids submitted by Finance in the Sales Process are withdrawn, thereby
allowing the Receiver to conclude the Sales Process unfettered by any otherwise

adverse actions by Finance or their affiliates;

No further litigation costs are incurred by the Lexin Group estate in respect of the
Finance Loan matter, or any other litigation Finance or its affiliates have

commenced, and the costs of administration for the estate are reduced accordingly;

The ELP-claimed equipment is returned to Lexin Group estate for inclusion in the

Sales Process for the Waterton Sites (as defined).

Section 38 rights are maintained for Lexin Group creditors wishing to assert a claim
or take assignment of a claim that the Receiver is not in a position to assert by virtue

of the terms of the Settlement Agreement;

The Receiver obtains releases appropriate for a settlement arrangement of this

nature; and

There is no real prejudice to the stakeholders of the Lexin Group estate taking into

consideration:

1. the limited amounts payable to Finance (the $55,000 related to the release of
the warehouseman’s lien over the Seismic data) and ELP (20% of the gross

proceeds of any realizations limited to the Waterton Sites);

i. the nature of the assets being restored to the Lexin Group estate which will
be available for realization by the Receiver for the benefit of stakeholders;

and

Page 11 of 17



In the matter of the receivership of

Lexin Resources Ltd., 1051393 BC Ltd., 0989 Resource Partnership, LR Processing Ltd. and LR Processing Partnership
Receiver’s Ninth Report

Grant Thornton Limited

November 7, 2018

18.

iii. stakeholders maintain the right to pursue any claims at their own cost

provided they satisfy the requirements of section 38 of the BIA.

Taking into consideration the circumstances of this receivership proceeding and the various
hurdles encountered in the Sales Process, the Receiver believes that the Settlement
Agreement is fair and reasonable in the circumstances and in the best interests of the Lexin

Group estate.

MFC Power Transaction

19.

20.

21.

22.

23.

As outlined eatrlier, pursuant to the terms of the Settlement Agreement, although the
Receiver is not permitted to challenge the December 2015 transaction between MFC Power
and LR Processing, it is permitted to report on what it has learned with respect to this

transaction. This section deals with this reporting.

In December 2015, LR Processing recorded the sale of its power plant assets to MFC Power
through a series of accounting entries, the net result of which eliminated all of the Power
Plant assets which had an aggregate balance of $28 million prior to those entries. The
balance of the disclosure below provides a chronological background to the Power Plant

from its inception in 2014 to its sale in December 2015 and certain events thereafter.

On April 5, 2014, LR Processing committed to the construction of a 16.5 MW power plant
located on the Mazeppa Gas Plant quarter section with the signing of an EPS AB Energy
Canada Ltd. (“EPS”) contract. A copy of the contract, which is too voluminous for this

report, was obtained by the Receiver from EPS.

EPS are a Guelph, ON based subsidiary of Gruppo AB, an international co-generation
company based in Italy. Gruppo AB’s web-site at: https://www.gruppoab.com/en/ reveals
the following key facts and figures: over 1,250 plants designed and manufactured over 30

years; 1,000 plants managed; 850 employees; have a presence in 18 countries.

The design, construction, supply and installation contract with EPS called for €16.5 million

(approximately C$24 million) of payments by LR Processing in 6 installments.
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24,

25.

26.

27.

28.

A summary of the EPS invoices, including change orders, as obtained from EPS is attached
as Appendix 6. The amounts outlined tie largely to those recorded in the LR Processing
accounting system. The credit (financing) side of entry was to “Power Plant Loan—Austria”
and “BEuro Debt FX”. A hedging contract appears to have been set-up as the LR Processing
accounting system includes a hedging general ledger account.
As outlined in the Annex 6 excerpt of the EPS contract attached as Appendix 7, the €16.5
million contract included approximately €12 million in goods and the €4.5 million balance of
the contract was for Canadian content services, including engineering, foundation/concrete
pads, site works/ cranes, installation etc.
In addition to the EPS portion of the project costs, LR Processing incurred various other
costs, most notably $1.8 million to Fortis Alberta Inc. (“Fortis”) related to distribution
interconnection project costs in mid-late 2014,
MFC Power was registered as a limited partnership in BC on August 25, 2015 and in Alberta
on October 23, 2015.
As outlined previously, in December 2015 LR Processing recorded the sale of its power
plant assets to MFC Power through a series of accounting entries, the net result of which
eliminated all of the Power Plant capital assets with an aggregate balance of $28 million
(inclusive of the Fortis costs above), all of the Power Plant Loan-Austria and related foreign
exchange accounts and a resulting gain on sale of $11.1 million and increase in the
intercompany account between MFC Power and entities in the Lexin Group. These
accounting entries are summarized on the table below:

Batch Journal Entry #: 702213 702215 702217 702298 702308 702406 Total
General Ledger Accounts:
Cash 14 14
Accounts receivable 2,253,478 2,253,478
Intercompany 27,813,704 213,747 (21,990,943) 11,135,320  (949,951)  (1,674,748) 14,547,129
Capital assets (27,813,704)  (213,747) (28,027,451)
Power Plant Loan - Austria 16,713,482 16,713,482
Foreign exchange 6,820,772 949,951 7,770,722
Loan Premium (1,543,311) (1,543,311)
Accounts payable (578,730) (578,730)
Loss (gain) on sale (11,135,334) (11,135,334)
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29.

30.

31.

32.

33.

34,

While too voluminous to include all of these entries, one of the accounting entries included
in the above investigation that is of particular note is batch entry 702298 recorded in

December 2015, a copy of which is attached as Appendix 8.

This batch entry 702298 serves to, amongst other things, create a $14.4 million intercompany
receivable from 0989, a $3.3 million reduction in the intercompany receivable from MFC
Power and a gain on sale of $11.1 million. Additionally, the same entry records $14.4 million
of cash inflows in two receipts of $9.5 million and $4.9 million and one $14.4 million cash
disbursement all from RBI account 0071 5431 1204. The Receiver has reviewed the RBI
bank statement for account 0071 5431 1204 in December 2015 and all of 2016 and no such

bank transactions exist.

The Receiver has also prepared an analysis of the $14.4 million in recorded cash transactions
relative to the $37.6 million of recorded cash transactions in the 0989 RBI accounts in June
2015, as documented in the Receiver’s Fifth Report, a copy of which is attached as
Appendix 9. From a review of this schedule, it is apparent that the distribution of the $14.4
million related the LR Processing transaction is exactly the same percentage-wise (to the

second decimal place) as the distribution of the Finance loan proceeds from 0989.

In addition to the above asset sale transaction, in December 2015, LR Processing and MFC
Power also entered into various agreements including a premises lease, gas sale and
electricity purchase agreements, none of which the Receiver has affirmed or adopted. Robert

Chenery executed the agreements for LR Processing and Samuel Morrow for MFC Power.

In 2016, various intercompany transactions were recorded between LR Processing and MFC
Power, which reduced the intercompany balance owing by MFC Power to LR Processing to
$2.06 million, as disclosed within the Notice and Statement of Receiver issued to LR

Processing’s creditors in November 2017.

In July 2016, property insurance on the power plant assets was removed from the Lexin

policy by Lexin.
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35.

306.

37.

38.

39.

40.

41.

In October 2016, approximately 10 months after the above December 2015 transaction, LR

Processing was petitioned into bankruptcy by Young Energyserve Inc.

On September 7, 2017, approximately three months after the expansion of the Lexin
Receivership Order to include LR Processing, 1133148 BC Ltd. (“1133”) was incorporated

with Samuel Morrow and Pradeep Kumar listed as its directors.

On October 4, 2017, 1133 registered a security interest at the Personal Property Registry
(Alberta) (the “PPR”) against MFC Power (and its general partner) listing specific
equipment charges and a General Security Agreement. MFC Power has no other security

registrations registered at the PPR.

The MFC Power plant assets are valued on Bancorp’s 2017 consolidated financial statements
at $26.4 million with an unknown quantum of liabilities related to these assets, although the
Debt and Accounts Payable notes in these financial statements contains potentially useful
information for this purpose. Excerpts from the notes to the 2017 Bancorp consolidated

financial statements available on www.sedar.com are attached as Appendix 10.

The information in the paragraphs above were all obtained independently by the Receiver
from sources other than Finance or MFC Power with the exception of the referenced
premises lease, gas sales and electricity purchase agreements, which were obtained either
from Finance or from Finance counsel. As the Receiver may not have access to all relevant
records related to the above transactions, the above may not present all relevant information

related to the MFC Power transaction.

Pursuant to the terms of the Settlement Agreement, Finance was required to provide the
Receiver with the material transaction documents pertaining to the sale or transfer of the
Power Plant. On October 25, 2018, the Receiver received these documents, which are
attached to this report as Appendix 11 for the Asset Purchase Agreement (“APA”) and as

Appendix 12 for the other material transaction documents.

The Receiver has attempted to reconcile the accounting information referenced earlier to the

financial information contained in the APA and the figures do not reconcile. The Receiver
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has not and does not intend to investigate this matter further pursuant to the terms of the

Settlement Agreement.
42. The other material transaction documents in Appendix 12 include:
a) Directors Resolutions;
b) Consent re: loan between Lexin and 0989 (in names of predecessor entities);
¢) Management and Operating Services Agreement;
d) Gas Purchase Agreement;
e) Electricity Purchase Agreement;
f) Lease Agreement;
@) General Assignment and Assumption Agreement;
h) Bill of Sale Absolute Property;
1) Certificates of Officers and Directors;
j)  Receipts and Cross Receipts;
k) Directors and Unanimous Resolutions;
)  Shareholders Resolution; and
m) Certificate of Title.

Recommendation

43. The Receiver respectfully recommends that the Court approve the Settlement Agreement

and authorize the Receiver to take the necessary steps to fulfill its requirements.
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DATED at Calgary Alberta, the 7" day of November 2018.

Grant Thornton Limited,

in 1ts capacity as receiver of

Lexin Resources Ltd., 1051393 BC Ltd., 0989 Resource
Partnership, LR Processing Ltd. and LR Processing Partnership
and not in its personal capacity

=

Andrew Basi, CPA, CA, CIRP, LIT Michaél Costello, CPA, CA, CBV

Senior Vice President Senior Consultant
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Current Name of Entity Predecessor Name of Entity Defined Term
(prior to name change) hereafter

Lexin Resources Ltd. MFC Energy Corporation “Lexin”
Compton Petroleum Corporation

0989 Resource Partnership MFC Resource Partnership “0989”
Compton Resource Partnership

1051393 BC Ltd. n/a “105”

LR Processing Ltd. MPP Ltd. “LR Ltd.”
1045034 Alberta Ltd.

LR Processing Partnership MFC Processing Partnership “LR Processing”
Mazeppa Processing Partnership

1049597 BC Ltd. n/a “597”

MFC Energy Finance Inc. 1041189 BC Ltd. “Finance”

1059032 BC Ltd. n/a “1059”

Notine Holdings Inc. 1049601 BC Ltd. “Notine”

MFC Energy Holding Austria  Global Bulk Transport GmbH “MFC Austria”

GmbH Compton Petroleum Austria GmbH

Compton Holding Austria GmbH

Jixin Energy Inc. MFCE Resources Ltd. “Jixin”
1032039 B.C. Ltd.

MFC Bancorp Ltd. MFC Industrial Ltd. “Bancorp”

M Financial Cotp. Unknown “M Financial”

Energy Leasing Partners Ltd. ~ Unknown “ELP”

MFC Power Limited n/a “MFC Power”

Partnership
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Settlement Agreement
Effective as of September 24, 2018 (the "Effective Date").
Between:
MFC Energy Finance Inc. ("MFCEF")
and
1049597 B.C. Ltd. ("104")
and
1059032 B.C. Ltd. ("1059")
and
Alberta Energy Regulator (the "AER")
and

MFC Power Limited Partnership by its general partner, MFC Power General Partner Ltd.
("MFC Power”)

and
Energy Leasing Partners Ltd. ("ELP")
and

Grant Thornton Limited (the "Receiver"), in its capacity as Court appointed Receiver of
Lexin Resources Ltd., 0989 Resource Partnership, 1051393 B.C. Ltd., LR Processing
Partnership and LR Processing Ltd. and not in its personal capacity (the "Lexin Parties")

(collectively, the Parties)
BACKGROUND

A. Grant Thornton Limited has been appointed by the Court of Queen's Bench of
Alberta as the receiver and manager (and in certain cases trustee in bankruptcy) of
the Lexin Parties in Court of Queen's Bench of Alberta Action No. 1701-03460 (the
"Receivership Proceedings") pursuant to receivership orders dated March 20,
2017 and June 13, 2017 (collectively, the "Receivership Order”);

B. Pursuant to orders granted in the Receivership Proceedings, the Receiver is

marketing the assets of the Lexin Parties for sale and continues to do so (the "Sales
Process");
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104 claims ownership of the equipment set forth in the bill of sale between 104 and
0989 Resource Partnership dated December 29, 2015, as amended, as set forth in
Schedule “A” to this Agreement and currently situated on the properties of the
Lexin Parties (the "Sales Process Equipment");

1059 claims ownership of certain fee simple, freehold lands set forth in the bill of
sale between 1059 and 0989 Resource Partnership dated December 29, 2015, as
set forth in Schedule “B” to this Agreement (the "Fee Simple Freehold Lands");

ELP claims ownership of certain equipment currently situated on the properties of
the Lexin Parties (the ("ELP Equipment"), as set forth at Schedule "C" to this
Agreement, including but not limited to equipment located at 14-16-022-27W4M,
which location is experiencing an environmental release for which the AER sent an
order on January 22, 2018 (the "ELP Site");

MFC Power asserts ownership over certain power plant assets located on the
Mazeppa Lands (as defined below) and further entered into a lease agreement with
LR Processing Partnership dated December 7, 2015 to lease certain lands on which
the power plant assets are located;

The Receiver has challenged the secured claim of MFCEF and the Court has issued
a decision (the “Decision”) re-characterizing such secured claim as equity, or
alternatively has subordinated such secured claim pursuant to section 137 of the
BIA;

MFCEF has filed an Appeal of the Decision together with other related applications
to stay the Sales Process pending the outcome of the appeal process;

To settle all outstanding litigation as between the Parties and to ensure that the
Sales Process is completed in a timely and efficient manner and with the goal of
having a successful bidder(s), the Parties wish to enter into this Agreement to
evidence the settlement of certain disputes relating to the Sales Process and their
agreement regarding certain related or ancillary matters, all upon the terms and
subject to the conditions hereinafter contained; and

All references to the Parties shall include their predecessor names to the extent that
any of the referenced agreements were executed in the name of those entities.

SCHEDULES

A — Sales Process Equipment

B — Fee Simple Freehold Lands

C — ELP Equipment

D — Sayer Marketing Excerpt of Waterton Sites
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E — Proposed MFC Power Sub-Division Plans
F — Required MFC Power Easements
G — AER Declarations and Orders

For good and sufficient consideration, and the promises and obligations under this
Settlement Agreement (the Settlement Agreement), the Parties agree as follows:

ARTICLE 1
SETTLEMENT TRANSACTIONS

‘1.1 Approval Order.

(a) As soon as reasonably practicable, the Receiver shall file an application with the
Court of Queen's Bench ("Court”) in the Receivership Proceedings for an order, in
a form agreed to by MFCEF, AER and the Receiver, seeking the advice and direction
of the Court with respect to approval of this Settlement Agreement and if approved,
directing and authorizing the Receiver to take all necessary steps contemplated in
this Settlement Agreement to conclude its terms (the "Approval Order"). The
Receiver shall use all commercially reasonable efforts to have such application heard
by the Court as soon as reasonably practicable thereafter and each of the other
parties hereto shall consent to the Approval Order.

(b) The Approval Order represents a condition precedent to the implementation of this
Settlement Agreement and the transactions contemplated in 1.4, 1.5, 1.6 and 1.14
of this Agreement.

(c) The parties shall use all commercially reasonable efforts to cooperate with each
other in connection with the application contemplated in Section 1.1(a) hereof and
in obtaining the Approval Order, including that the parties shall, and shall instruct
their representatives, including legal counsel:

(M not to directly or indirectly take any actions to contest or solicit any third
party to contest such application, or a related application in any such
proceedings;

(ii) not to directly or indirectly solicit any third party to appeal or seek any
amendment of the Approval Order;

(i) not to directly or indirectly fund any third party to appeal or seek any
amendment of the Approval Order, provided that, for the sake of clarity, the
distribution of funds by the Receiver to the creditors of the Lexin Parties in
the ordinary course in accordance with the priorities of such creditors shall
not, in and of itself, be deemed to violate this Section 1.1(c)(iii);
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1.2

1.3

1.4

15

(iv)  not to take any position in any proceedings before the Court or otherwise
that would be contrary to the terms of the Approval Order or the transactions
contemplated in this Agreement; and

(v) provide prompt written notice if such party receives any written objection to
this Agreement.

Sale Process. Subject to the Approval Order being granted, and all appeals thereof
being dismissed, and the terms of this Agreement, the Parties will cooperate in good
faith with each other and the Receiver shall use commercially reasonable efforts to
complete the Sales Process as soon as practicable and complete and finalize the
receivership and bankruptcy processes in the Receivership Proceedings.

MFCEF Bid. \Within five business days of the expiry of the applicable appeal period
of the Approval Order, or if the Approval Order is appealed, within 5 days of the
Approval Order becoming final and binding and all appeal periods in respect thereof
having expired (a "Final and Binding Order") MFCEF shall withdraw its bid for
certain assets submitted in the Sales Process and MFCEF agrees that it will not,
directly or indirectly, fund any other third party offers, including offers from any
affiliate of MFCEF, under the Sales Process.

Equipment. MFCEF, 104 and ELP each severally (and not jointly) represent and
warrant to the Receiver that it has not sold or otherwise granted any encumbrance
on, or disposed of any interest in any of the Sales Process Equipment or-the ELP
Equipment, as applicable, that is currently situated on any of the Lexin Parties’
properties including Sites or Abandoned Sites (as such terms are defined in the
Receivership Order). Within two business days of the Approval Order becoming a
Final and Binding Order:

(a) 104 shall transfer all of its existing right, title and interest in and to the Sales
Process Equipment to the Lexin Parties and agrees that the Sales Process
Equipment may be utilized in the Sales Process without any dispute or
opposition by MFCEF or 104 at any sale approval application involving the
Sales Process Equipment, with respect to the issues outlined in paragraph 4
of the Order of Justice B.E. Romaine dated October 25, 2017 (the
“"Equipment Order”) or otherwise; and

(b) ELP shall transfer all of its existing right, title and interest in the ELP
Equipment to the Lexin Parties and agrees that the ELP Equipment may be
sold in the Sales Process for the benefit of the Lexin Parties’ estate, without
any dispute or opposition by ELP at any sale approval or distribution
application involving the ELP Equipment, with respect to the issues outlined
in paragraph 4 of the Equipment Order, or otherwise, as if such order
pertained to the ELP Equipment.

Fee Simple Freehold Lands. MFCEF and 1059 each severally (and not jointly)
represent and warrant to the Receiver that it has not sold or encumbered, and will
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1.6

1.7

not sell or otherwise encumber or dispose of any interest in any of the Fee Simple
Freehold Lands. Within two business days of the Approval Order becoming a Final
and Binding Order, 1059 shall execute a registrable form of transfer in respect of all
of the Fee Simple Freehold Lands to the Lexin Parties and agrees that the Fee Simple
Freehold Lands may be sold in the Sales Process for the benefit of the Lexin Parties’
estate, without any dispute or opposition by MFCEF or 1059 at any sale approval or
distribution application involving the Fee Simple Freehold Lands, with respect to the
issues outlined in paragraph 4 of the Equipment Order or otherwise, as if such order
pertained to the Fee Simple Freehold Lands.

Seismic. MFCEF represents and warrants to the Receiver that it has not sold or
encumbered and will not sell or otherwise encumber or dispose of any interest in
any of the Seismic. Within two business days of the Approval Order becoming a
Final and Binding Order, MFCEF shall execute a transfer in favour of the Lexin Parties
of all of its existing interests in seismic (the “Seismic”) that it acquired from 0989
Resource Partnership in a February 7, 2017 bill of sale and agrees that the Seismic
may be sold in the Sales Process without any dispute or opposition by MFCEF at any
sale approval or distribution application involving the Seismic, with respect to the
issues outlined in paragraph 4 of the Equipment Order, or otherwise, as if such order
pertained to the Seismic, provided, however, that, concurrently with the execution
of such transfer, the Lexin Parties shall reimburse MFCEF for amounts totalling
$55,000 incurred by MFCEF in connection with the storage of the Seismic prior to
the Receivership Proceedings.

Ongoing Litigation. Upon obtaining a Final and Binding Order, each Party shall
cease pursuit of any active or ongoing litigation in connection with the receivership
of the Lexin Parties, including the Decision and the Action, or otherwise in relation
to the Lexin Parties or their current and former assets (together, the “Claims”),
which shall be consented to on a without costs basis by the other Parties hereto. In
addition, each Party agrees not to institute any further legal proceedings against the
other Parties or their respective affiliates to the Settlement Agreement, other than
in connection with the enforcement of its rights under this Settlement Agreement.
This paragraph shall not preclude the rights of any third party to seek an assignment
of any Claims pursuant to section 38 of the Bankruptcy and Insolvency Act (Canada)
(the "BIA"). For clarity, each of the Parties agree that they shall not, directly or
indirectly, solicit or fund the participation from any third party in a section 38
assignment proceeding relating to the Claims or other related proceeding, provided
that the foregoing shall not:

(a) preclude the Receiver from filing a Receiver's Report describing this
Agreement, the Claims (based on information available to the Receiver), and
the Receiver's intention not to pursue such Claims; or

(b) preclude the Receiver from making‘vdistributic)ns to creditors of the Lexin
Parties in the ordinary course in accordance with the priorities of such
creditors or as directed by the Court; and
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1.8

1.9

1.10

1.11

1.12

1.13

neither the filing of a Receiver’s Report as aforesaid or a distribution by the Receiver
shall, in and of themselves, be deemed to violate this Section 1.7.

Regulatory Proceedings and Enforcement. Notwithstanding Section 1.7, the
AER will retain its statutory duty under its legislation to initiate regulatory and
enforcement proceedings with respect to non-compliances that arise after the date
hereof.

Proceeds. Except as otherwise specifically provided herein, neither MFCEF, 104,
1059, ELP or any of their respective affiliates shall be entitled to any distribution
from the Lexin Parties’ estates in the Receivership Proceedings or the bankruptcy
proceeding. All proceeds shall, unless otherwise specifically provided for herein, be
distributed to creditors of the respective Lexin Parties’ estates in accordance with
their relative legal priority, as approved by the Court. Section 1.7 and this section
1.9 are without prejudice to the rights of the Parties (including MFCEF and its
affiliates) to make submissions to the Court limited to entitlement to a distribution
of the Cargill Funds in the amount of $60,350 as described in the Fourth Report of
the Receiver.

ELP Equipment Proceeds. ELP shall be entitled to, and the Receiver shall cause
to be paid to ELP, 20% of the gross sale proceeds realized by the Receiver from the
sale of Waterton area Sites (inclusive of the underlying Petroleum and Natural Gas
and other contractual rights) upon which ELP Equipment is located as outlined in
the excerpt of the Sayer Energy Advisors Ltd. document attached hereto as
Schedule D, inclusive of the Cowley gas processing plant located at 13-34-008-
2WS5 not specifically noted on this schedule (the “Waterton Sites”). The remaining
80% of the gross sale proceeds realized from Waterton Sites shall be distributed in
accordance with the relative legal priorities of stakeholders as approved by the
Court.

Remaining ELP Equipment. ELP shall be at liberty to purchase the remaining ELP
Equipment that is not located on any Waterton Sites for $1.00 and in the event of
such purchase, ELP shall be required to remove the ELP Equipment from the relevant
sites under the supervision and with approval of the AER, subject to any priority
claims of third parties.

Environmental Issue. Within one month of the Approval Order becoming a Final
and Binding Order, MFCEF will provide funding to the AER to bring the ELP Site into
compliance with the AER Order dated January 22, 2018 under sections 113 and 241
of the Environmental Protection and Enhancement Act, up to the amount of
$15,000. .

Historical Transactions. The Receiver and the AER agree not to, directly or
indirectly, further challenge any historical transactions between MFCEF, 104 and/or
any of their respective affiliates and any of the Lexin Parties, including the
"Reviewable Transactions" as such term was defined in the Receiver's application to
the Court dated October 12, 2017, and for clarity, the Receiver agrees not to
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1.14

1.15

continue or pursue the claims filed in Court of Queen’s Bench Action No. 1701-14935
(the “Action”) provided, however, that should the Receiver discover additional
transactions not previously described in the Receiver’s Reports or the statement of
claim commencing the Action, including the 2015 sale transaction involving MFC
Power referenced below and in the Recitals to this Settlement Agreement, the
Receiver shall be at liberty to provide a description of such transaction in a future
Receiver's Report as contemplated in Section 1.7 of this Settlement Agreement.

MFC Power. In accordance with section 1.13 of this Settlement Agreement, the
Receiver agrees that it shall not challenge the 2015 sale transaction between the
Lexin Parties (or any one of them) and MFC Power, provided that, within 5 calendar
days of execution of this Settlement Agreement, MFCEF shall provide the material
transaction documents pertaining to the sale or transfer of the Power Plant and the
Receiver shall report to Court in respect of the transaction in advance of (or
concurrently with) obtaining approval of this Settlement Agreement.

(a) The Receiver hereby acknowledges that MFC Power, on behalf of the Lexin
Parties that own the said lands, will be filing a subdivision application with
the Alberta Land Titles Office to subdivide those lands as set forth in
Schedule “E” hereto (the “Mazeppa Lands”) and that any such
subdivided lands upon which the Power Plant is located shall be transferred
to MFC Power in consideration for the payment of $1.00 by MFC Power to
the Lexin Parties and any easements set forth at Schedule “F” hereto shall
be granted to MFC Power for the purposes of connecting and operating
electrical and gas lines.

(b)  To the extent the Receiver is not discharged over the Mazeppa Lands, it shall
take all reasonable steps to cooperate with MFC Power as may be requested
from time to time, including to execute documentation necessary for MFC
Power to file its subdivision application.

(©) MFCEF and MFC Power hereby agree and acknowledge that they shall be
responsible for the payment of all costs associated with the subdivision
application and such parties shall indemnify the Receiver in respect of all
costs, claims and other payments arising or commg due to the Receiver in
respect of the subdivision application.

- (d) The Parties agree and acknowledge that the subdivision of the Mazeppa

Lands is not a condition precedent to this Settlement Agreement and if the
subdivision application is not filed or not granted, all other provisions of this
Settlement Agreement shall remain in full force and effect.

Tolling Agreement. Concurrently with the execution of this Settlement
Agreement, a Tolling Agreement shall be executed as between the Receiver and the
Defendants named in the Action, tolling any and all time periods requiring the Parties
to take a step pursuant to the Alberta Rules of Court, for a period of 12 months
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from the effective date of the Settlement Agreement. Upon the expiry of the 12
month period, or such earlier period as the Parties may collectively agree, in writing:

(a) Provided that the Action is not assigned to a creditor of the Lexin Parties in
the above noted 12 month period, the Receiver shall file a Discontinuance
of Claim, discontinuing the Action against all of the named Defendants on a
without costs basis;

(b) MFCEF and its relevant subsidiaries or affiliates shall withdraw all pending
applications they have filed in the Receivership Proceedings on a without
costs basis and shall withdraw the Appeal of the Decision on a without costs
basis.

ARTICLE 2
RELEASE

2.1 General Mutual Release

Upon the Approval Order becoming a Final and Binding Order, and subject only to the
Parties reserving their right to make claims arising pursuant to the performance of this
Settlement Agreement, the Parties on behalf of themselves, their respective heirs,
administrators, executors, affiliates, successors and assigns, jointly and severally release
the other Parties and their past and present officers, directors, shareholders, affiliates and
employees, consultants, counsel, successors and assigns from all actions, claims, causes of
action of any kind, at law or in equity, statutory or otherwise, for all known and unknown
damages, losses, injuries or expenses related to any dealings, contract, tort, duties or
relationship of any kind (the "Released Claims") provided, however, that: .

(a) this General Mutual Release shall not affect the rights of any third-party creditors of
the Lexin Parties or release MFCEF or its past and present officers, directors,
shareholders, affiliates, successors and assigns from any claims assigned pursuant
to section 38 of the BIA or the ability of MFCEF and its past and present officers,
directors, shareholders, affiliates, successors and assigns to take any actions to
defend against such claims;

(b) this General Release shall be limited to matters arising from the Lexin Parties’ estate
and shall not affect the existing AER declarations and orders listed at Schedule "G"
of this Agreement or the AER from asserting any claims against MFCEF or its
affiliates with respect to assets regulated by the AER under its legislation, which are
owned by MFC or its affiliates (not including any assets transferred pursuant to this
Agreement).
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2.2 No Indirect Claims

The Parties shall not make any claim or take any proceedings against any other person or
corporation that might claim contribution or indemnity against any other Party related to
the Released Claims. '

2.3 No Derivative Proceedings

The Parties shall not cause or attempt to cause any other person to commence any
derivative proceedings against any other Party for any matter related to the Released
Claims.

2.4  Section 38 Assignments

Nothing in this Agreement shall impact on the rights of any creditor of the Lexin Parties’
estate to assert a claim or take assignment of a claim pursuant to section 38 of the BIA.
Nothing in this Agreement shall in any way prohibit MFCEF, 104, 1059, ELP or their
respective affiliates from taking any position, proceedings, steps or other actions in order
to defend against any actions, proceedings commenced or taken by any third party,
including on behalf of the Lexin Parties, that has assumed or commenced an action against
any of them, including in connection with section 38 of the BIA.

2.5 No Admission of Liability
Nothing in this Agreement is an admission of liability by any Party.

ARTICLE 3
GENERAL PROVISIONS

3.1 Termination

In the event that the Approval Order is not granted by the Court on or before November
30, 2018, or if the Approval Order does not become a Final and Binding Order, then any
party may terminate this Agreement upon providing the other parties two (2) days' prior
written notice of such termination whereupon this Agreement shall terminate and have no
further force or effect between the parties.

3.2 Dispute Resolution

The parties may apply to the Court of Queen’s Bench of Alberta (Commercial List) on not
less than 10 days’ notice to the parties to this Agreement, in order to seek advice and
direction from the Court in respect of the execution of the parties’ duties hereunder or in
the event there is a dispute arising under this Agreement, in order to seek resolution of
such dispute.
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3.3  Contra Proferentem Not Applicable

The Parties acknowledge that their respective legal counsel have reviewed and participated
in settling the terms of this Agreement, and the Parties agree that any rule of construction
to the effect that any ambiguity is to be resolved against the drafting party will not apply
in the interpretation of this Agreement.

3.4 Entire Agreement

This Agreement is the entire agreement among the Parties relating to its subject matter
and supersedes all prior and contemporaneous written or oral agreements, understandings,
negotiations, and discussions. There are no general, specific, implied, or express
warranties, representations, or other agreements among the Parties: connected to the
making of this Agreement or its subject matter. :

3.5 Amendments and Waiver

Any amendment or waiver of any of the terms of this Agreement must be in writing and
signed by the Parties or their authorized representatives.

3.6 Further Assurances

Upon the terms and subject to the conditions set forth in this Agreement, each of the Parties
shall act in good faith and agree promptly to use its commercially reasonable efforts to
take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and
cooperate with the other Parties in doing, all things necessary, proper or advisable to
consummate and make effective, in the most expeditious manner practicable, the
transactions contemplated by this Agreement, including, without limitation, to obtain the
Court’s prompt, complete and final granting of the Approval Order.

3.7 Governing Law

The law of Alberta governs this agreement and its interpretation. The Parties irrevocably
attorn to the exclusive jurisdiction of the Alberta Courts for all matters connected to this
Agreement. ‘

3.8 Headings

The headings in this Agreement have been inserted for convenient reference only.
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3.9 Agreement binds successors

This Agreement binds the Parties and their respective successors and assigns. They are
entitled to its benefits, with the exception of any party that has assumed an action pursuant
to section 38 of the BIA.

3.10 Counterparts and electronic transmission
This Agreement can be executed in several counterparts, each of which will be treated in

the same way as an original, and all of the counterparts will together make a single
agreement. This Agreement can be executed by facsimile or other electronic means.

The remainder of this page is intentionally left blank
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Signature Page 1 of 1

MFC Energy Finance Inc.

T Pasident
I am authorized to bind the corporation
corporation

1059032 B.C., Ltd.

Per:
Namef S Redcrouss”
Title: Dirscfor

I am authorized to bind the corporation
corporation

Alberta Energy Regulator

Per

Name:

Title:

T am authorized to bind the Regulator
corparation

Grant Thornton Limited in its
capacity as Court Appointed
Receiver of the Lexin Parties and
not in its personal capacity

Per:
Title:
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1049597 B.C. Ltd.

Per:

Title: Dvectr
I am authorized to bind the

MFC Limited Partnership
by fits partner, MFC
Power Partnec” L)Ld

Per:
Name:
Title:

I am to bind the

Energy Leasing Partners Ltd.

Per:
Name:
Title:
I am authorized to bind the
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Signature Page 1 of 1

MFC Energy Finance Inc.

Per:
Name;

Title:

I am authorized to bind the corporation
corporation

1059032 B.C. Ltd.

Per:

Name: -

Title:

I am authorized to bind the corporation
corporation

Alberta Energy Regulator

Per% ///,{

Name: l‘ﬂa.rk(/’(% lor

Title: EVP, Operahons

I am authorized Yo bind the Regulator
corporation

Grant Thornton Limited in its
capacity as Court Appointed
Receiver of the Lexin Parties and
not in its personal capacity

Per:
Title:
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1049597 B.C. Ltd.

Per:
Name:
Title:

I am

authorized to bind the

MFC Power Limited Partnership
by its general partner, MFC
Power General Partner Ltd.

Per:

. Name:

Title:

I am authorized to bind the

Energy Leasing Partners Ltd.

Per:
Name:
Title:

I am

authorized to bind the



Signature Page 1 of 1

MFC Energy Finance Inc.

Per:
Name:

Title:

I am authorized to bind the corporation

1059032 B.C. Ltd.

Per:

Name:

Title:

I am authorized to bind the corporation

Alberta Energy Regulator

Per:

Name:

Title:

I am authorized to bind the Reguiator

Grant Thornton Limited in its
capacity as Court Appointed
Receiver of the Lexin Parties and
not in its personal capacity

Per:
Title:
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1049597 B.C. Ltd.

Per:
Name:

Title:

I am authorized to bind the corporation

MFC Power Limited Partnership
by its general partner, MFC Power
General Partner Ltd.

Per:

Name: -

Title:

I am authorized to bind the corporation

Energy Leasing Partners Ltd.

N_ame: k\//‘ Fan Ma
Title: Secerelonre
I 'am authorized to bind the corporation




Signature Page 1 of 1

MFC Energy Finance Inc.

Per:
Name:

Title:

‘T am authorized to bind the corporation

1059032 B.C. Ltd.

Per:
Name:

Title:

I am authorized to bind the corporation

Alberta Energy Regulator

Per:
Name:

Title:

I am authorized to bind the Regulator

Grant Thornton Limited in its
capacity as Court Appointed.
Receiver of the Lexin Parties and
not in its personal capacity

Per: %pfﬁ

Title: /A'*lc‘rt.v) ’.ng. y S(’M'W‘” \\)ilf’g(’in;ijf-‘}
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1049597 B.C. Ltd.

Per:

Name:

Title:

I am authorized to bind the corporation

MFC Power Limited Partnership
by its general partner, MFC Power
General PartnerLtd.

Per:

Name:

Title:

I am authorized to bind the corporation

Energy Leasing Partners Ltd.

Per:

Name:

Title:

I am authorized to bind the corporation
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SCHEDULE A

APPENDIX 12

BILL OF SALE

TIHIIS BILL OF SALE is made the 29th day of December, 2013,

BETWEEN:
1049597 B.C. LTD., a company ovganized under the Jaws of
the Province of British Columbia
(the "Purchaswu")
AND:
MFC RESQURCE PARTNERSHIP, a general partnership
existing under the laws of the Province ot Britigh Columbia
(the "Vendar")
WHEREAS:
A, ‘The Vendor is the owner of the assets listed in Schedule "A" hereof (the "Purchused

Assets"); and

The Vendor wishes to scll, convey and transfer the Purchased Assets and all rights, title,
interest, and property thereto, to the Purchaser, and the Purchaser wishes 1o purchase and
aceept the eonveyance and transfer of the Purchased Assets, on (he terms and subject to
the conditions sct out herein,

NOW THEREFORE THIS BILL OF SALE WITNESSES that in consideration of and for the
sum of fourtecn million and ninety three thousand dollars of lawful money of Canada
($14,093,000) (the "Purchase Price") and other good and valuable consideration paid by the
Purchaser ta the Vendor at or before the execution and delivery of this Bill of Sale, the reccipt
whereof the Vendor hercby acknowledges, the Vendor hereby sclls, assigns, transfers, and sets
over the Purchased Assets and all the right, title, interest, property, clainmy, and demand of the
Vendor (hereto and therein, unto the Purchaser, to and for its sole and only use forever. The
Vendor and the Purchaser acknowledge, declare, covenant and agree as {ollows:

[

Lod

The Vendor ha; good and marketable title (o the Purchased Asscis and such asscts are

free and clear of all liens, mortgages, securily interests, cncumbrances and restrictions of’

any kind whatsoever,

The Vendor will indemnify and save barmless the Vendor from any and ol] charges and
cncumbrances.

l2ach of the parties shall and may frony time to time, and at all times hereafier, upon every
reasonable request of the other party, but at the expense of such other party, make do and
execule, or cause ot procure lo be made, done and exceuted, all such further acts, deeds
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and assurances [or the more effectual assignment and assurance of the Purchased Asscts
unto the Purchaser, in the manner aforesaid, und according to the true intent and meaning
of this Bill of Sale, as will be reasonably required by each of the parties.

4, At the option of the Vendor, the Purchaser agrees that it will make a joint tlechion with
the Vendor pursuant lo Subsection 83(2) of the /ncome Tax Acr (Conada), in the
prescribed form and within the time stipulated by Subscction 85(6) of the Income Tux
Act, in respect of the Purchased Assets which qualify. The Parties agree that any
penaltics arising from a late clection referred to in this section shall be paid by the
Vendor. The Purchaser further agrees that the Vendor is authorized to determine the
glected amount for the Purchased Asscts which are subjeet to the election refurred to in
this Section 5 subject 10 the limitations contained in Subsection 85(2) of the Income Tax
Act,

5. At the option of the Purchaser, the Vendor and the Purchaser shall jointly execute in the
prescribed form an election under Section 156 of the £xcise Tax sAct (Canada) that no tax
be payable pursuant to the Excise Tax Act with respect to the purchase and sale of all
personal property inchuded in the Purchased Asscls hercunder.

6. In the event that the Minister of National Revenue, the Minister of Finance for the
Province of Alberta, their authorized representatives, or any similar authority at apy time
hercafler proposes to issuc or issues any assessment or assessments thal impose or would
impose any liability for any tax on the Vendor or the Purchaser or on any other Person on
the basis that the fair market value of the Purcliased Assets as of the date hercofl'is greater
or less than the Purchase Price set out in this Bill of Sale, then the amount of the Purchase
Price will be reviewed and the Tair market value of the Purchased Asscts will be deemed
to be an amount determined as follows:

(a) ift the authority in making or proposing such an assessment or assessments
also makes a determination of the fair market value of the Purchased Asscls as
of the date hercol and both the Vendor and the Purchaser, either belore or
after objection or appeal or by agreement with such authority, accept the
deterimination, then the Tair market vahue so determined will be deemed o be
the fair morket value of such Purchased Asscis for the porposes of the
Purchase Price set out in this Bill of Sale; and

(b) in any other case, the parties will appoint a firm of chartered accountunts in
the Province of Alberta (o make or oblain a second determination of the fair
warkel value of the Purchased Assets, and the fair market value for purposes
of the Purchase Price will be the amount sgrecd upon by both the Vendor and
the Purchaser afier first receiving and considering such second determination
or, if they cannot agree, the matter of such value will be referred (o o single
arbitrator appoinied under the Arbitration Acr (Alberta) whose delermination
of such matters will be final

7. If the Purchase Price sel out in this Bill of Sale is revicwed and the fair market value of

the Purchased Asscts is deemed (o be an amount determined pursuant to Section 7 hereof,
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then the Purchase Price hercunder will be adjusted accondingly and retroactively, nunc
pro tune, to the date ol this Bill of Sale.

8. The Purchaser and the Vendor agree 1o attribute the amount of ony increase or decrease
in the estimate of the Purchase Price pursuant to Sections 6 and 7 hereof to the Purchased
Asscts, as ngreed between the Parlies, which atiribution shall be confirmed by resolution
of the directors of the Purchaser; or if the attribution is not confirmed by resolution of the
directors ol the Purchaser within 180 days of the {inal determination of the adjustment
pursuant (o Sections 6 and 7 hercof, then by payment in cash of the amount of the
increase or decrease in the Purchase Price by the appropriate party.

9. The Purchaser hereby represents and wamants to the Vendor and acknowledges and
agrees (hat it had the opportunity to seek and was not prevented nor discouraged by the
Vendor from secking independent legal advice prior to the execution and delivery of this
Bill of Sale and thal, in the event that it did not avail itself of that opportunity prior to
signing this Bill of Sale, it did so voluntarily without any undue pressure and agrees that
its failure (o oblein independent legal advice shall not be used by it as defence to the
enforcement of its obligations under this Bill of Sale,

10.  This Bill of Salc shall be governed by and construed in accordance with the }nws of the
Province of Alberta and the laws of Canada applicable therein,

11. This Bill of Sale may be exccuted in scveral counterparts and evidenced by a facsimile
copy of an original execution page bearing the signature of cach party hercto, each of
which when so exccuted shall be decmed to be an originel, and such counterparts or
facsimile copies thereof together shall comprise one and the same instrument and,
notwithstanding their datc of execution, shall be deemed 1o bear the dale as of the dale
above wrilien,

All grants, covenants, provisos, agreements, rights, powers, privileges, and linbilitics contained
in this Bill of Salc will be read and held as made by and with, granted fo and imposed upon the
parties hereto, and their respective heirs, exccutors, administrators, successors and nssigns; and
wherever the singular or the masculine is used, it will be construed as meaning the phural ar the
feminine or the body politic ar corporate where the context or the parlics herelo so requirce; and
where a party is more than onc person, all covenants of that pasty will be deeined to be joint and
several,

[Signature page 10 follow ]
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IN WITNESS WHEREQF (he parties hereto have executed this Bill of Sale with cffect as of
the day ond year first above wrilien.

1049597 B.C. LTD

@W W
Per:

Authorized Signatary

MFC RESOURCE PARTNERSHIP, by its
authorized signatories for and on belinll ol its
Management Committee

Name: Michael Smith
Title: Member of the Management  Committee

Per:
Name: Rob Jennings
Title: Member of the Management Commiltce

00155113 6
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IN WITNESS WHEREOR the ¢ porties herewo fiovo exseuled ihia Dill of Sale wity

e day xnd pear flesy ubove writicy,

1049597 1,C, L1D

Fer .
Authorized Signatory

(‘\’IFCTYESUURCKPART NERSHIP, by its
nuthorized 3lanamrm32r und on hehwl of it
Mr\nnbcm.,nh Coounitt

. .
s S S

Par;__ -~
Nume; Michael Stnithy

Titte: Member of the Mansgenient Commitfen

ne: Rol i nnings \
T’le}*lQn ¢ of the. Murmgcmgw ramltten

{s61$3112.6)
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~Schedule A

Purchased Asscts
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SCHEDULE B

APPENDIX 11

NOTICE OF ASSIGNMEN

Herltage Compton Petroleurmn Corporation Lands;
Various Lands - AB (For reference only)

WHEREAS, by agreement ("Transfer Agreement”) dated Decernber 29, 2015, 0989
Resource Partnership (formerly MFC Resource Partnership), as Assignor, transferred and
conveyed effective December 28, 2015 ("Transfer Date") an Interest in property as more fully
described below to 1059302 B.C, Ltd. as Assignee; and

WHEREAS, Assignor and one or more parties ("Third Party") are subject to and bound by
that certain Compton Amended and Restated Gross Overriding Royalty Agreement dated June
24, 2010, made between, by or among Compton Petroleum Corporation, Compton Petroleum (a
general partnership), Hornet Energy Ltd., and Caledonian Royalty Corporation , as may have been
amended, affecting the land or property therein described ("Master Agreement”); and

WHEREAS, in accordance with the terms and provisions of the Master Agreement, Assignor
and Assignee intend to serve notice to current Third Party to the Master Agreement of the
transfer and conveyance as described In the Transfer Agreement.

NOW, THEREFORE, THIS NQTICE OF ASSIGNMENT WITNESSES THAT In consideration of
the mutual advantages and benefits accruing to the partles hereto, notice is hereby given, as
follows:

1. Assignor (specify propartions If more than one Assignor):
0989 RESOURCE PARTNERSHIP

2. Assignee (specify proportions if more than one Assignee and include address for service of
notice pursuant to Master Agreement).

1059032 B.C. LTD.

1860 - 400 BURRARD STREET
VANCQUVER, BC

V6C 3A6

Attention: Land Manager
3. Current Third Party to Master Agreement:
CALEDONIAN ROYALTY CORPORATION
4, Assigned Interest: (Check A or B below):
— A. Transfer Agreement covers 100.00% of Assignor's entire undivided right, title
and interest in the Master Agreement but shall not Include rights of the Assignor as
operator ("Assigned Interest"); OR
X B. Transfer Agreement covers a portion of Assignar's right, title and Interest in the
Master Agreement but shall not include rights of the Assignor as operator (“Assigned
Interest”). In the event Alterpative 8 is checked, the following Is the legal description of
ali lands and Interests transferred and conveyed in the Transfer Agreement (attach
schedule If more space is needed):

SEE ATTACHED SCHEDULE “A"

Fite # COIB8B1 MFCRP.1043601 Hitan Arca Sale Agreement 2P00800
i 1of 16



APPENDIX 11

S, Subject to Clause 7 of this Notice of Assignment, Assignor and Assignee, in accordance
with the terms of the Transfer Agreernent, acknowledge that:

(1) Asslgnor has transferred and conveyed the Assigned Interest to the Assignee as of
the Transfer Date; and

(in Assignee agrees to replace Assignor, on and after the Transfer Date, as a party to
the Master Agreement with respect to the Assigned Interest; and

(if)  Assignee agrees to be bound by and observe all terms, obligations and provisions in
the Master Agreement with respect to the Assigned Interest on and after the
Transfer Date.

6. Subject to the terms and provisions of the Transfer Agreement, Assignee on and after the
Transfer Date:

{1} discharges and releases Assignor from the observance and performance of all terms
and covenants In the Master Agreement and any obligations and Habllities which
arise or occur under the Master Agreement with respect to the Assigned Interest;
and

(1) does not release and discharge Assignor from any obilgation or lability which had
arlsen or accrued prior to the Transfer Date or which does not relate to the
Assigned Interest,

7. Assignee and Asslgnor agree that in all matter relating to the Master Agreement with
respect to the Assigned Interest, subsequent to the Transfer Date and prior to the Binding
Date, Assignor acts as trustee for and duly authorized agent of Assignee, and Assignee, for
the benefit of the Third Party, ratifies, adopts and confirms all acts or omisslons of
Assignor in such capacity as trustee and agent,

8. This Notice of Assignment shall become binding on all parties to the Master Agreement on
the first day of the second calendar month following the month this notice Is served on
Third Party in accordance with the terms of the Master Agreement ("Binding Date”). In
addition, Assignor and Assignee agree that they shall be solely responsible for any
adjustment between themselves with respect to the Assigned Interest as to revenues,
benefits, costs, obligations or indemnities which accrue prior to the Binding Date.

9, Assignor represents and certifles that this Notice of Assignment and its service are In
compliance with all the terms and provisions of the Master Agregment.

IN WITNESS WHEREOF this Notice of Assignment has heen duly executed by Assignor and
Assignee on the date indicated for each below:

Assignor ) Assignee

0989 RESOURCE PARTNERSHIP 1059032 B.C. LTD,

Rob Jennings

Chief Operating Officer Samuel Morrow

Director

Dated: June 28, 2016 Dated: June 28, 2016

Fie v COJEH] METRO JUATE01 - Hiton Ared Salte Agreement #FOUB00
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SCHEDULE C

APPENDIX 31

CASSELS BROCK

Loa WY E R

September 12, 2017

BY E-MAIL mpultery@casselsbrock com
tel 804 6871 8118

Borden Ladner Gervais LLP file # 50603-1

Centennial Place, East Tower
1900, 520 - 3" Avenue SW
Calgary, AB T2P OR3

Attention: Jessica .. Cameron

Dear Ms. Cameromn:

Re:  In the Matter of the Receivership of Lexin Resources Ltd,, 1051383 B.C, Lid,,
0889 Resource Partnership, LR Processing Ltd and LR Processing Partnership
Alberta Court of Queen’s Bench Action No. 1701-03460

Reference is made to your letter dated August 16, 2017, enclosing a previous letier to our client,
Energy Leasing Parners Lid. ("ELP"). We have now had an opportunity to review your
correspondence with our client and are waiting ta obtain the information requested therein.

In the interim, | can advise that 1032038 B.C. Ltd, renamed to MFCE Resources Lid. ("MFCE"),
and now Jixin Energy nc. ("Jixin"), purchased cerain wells, mineral rights, equipmient and
intangibles from Lexin Resources Lid, in March 2015. In November 2015 ELP entered into a
transaction with MFCE {now .Jixin) which involved a sale and lease back of certain equipment, a
list of which is attached hereto as Schedule A

it is our understanding that some of the equipment is located al the Cowley faci'ty as weil as the
following weils:

10-32-060-26w5
06-29-046-16w5
13-28-017-25w4
10-29-019-27w4
13-34-017-25w4
16-28-017-25w4

09-23-049-17w5
04 29-019-26w4
16-24-018-01w5
05-29-019-27w4
16-34-017-25w4

Given that neither Jixin nor these wells are subject to the recewvership order, the equipment
listed on Schedule A should not be included In the sales process. and we ask that the Receiver
ensure that it is not selling equipment it is not entited to sell

vear vVancsovern BE Jeaads

Saas YEC M E
cassmisuronicom | 0013
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CASSE!.S _B/RQCK
Page 2

We expect to be able to respond shortly with the information requested in your August
correspondence. In the interim, if you have any quesfions, please don'l hesitale to contact me.

Lastly, please add us to the service list for these proceedings.
Yours truly,

Cassels Brock & Blackweli LLP

O

Mary LA, Buttery
Partner

MB/sd

EETI R
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SCHEDULE D
Deadline 12:00 pm October 5, 2017

Waterton/Todd (Callum) Property Township 7-10, Range 1-3 W5

Lexin has operated and non-operated working interests of 40%-100% in a number of Belly River and
Mannville natural gas wells at Waterton/Todd (Callum). The wells were producing approximately
3.9 MMcf/d prior to being shut-in.

GLJ forecasts that production net to Lexin from nine wells which it determined to be economic at
Callum will average approximately 1.2 MMcf/d, along with 15 barrels of natural gas liquids for the last
nine months of 2017.

R3 : R2 R1W5
' | N
T10 4 T10 T
%
2, . o 3
% 5 : :
P~ * ¥ f : ' e SV
. 1 . JEY NENGRTIN &5 o E ¢
; 3. N L T
To |- 1 9 S S P L f
<+ W ) f
Ry { i p
<+ i { .
4 ’ | ‘”\ I
A + P I \
B . SR
: i IR
T8 T8 Poaid Lo
.......... g
k-3 P &
I * P
/°
o MAP LEGEND
i & " Lo e % partner operated wall
. wel with proven producing i
LK : L sesoryes assigned of
; .. h\fe S FN N texin operated well
LEXIN - Lexin.Crown tand, expired,
Waterton/"{odd e avallable by Direct Sale
Land & Well Map .m.al.ﬁ‘* sy Lexin Crown of Fraeheld
R3 R2 lease; active

Waterton/Todd (Callum) LLR

As of August 5, 2017, Lexin's Waterton/Todd (Callum) property had a deemed net liability value of
$2,873,399. '

© Sayer Energy Advisors 2017

1620, 540 - 5" Avenue SW, Calgary, Alberta Canada T2P OM2
Tel: 403,266,6133 Fax: 403.266.4467 www,sayeradvisors.com




Deadline 12:00 pm October 5, 2017

Waterton/Todd (Callum) Reserves

GLJ Petroleum Consultants Ltd. (“GLJ") prepared an independent reserves evaluation of Lexin’s
properties specifically for this divestiture (the “GLJ Report”). The GLJ Report, which is a mechanical
update of Lexin's December 31, 2014 year-end report, is effective March 31, 2017 using GLJ’s April
2017 forecast pricing.

GLJ estimates that, as of March 31, 2017, the Callum property contained remaining proved plus
probable reserves of 1.6 Bcf of natural gas (264,000 barrels of oil equivalent), with an estimated net
present value of $2.6 million using forecast pricing at a 10% discount.

GLJ Petroleum Consultants Ltd. as of March 31, 2017
COMPANY GROSS RESERVES PV BEFORE TAX
Oil Natural Gas Ngl Total 8% 10% 12%
Mbbl MMcf Mbbl MBOE (000s)
Proved Developed Producing 0 935 0 156 $1,607 $1,546  $1,491
Proved Non-Producing/Undeveloped 0 0 0 0 $0 $0 $0
Total Proved 0 935 0 156 $1,607 $1,546  $1,491
Probable 0 645 0 108 $1,169  $1,074 $991
Total Proved Plus Probable < 0 1,580 0 264 $2,776  $2,620 $2,482

The reserve estimates and forecasts of production and revenues were prepared within the context of a mechanical update of Lexin's
December 31, 2014 corporate evaluation, which was an evaluation of all of the Company's properties in aggregate. Extraction and use
of any individual property evaluation outside of this context may not be appropriate without supplementary due diligence. Values in the

“Total” row may not correspond to the total of the values presented due to rounding.

Waterton/Todd (Callum) Well List

ltalicized wells are on lands that have expired — refer to “Direct Sales Process” for further information.

Location Operator Lexin W.I. %
Isd sec twp rge mer
100 07 05 007 01 5 Lexin 100
100 10 05 007 01 5 Lexin 100
100 14 05 007 01 5 Lexin 100
100 04 09 007 01 5 Lexin 100
100 13 09 007 01 5 Lexin 100
102 04 16 007 01 5 Lexin 100
100 10 17 007 01 5 Lexin 100
102 10 17 007 O1 5 Lexin 100
100 08 19 007 O1 5 Lexin 100
100 09 19 007 O1 5 Lexin 100
100 06 20 007 O1 5 Lexin 100
10001 .29 007 01 5 Lexin 100
10011 01 008 02 5 Lexin 100
100 - 13 .28 - 009. 02 5 Lexin 75
100 06 33 009 02 5 Lexin 100
106 11 34 009 03 5 Lexin * 40
100 13 04 010 02 5 Lexin 100
100 03 03 010 03 5 Lexin * 40

* These two wells are licensed to and operated by Lexin; however, the operatorship for these two wells plus one pipeline
segment, has been ceded to the 60% working interest partner by the Receiver. The associated licenses will be
transferred to the partner following a future Court approval process. The Receiver is marketing the 40% non-operated
working interest.

1620, 540 — 5" Avenue SW, Calgary, Alberta Canada T2P OM2
Tel: 403.266,6133 Fax: 403.266.4467 www,sayeradvisors.com

© Sayer Energy Advisors 2017
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SCHEDULE E

Schedule "E"
Mazeppa Lands

The areas designated as Area "A" (Power Plant Site) and Area "B" (Future Expansion Site) on
the map attached to this Schedule "E" (collectively, the "Premises"), being a portion of those
lands in High River, Alberta legally described as Meridian 4 Range 28 Township 19, Section 35,
Quarter South East, excepting thereout all mines and minerals (Area 64.7 Hectares (160 Acres)
More or Less) (the "Lands").

{00262197.4}
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Schedule F

Required MFC Power Easements



SCHEDULE F

Schedule "F"

Easements

The following easements and rights of access to enter onto, over and through the Lands with rights of
ingress and egress for all purposes incidental to the operation of a power facility by Mazeppa Power Limited
Partnership or any future lessees or owners of the Premises or its successors or assigns (the "Grantee")
will, in each case, be provided until such time that any such easement or right of access is no longer
reasonably possible as a result of decommissioning, remediation and reclamation activities on the Lands:

(a) a blanket easement and right of access to enter on to those portions of the Lands, including
the portion of the Lands between Area 'A' (Power Plant Site) and Area 'B' (Future
Expansion Site) as designated on Schedule "E", as reasonably necessary to allow the
Grantee to use, operate, maintain, repair, replace and relocate:

(i) the existing and any new communications cabling necessary for the operation of
the AltaLink receiving radio antennae;

(ii) the existing Gas Plant's gas pipeline running from the Gas Plant inlet separator
building to the point of interconnection with ATCO and any new gas pipeline;

(iii)y  the existing electrical lines connecting the Premises to the FortisAlberta Inc.
electrical grid, by means of the electrical lines connecting a FortisAlberta Inc.
transformer located on the Land to the switchgear located on the Premises and any
new electrical lines;

(iv) the existing drainage ditch serving as the storm and overland drainage for the
Premises; '

(v) all existing phone, cable and internet lines providing the Premises with phone and
internet access and any new such lines; and

(vi) any water pipes that may be built and used to provide potable or waste water access
to the Power Plant Facility; and

(b) a blanket easement over any existing or new roadways:

(i) as are reasonably necessary to access, make use of and enjoy any assets owned by
the Grantee and used in the operation of the Power Plant Facility, including those
shown in Schedule "E" hereof’ and

(ii) as the parties may agree from time to time,

To the extent an easement becomes no longer possible as a result of decommissioning, remediation or
reclamation activities on the Lands as contemplated above, the parties shall cooperate and work together in
good faith and acting reasonably to mutually agree, where possible,to alternative locations and/or
arrangements for such easements (including alternative arrangements for achieving the purpose of any such
easements) to the extent reasonably necessary for the Grantee to operate a power facility and related
operations at the Premises.

{00262197.4}



The Grantee covenants to pay for any and all reasonable costs associated with the exercise by it
of the rights provided for in this Schedule "F".

{00262197.4}
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SCHEDULE G

AER DECLARATIONS AND ORDERS

Abandonment Order No. AD 2018-11
January 22, 2018 Order
Abandonment Order No. AD 2017-31
Amended Section 106 Declaration
Agreed Statement of Facts and
Undertakings (20170612)

Closure Order No, € 2017-01A
February 15, 2017 Amendment No. 1
to October 25, 2016 Order

February 15, 2017 Order

Closure Order No. C 2017-01

Global Refer Status (20161124)
October 25, 2016 Order
Abandonment Order No. AD 2016-22
August 9, 2016 Order

Abandonment Order No. AD 2016-21
June 15, 2016 Order

March 16, 2017 Order
Abandonment Order No. AD 2017-17

March 16, 2017 Order

Closure Order No. € 2016-06

Lexin Resources Ltd.
Lexin Resources Ltd. & Energy Leasing Partners Ltd.
Lexin Resources Ltd.

Lexin Resources Ltd. (Michael J Smith, Jasmina Cezek)

Lexin Resources Ltd. (Directors: Michael J Smith)

Lexin Resources Ltd.

Lexin Resources Ltd., LR Processing Ltd. and Directors
Lexin Resou rces: Ltd., LR Processing Ltd. and Directors
Lexin Resources Ltd.

Lexin Resources Ltd,

Lexin Resources Ltd.

Lexin Resources Ltd.

Lexin Resources Ltd. & LR Processing Ltd.

Lexin Résources Ltd.

Lexin Resources Ltd.

LR Processing Ltd.

Jixin Energy Inc.

Jixin Energy Inc.

Jixin Energy Inc.
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COURT FILE NUMBER
COURT
JUDICIAL CENTRE

PLAINTIFF

DEFENDANTS

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS

DOCUMENT

NOTICE TO DEFENDANTS

1701- \S43H

COURT OF QUEEN’S BENCH OF ALBERTA
Calgary

GRANT THORNTON LIMITED, IN ITS
CAPACITY AS THE COURT-APPOINTED
RECEIVER OF LEXIN RESOURCES LTD.,
1051393 B.C. LTD., 0989 RESOURCE
PARTNERSHIP, LR PROCESSING LTD.
and LR PROCESSING PARTNERSHIP, and
GRANT THORNTON LIMITED, IN ITS
CAPACITY AS THE COURT-APPOINTED
TRUSTEE IN BANKRUTPCY OF LEXIN
RESOURCES LTD. and 0989 RESOURCES
PARTNERSHIP

1049597 B.C. LTD., 1059032 B.C. LTD., MFC
ENERGY FINANCE INC., NOTINE
HOLDINGS INC., JIXIN ENERGY INC.,,
ENERGY LEASING PARTNERS LTD., MFC
ENERGY HOLDING AUSTRIA GmbH, M
FINANCIAL CORP., MFC BANCORP LTD.
and MFC ENERGY (MONTANA) INC.

STATEMENT OF CLAIM

Robyn Gurofsky/Jessica L. Cameron
Borden Ladner Gervais LLP

1900, 520 3" Ave. S.W.

Calgary, AB T2P OR3

Telephone: (403) 232-9774/9715
Facsimile: (403) 266-1395

Email:
rgurofsky@blg.com/jcameron@blg.com
File No. 547730/000021

You are being sued. You are a defendant.

Go to the end of this document to see what you can do and when you must do it.

APPENDIX 4

Form 10
[Rule 3.25]

CleEéaKs@Fang COURT
FILED

NOV 06 2017

JUDICIAL CENTRE
OF CALGARY




Note: State below only facts and not evidence (Rule 13.6)
Statement of facts relied on:
The Parties

1. Lexin Resources Ltd. (“Lexin”) is incorporated pursuant to the laws of the Province of British
Columbia and extra-provincially registered in the Province of Alberta. On March 20, 2017, on
application by the Alberta Energy Regulator (the “AER”), the Alberta Court of Queen’s Bench (the
“Court”) granted a receivership order (the “Lexin Receivership Order”) appointing the Plaintiff,

Grant Thornton Limited (“Grant Thornton™), as receiver and manager (the “Receiver”) of Lexin.

2. On June 13, 2017, on a consent basis, the Court granted a receivership order (the “Expanded
Receivership Order” and together with the Lexin Receivership Order the “Receivership Orders™)

expanding Grant Thornton’s mandate as Receiver over the following Lexin related entities:
(a) 1051393 B.C. Ltd. (“105”);

(b) 0989 Resource Partnership (“0989”);

(c) LR Processing Ltd. (“LR Ltd.”); and

(d) LR Processing Partnership (“LR Partnership”),

(105, 0989, LR Ltd. and LR Partnership together with Lexin being referred to herein as the
“Lexin Group”).

3. On October 25, 2017, the Court granted a bankruptcy order (the “Bankruptcy Order”) appointing
Grant Thornton as the trustee in bankruptcy (the “Trustee”) of Lexin and 0989,

4, Prior to the granting of the Receivership Orders, the Lexin Group was engaged in the business of

oil and gas exploration and production in the Province of Alberta.

5. Lexin is a partner in the 0989 partnership, a general partnership pursuant to the laws of the Province
of British Columbia. The other partner in the 0989 partnership is 105. 105 is incorporated pursuant
to the laws of the Province of British Columbia. Lexin owns 99.999% of the 0989 partnership while
105 owns the remaining 0.001%.

6. The Defendant 1049597 B.C. Ltd. (“597”), is incorporated pursuant to the laws of the Province of
British Columbia, with a registered office in the City of Vancouver, in the Province of British

Columbia. 597 is extra-provincially registered in the Province of Alberta.



10.

11.

13.

14.

15.

16.

The Defendant 1059032 B.C. Ltd. (“1059”), is incorporated pursuant to the laws of the Province
of British Columbia, with a registered office in the City of Vancouver, in the Province of British

Columbia.

The Defendant MFC Energy Finance Inc. (“Finance”) is incorporated pursuant to the laws of the
Province of British Columbia, with a registered office in the City of Vancouver, in the Province of

British Columbia.

The Defendant Notine Holdings Inc. (“Notine”) is incorporated pursuant to the laws of the Province
of British Columbia and extra-provincially registered in Alberta, with a registered office in the City

of Vancouver, in the Province of British Columbia.

The Defendant Jixin Energy Inc. (“Jixin”) is extra-provincially registered in Alberta with its home

Jjurisdiction as the Republic of the Marshall Islands.

The Defendant Energy Leasing Partners Ltd. (“ELP”) is a company incorporated pursuant to the
laws of the Republic of the Marshall Islands.

The Defendant MFC Energy Holding Austria GmbH (“MFC Austria™) is an Austrian corporation.

The Defendant M Financial Corp. (“M Financial™) is a company incorporated pursuant to the laws

of Barbados.

The Defendant MFC Bancorp Ltd. (“Bancorp”) is a public company traded on the New York Stock
exchange and at all material times was incorporated pursuant to the laws of the Province of British
Columbia. Bancorp has subsequently been continued out of the Province of British Columbia into
the jurisdiction of the Republic of the Marshall Islands on or about July 18, 2017. At all material

times each of Lexin, 0989, Finance and M Financial were material subsidiaries of Bancorp.

The Defendant MFC Energy (Montana) Inc. (“MFC Montana™) is a company incorporated
pursuant to the laws of the State of Montana, USA.

At all material times, 597, 1059, Finance, Notine, Jixin, ELP, MFC Austria, M Financial, Bancorp

and MFC Montana were not acting at arm’s length to the Lexin Group.

The Finance Loan



17.

18.

19.

20.

21.

22,

23.

During the Lexin Group’s Receivership proceedings, Finance asserted that it was a secured creditor
of Lexin and 0989. Finance asserted that it advanced $37,570,500 by way of a secured loan to 0989
pursuant to a demand loan agreement between 0989 and Finance on June 30, 2015 (the “Finance

Loan”).

As security for the Finance Loan, 0989 and Lexin purportedly pledged all of their present and after
acquired personal property pursuant to a general security agreement dated June 30, 2015. As
additional security, 0989 issued a promissory note to Finance in the amount of $37,570,500, dated
June 30, 2015.

The Finance Loan was apparently advanced by M Financial, on behalf of Finance, to 0989’s
Austrian bank account, on June 30, 2015. On the same day, 0989 made two outgoing wire transfers
in the amounts of $24,916,755.60 and $12,653,744.40 (totalling $37,570,500) to Lexin and

Bancorp respectively, resulting in no net change to 0989’s bank account.

On the same day it received the $24,916,755.60 from 0989, Lexin made an outgoing wire transfer
to MFC Austria in the amount of $24,916,755.60, resulting in no net change to Lexin’s bank

account.

0989’s accounting records do not record a cash receipt of the Finance Loan. Instead, the accounting
records reference an account payable of $37,570,500 to M Financial and a reduction in the share
capital account of 0989. No entries for 2015 are recorded in Lexin’s accounting records, as it

appears that all of the Lexin Group’s accounting activity was recorded through 0989.

The Receiver/Trustee states and the fact is that neither 0989 or Lexin received any proceeds or
benefit pursuant to the Finance Loan. Further, or in the alternative, there was no valid business

purpose for the Finance Loan. The Finance Loan is therefore void and unenforceable.

Finance advised the Receiver that as at March 30, 2017, there remained $15,058,114 owing by
Lexin and/or 0989 to Finance pursuant to the Finance Loan. While Finance has failed or neglected
to provide the Receiver with a full accounting of the balance claimed to be outstanding pursuant to
the Finance Loan, Finance has provided information to the Receiver indicating that portions of the
Finance Loan were purportedly settled by way of debt reduction arising from four asset

transactions, as more particularly set forth below.

Purported Settlements of the Finance Loan
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25.

26.

27.

28.

29.

Equipment Transaction

Pursuant to a bill of sale between 0989 and 597 dated December 29, 2015 (the “597 PSA”), 597
purportedly sold various equipment to 597. The stated purchase price pursuant to the 597 PSA was
$14,093,000, which was purportedly paid for by 597 by way of issuing 14,093,000 shares in 597
to 0989 (the “597 Equipment Transaction™).

On the same day, being December 29, 2015, $14,093,000 of the Finance Loan was purportedly
repaid by 0989 by way of a transfer of 0989’s 14,093,000 shares in 597 to Finance at an ascribed
value of $1.00 per share, pursuant to a share purchase and sale agreement between 0989 and

Finance dated December 29, 2015 (the “Finance SPA”).

Pursuant to a letter agreement between 0989 and Finance dated September 30, 2016, the purchase
price pursuant to the 597 PSA was purportedly reduced from $14,093,000 to $13,279,000.

Despite the 597 PSA, the Lexin Group maintained possession of all of the equipment subject to the
597 Equipment Transaction. The parties purportedly entered into various lease and storage

agreements respecting this arrangement, as follows:

(a) Pursuant to a lease agreement between 0989 and 597 dated December 29, 2015, 597 agreed
to lease certain oil and gas equipment to 0989 for approximately $129,000 per month for a
36 month period (the “0989 Equipment Lease™);

(b) Pursuant to a lease agreement between LR Processing and 597 dated December 29, 2015,
597 agreed to lease a Propak refrigeration unit to LR Processing for $22,522 per month for
a 36 month period (the “LR Equipment Lease”); and

(©) Pursuant to a storage agreement between Lexin, 0989 and 597, Lexin and/or 0989 agreed
to store certain oil and gas equipment on behalf of 597 for $10,000 per month, subject to
adjustments based on the volume of equipment being stored (the “Equipment Storage
Agreement”).

The lease payments due pursuant to the 0989 Equipment Lease and the LR Equipment Lease appear

never to have been made by 0989 (nor Lexin for that matter) to 597. Further, the storage payments

due pursuant to the Equipment Storage Agreement do not appear to have ever been made by 597

to either 0989 or Lexin.
Land Transaction

Pursuant to a purchase and sale agreement between 0989 and 1059 dated December 29, 2015 (the
“1059 PSA”), 0989 purportedly sold various undeveloped fee simple and freehold lands to 1059.
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32.

The stated purchase price pursuant to the 1059 PSA was $4,768,374, which was purportedly paid
for by 1059 by way of issuing 4,768,374 shares in 1059 to 0989 (the “1059 Land Transaction™).

On the same day, being December 29, 2015, $4,768,374 of the Finance Loan was purportedly
repaid by 0989 by way of a transfer of 0989°s 4,768,374 shares in 1059 to Finance at an ascribed

value of $1.00 per share, pursuant to the Finance SPA.

Seismic Transaction

Pursuant to a bill of sale between 0989 and Finance dated February 8, 2017 (the “Finance PSA”),
0989 purportedly sold certain seismic data to Finance. The stated purchase price pursuant to the
Finance PSA was $890,000, which was purportedly paid for by Finance by way of a reduction to
the outstanding balance of the Finance Loan in the amount of $890,000 (the “Seismic

Transaction™).
Montana Share Transaction

Pursuant to a letter agreement between 0989 and Finance dated January 5, 2016, 0989 purportedly
sold all of its shares in MFC Montana to Finance for $790,000, which was purportedly paid for by
Finance by way of a reduction to the outstanding balance of the Finance Loan in the amount of

$790,000 (the “Montana Share Transaction™).

Additional Reviewable Transactions

33.

34.

35.

Pursuant to a purchase and sale agreement between Lexin and Notine dated November 6, 2015 (the
“Notine PSA”), Lexin purportedly sold to Notine certain producing oil and gas assets in the Niton
area of west central Alberta. The stated purchase price pursuant to the Notine PSA was
$50,000,000, which was purportedly paid for by Notine by way of issuing 50 million shares in
Notine to 0989 (the “Notine Transaction™).

On December 18, 2015, 0989 purportedly sold its 50 million shares in Notine to MFC Austria in
exchange for a $50 million promissory note payable from MFC Austria to 0989.

Pursuant to a purchase and sale agreement between Lexin, 0989 and Jixin dated March 30, 2015
(the “Jixin PSA”), Lexin and/or 0989 purportedly sold certain equipment to Jixin for $1.00 and the

assumption of certain unquantified liabilities (the “Jixin Equipment Transaction™). Pursuant to a



bill of sale between Jixin and ELP dated November 12, 2015 (the “ELP PSA”), Jixin purportedly
sold this same equipment to ELP for $2,165,000 (the “ELP Equipment Transaction”).

Summary of Transactions

36.

37.

38.

39.

40.

41.

42.

In addition to the above noted transactions, 0989 purportedly made two cash payments towards the

Finance Loan in the amounts of $1,795,000 and $590,000 in February and May 2016, respectively.

Each of the 597 Equipment Transaction, 1059 Land Transaction, Seismic Transaction, Montana
Share Transaction, the Notine Transaction, the Jixin Equipment Transaction and the ELP
Equipment Transaction (collectively the “Impugned Transactions™) occurred between non-arm’s

length parties out of the ordinary course of business.

At the time all of the Impugned Transactions occurred, 0989 and/or Lexin were insolvent, in
insolvent circumstances, on the eve of insolvency, or rendered insolvent by the respective

transactions.

There was no consideration with respect to any of the Impugned Transactions, or, in the alternative,
the consideration paid with respect to each of the Impugned Transactions was wholly inadequate

and at undervalue.

Further, or in the alternative, all of the Impugned Transactions were made with the intention to
defraud, defeat, hinder, delay or prejudice the Lexin Group’s creditors, and all of the Defendants

were aware of such fraudulent intent.

Further, or in the alternative, as a result of the Impugned Transactions the Defendants have received
the benefit of Lexin and/or 0989°s property to the detriment of the Plaintiffs’ estates in the absence
of any juristic reason. The Defendants have therefore been unjustly enriched. The Plaintiffs claim
a constructive trust over any and all benefits received by the Defendants as a result of their unjust
enrichment. Further, the Defendants are liable to make restitution to the Receiver/Trustee and to

disgorge any benefits the Defendants have received from their unjust enrichment.

The Receiver/Trustee seeks to recover the property transferred in the Impugned Transactions from
any Defendant or Defendants to whom said properties were subsequently transferred, including any
successor owners, as fully and effectually as the Receiver/Trustee could have recovered said

property from a Defendant if it had not been further resold or transferred.
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The Receiver/Trustee further states that all payments made to Finance or any of the Defendants by
Lexin or 0989, either directly or indirectly, including the payments made to Finance in purported
reduction of the Finance Loan, were made at a time when Lexin or 0989 were insolvent or at least
on the eve of insolvency and that such payments constitute preferential payments within the
meaning of the Bankrupicy and Insolvency Act, RSC 1985, ¢ B-3 and the Fraudulent Preferences
Act, RSA 2000, ¢ F-24. In the further alternative, the Receiver/Trustee states that all such payments
were received by the Defendants, or any one or more of them, directly or indirectly, in trust for the
benefit of Lexin and 0989 and the Receiver/Trustee requires said Defendants to fully account in
respect of the same. Furthermore, and in the alternative, the Receiver/Trustee states that all
payments herein described were made with the intention of wrongfully depriving Lexin and/or

0989 and their respective creditors of the benefit of same.

With respect to the foregoing, the Receiver/Trustee specifically pleads and relies upon the
provisions of the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, and in particular sections 95
and 96 thereof, the Fraudulent Preferences Act, RSA 2000, ¢ F-24 and the Statute of Fraudulent
Conveyances, 1571 (U.K.), 13 Eliz., c. 5 (the “Statute of Elizabeth™).

The Receiver/Trustee proposes that this Action be tried at the Court House, in the City of Calgary,
in the Province of Alberta. The trial of this Action will be less than 25 days.

Remedy sought:

46.

An Order against each of the Defendants:

(a) Declaring that the Impugned Transactions, or any one of them, constitute a fraudulent
preference or transfer, transfer at undervalue or fraudulent conveyance, setting aside such
Impugned Transactions and declaring them to be void as against the Plaintiff as Receiver
and Trustee;

(b) Directing that title to all such property that is the subject of the Impugned Transactions be
re-transferred to the Receiver for the benefit of the receivership estate;

() In the alternative, declaring that all such transfers of the property that is the subject of the
Impugned Transactions were made in trust and that such property remained at all material
times the beneficial property of Lexin and/or 0989;

(d) Permitting the Receiver/Trustee to trace those monies that the Defendants have each
fraudulently or preferentially retained or used, into and through any financial institution
accounts or deposit facilities in the name of the Defendants and into or through any assets
purchased by the Defendants with the Lexin Group’s monies;

(e) Requiring the disgorgement of profits improperly obtained by the Defendants:
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48.

49.

® Declaring that any payments of money received by any one or more of the Defendants from
Lexin and/or 0989, or from the proceeds of the sales of property owned by Lexin and/or
0989 or from the proceedings of mortgaging such property, directly or indirectly, are
fraudulent and void as against the Plaintiff as Receiver and Trustee and directing that all
such amounts be repaid to the Receiver;

(2 Declaring that any real property owned in whole or in part by the Defendants may be sold
by the Receiver in order to deliver up to the Receiver/Trustee the funds which can be traced
to those lands for the benefit of the Plaintiffs’ estates;

(h) Granting interlocutory and permanent injunctions attaching to the assets of the Defendants
and preventing the Defendants from disposing of any of their assets, including those held
by another person on their behalf, wheresoever located, pending the outcome of the trial of
this Action.

Costs on a solicitor-and-its-own-client, full indemnity basis.

Pre-judgment and post-judgment interest on all amounts awarded to the Receiver/Trustee, pursuant

to the Judgment Interest Act, RSA 2000, ¢ J-1.

Such further and other relief as this Honourable Court deems just in the circumstance.

NOTICE TO THE DEFENDANTS

You only have a short time to do something to defend yourself against this claim:

20 days if you are served in Alberta

1 month if you are served outside Alberta but in Canada

2 montbhs if you are served outside Canada.

You can respond by filing a statement of defence or a demand for notice in the office of the clerk of
the Court of Queen’s Bench at Calgary, Alberta, AND serving your statement of defence or a demand
for notice on the plaintiff’s(s”) address for service.

WARNING

If you do not file and serve a statement of defence or a demand for notice within your time period,

you risk losing the law suit automatically. If you do not file, or do not serve, or are late in doing
either of these things, a court may give a judgment to the plaintiff(s) against you.




Appendix 5



BILL OF SALE

100% of the shares of MFC Energy {Montana) Inc.

" MFC Energy Finance Inc. {“Seller”) hereby agrees to sell his entire interest in all of the issued
shares of MFC Energy (Montana) Inc., a company duly registered in Montana, to EER Met
Inc. (“Purchaser”), for a consideration of in the aggregate of USS$1 (in words: USD one) and
other consideration mutually agreed by the parties.

March 30, 2017

For and on béhalf of

EER METINC.

Purchaser

APPENDIX 5




INSTRUMENT OF TRANSFER

The undersigned, MFC Energy Finance Inc. (the “Transferor”), hereby sells, assigns, conveys and
transfers to EER Met Inc. of Marshall Islands (the “Transferee”) all of Transferor’s right, title and
interast In and to all of the shares and/or other equity securities owned or held by Transferor or owned
or held on Transferor’s behalf, in MFC Energy (Montana) Inc. (the “Company”} to hold unto the
Transferee and the Transferees’ administrators, successors, assigns, and other legal representatives of
Transferee or its transferees or assigns, on the same conditions as the Transferor thereof; and the
Transferee hereby accepts transfer of such shares subject to such conditions,

IN WITNESS WHEREOF, the Transferor and Transferee have executed this instrument as

of the 30" day of March 2017.

Transfer Transferee

MFC Ene nar( e [ng, EER Met. Inc.

By: - ,n \ Q) \M )
Q N By: 2 f

Name .
L. Velimirovic
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LR Processing Partnership
Invoices from EPS AB Energy Canada Ltd.

APPENDIX 6

Excluding GST figures
Invoice (Per xe.com)
Date Invoicing for: Inv. # Euro Exh. rate cS
17-Apr-14  15% of total project 79 2,475,263.40 1.4149  3,502,250.18
9-May-14 15% of total project 84 2,475,263.40 1.4916 3,692,102.89
2-Jun-14 10% of total project 85 1,650,175.60 1.5216  2,510,907.19
15-Oct-14  10% of total project 96 1,650,175.60 1.4428  2,380,873.36
23-Oct-14  40% of total project (engine ship.) 97 6,600,702.40 1.4226 9,390,159.23
11-Dec-14 Change order (Fortis MVI) 180 220,410.00
20-Jan-15  Change order #3 Rev1-Rev. Mtring 220 75,319.00
2-Sep-15 10% of total project (sig. of comm.) 100 1,650,175.60 1.4089 2,324,932.40
16,501,756.00 24,096,954.26
|Euro denominated subtotals 16,501,756.00 1.442345 23,801,225.26 |
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APPENDIX 7

Annex S MA2EPPA WBS hypathesls {
ROJECT: MF CESSING ERSHIP - MAZEPPA Cantract Price

[supoters [P content  [cqvipment [aoodsssersice

|Aa ENERGY INTERNATIONAL GMBH 1, c |Medu|n solution SX-ECOMAX pow. 16,5 MW 4 Icooos

ref. Annex 3 Emergeacy module
AUSTAIA 5% Jenbacher generator 3ol | ( 7.370.000,99
{orer |3 leooos 3 2.574.959.00
{nusTaIA |Emergancy modue lsoons € 1,000.004,03
OTHER 25 kv / 13,8 awithgeat GOODS < 637.255,15
OTHER 15/20 MVA Transformaer or SXAMVA GO0DS L3 207.218,12
OTHER 7,5 MVA 254,16 £V Tramilormer GDODS < 67.114,09
OTHER Groundlng reat G000 « 57.046,98
OTHER 25 kv ialand breakar GOODS C 107.382,55
OTHER urs G0oos < 36.912,75
OTRER PLC GOODS 3 40,269,46
CANADA 13.8 kv coble GooDS 3 46.979,87
CANADA 25 kv cable |coops € 33.587,05
CANADA 400V cable GOoDS « 26,845,64
[CANADA Jtyeatyoll chip {coups < 23.409.93
CANADA {installation (80P ¢Modular solution ) Jseavice 3 450.000,00
CANADA Ofileading Jsenvice [ 100.000,00
CANADA Ante-delvary Project M |service 3 82.240,32
CANADA Englnesting |seavice 3 £.014,093,86
CANADA [Foundatl pad/excavalion/pll {seavice 3 780,060,40
CANADA [site work: cranesfmanlitis/seatloldfiurvey sic |seavice C 667.785,23
CANADA |Gas line plptag |service 3 208.,059,69
CANADA  [Fratalng/comminsloning/extrs conteols |seavice [ 73.020,13
CANADA |Ground warkcia |service € 16.728,51
CANADA {8anding CHP [service 3 1.355,70
CANADA {Genseator cablo/conduit/other CHP {service < 110.791,95
fcariana {Cammisitaning/merering CHP 1SERVICE 3 20.134,28
CANADA 1ControlsBlnstrumantation |service € 187,919,46
CANADA i / Ing/Inatalt MV [seavice 3 919.463,00
CANADA [Ground work MV |service 3 0.134,23
CANADA Satety and Purchslng |seavice [3 $3.691,18
CANADA {Project Managemeny |seavice < 147.651,00
Austrian Content 3 4.370.005,02 1%
Canadian Contant [ A4.A40).053,69 2T
Other Contet | [3 3.320.697,30 23%

Hypothetical % Content

RaustdinContent  RCanadinn Content 11 Other Contet

The prices indicated ara only hypothests In order to make an estimation of the Contract Pilce.
The Design-Bullder may change the content composition and the single Item price, bul In
any case a minimum Austrian Content of 51% will be granied.,
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APPENDIX 8

BROWSE A BATCH
CO: 050 MPP LTD REPORT NAME: RENGL120
RUN DATE: 08/08/18 RUN TIME: 16.56.36

CURRENCY: OPERATING PAGE: 1

BATCH# 702298 CREATED: 2015/12/01 APPROVED: 2016/02/04 POSTED: YES
CALENDAR PERIOD: 201512 CREATED BY: SARAH HAUGHEY APPROVED BY: PATRICK AMANTEA LAST UPDATED BY:

SOURCE: JV

BATCH DESCRIPTION: POWER PURCHASE

BATCH CO Acct Description Facility AFE Invoice /Reference Acct Period Net Amount

702298 050 1067 RBI CAD BANK ACCOUNT #0071 5431 1204 POWER PURCHASE 201512 4,854,701.00
050 1067 RBI CAD BANK ACCOUNT #0071 5431 1204 POWER PURCHASE 201512 9,559,493.00
050 1436 INTERCO - MFC PP AND PWR PLANT POWER PURCHASE 201512 -3,278,860.00
050 8290 GAIN/LOSS DISPOSAL FIXED ASSETS POWER PURCHASE 201512 -11,135,334.00
050 1067 RBI CAD BANK ACCOUNT #0071 5431 1204 POWER PURCHASE 201512 -14,414,180.00
050 1432 INTERCO - MFC RP AND MFC PP POWER PURCHASE 201512 14,414,180.00

*TOTAL BATCH 702298 .00
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Lexin Group
Compare 0989 to LR Processing major transactions

APPENDIX 9

0989 Transaction (A) LR Processing Transaction (B)
Party Date Amount % of total Party Date Amount % of total
MFC Austria 30-Jun-15 24,916,755.60 66.32% Unknown 1-Dec-15 9,559,493.00 66.32%
MFC Bancorp 30-Jun-15 12,653,744.40 33.68% Unknown 1-Dec-15 4,854,701.00 33.68%
37,570,500.00 100.00% 14,414,194.00 100.00%

Receiver notes
Details from Receiver's Fifth Report. All traced to actual RBI banking transactions occuring on this date.
Details from attached Batch entry 702298. The stated RBI CAD BANK ACCOUNT #0071 5431 1204 shows no banking
transactions in these amounts either in that month or the month following.

A

B
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APPENDIX 10

MFC BANCORP LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2017

Note 12. Property, Plant and Equipment

The following changes in property, plant and equipment were recorded during the year ended
December 31, 2017:

Dispositions Reclassified Currency

Opening of from translation  Ending
% balance  Additions Disposals subsidiaries® inventories Impairments adjustments balance
Land and buildings . . . . .......... $ 944 § 20 § — %1221y 8 — $ — $ 251§ —
Refinery and power plants . . . . . ... .. 91,392 — — — 3,786 — (2,744) 92,434
Processing plant and equipment . . . . . . . 18,880 987 (8,678) 57 — (7,863) 320 3,703
Office equipment . . . ... ... ...... 5,189 300 (1,343)  (3,163) — — 152 1,135

$116405 $1.313 $(10,021) S$(4.327) $3,786  $(7.863)  $(2.021) $97.272

* Net of acquisition of a subsidiary
Dispositions Currency
Opening of translation Ending

Accumulated depreciation balance Additions  Disposals  subsidiaries  Impairments adjustments balance
Land and buildings . .. ... .. $ 208 $ 344 s — $ (598) s — $ 46 $ —
Refinery and power plants . . . . 9,308 2,267 — — — (528) 11,047
Processing plant and equipment 3,545 1,377 (2,294) 27) (1,223) 248 1,626
Office equipment . . .. ...... 3,901 384 (1,118) (2,639) — 117 645

16,962 $4,372 $(3,412) $(3,264) $(1,223) $(117) 13,318
Carryingamount . . . ....... $99,443 $83,954

The following changes in property, plant and equipment were recorded during the year ended
December 31, 2016:

Reclassified
Dispositions Reclassified  to assets Reclassified  Currency
Opening of from assets held from resource translation  Ending
Costs balance  Additions Disposals subsidiaries* held for sale  for sale properties  adjustments  balance
Land and buildings . . . . .. $ 580 §$ 119 § — § (3249 $§ — $ (4745 $ — $ 4§ 944
Refinery and power plants . . 67,336 — — — 20,255 — 5,000 (1,199) 91,392
Processing plant and
equipment . . . .. ... .. 34,548 3,194 (262) (25,340) 8,128 (646) — (742) 18,880
Office equipment . . . . ... 8,515 770 (22) (2,918) — (237) — 919) 5,189
$116,289 $4,083  $(284)  $(28,582)  $28,383  § (5,628) $5,000 $(2,856) $116,405
* Net of acquisition of a subsidiary
Reclassified
Dispositions  to assets Currency
Opening of held translation  Ending
Accumulated depreciation balance  Additions Disposals subsidiaries for sale adjustments  balance
Land and buildings .. .......... $ 1,600 §$ 367 § — $ (139) § (1,663) $ 43 $ 208
Refinery and power plants . . ... ... 6,860 2,641 — — — (193) 9,308
Processing plant and equipment . . . . 8,392 5,403 — (9,283) (421) (546) 3,545
Office equipment . . . . ... ....... 3,692 880 — (727) (170) 226 3,901
20,544 $9,291 § — $(10,149) § (2,254) $(470) 16,962
Carryingamount . . . . .......... $95,745 $99.,443

A power plant with a carrying amount of $26,412 was temporarily idle as of December 31, 2017.
Subsequent to the year end, the power plant was vandalized and incurred damage. The Group expects to
recover all restoration expenditures through insurance, except the deductible amount of $350, which will be
capitalized and included in the carrying amount of the power plant when incurred.

During the year ended December 31, 2017, 2016 and 2015 respectively, $nil, $nil and $3,948 of
expenditures were recognized in the carrying amounts of items of property, plant and equipment in the
course of their construction.
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MFC BANCORP LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2017

Note 16. Debt

Certain of the Group’s subsidiaries have entered into long-term debt agreements with numerous banks and
financial institutions. These agreements, which include customary terms and conditions in accordance with
industry standards for unsecured facilities, include:

As at December 31: 2017 2016

Due to a bank, US$19,430 and US$19,428 at December 31, 2017 and 2016,
respectively, fixed interest plus an interest margin and backup guarantee fee on
US$19,428 (5.05% at December 31, 2017) and payable quarterly, secured by
intercompany loan receivables and due in equal annual repayments with final

repayment in September 2022 . . . ... ... $ 24374 § 26,085
Due to a bank, €nil and €16,414 at December 31, 2017 and 2016, respectively . . . — 23,257
Due to banks, €nil and €8,000 at December 31, 2017 and 2016, . ............ — 11,335
Due to a bank €nil and €25,900 at December 31, 2017 and 2016, respectively . . . — 36,699

Due to a bank, €13,605 and €14,642 at December 31, 2017 and 2016, respectively,
€13,404 at a fixed interest rate (2.7% at December 31, 2017) and the remainder
at EURIBOR plus an interest margin (1.55% at December 31, 2017) and
payable quarterly, due in semi-annual repayments with final payment in May

2025. Repayments totaling $1,559 were past-due at December 31, 2017. . . ... 19,359 19,437

$§ 43,733 § 116,813

Current POrtion . . . . oottt e $ 43,733 § 36,249
Long-term portion . . ... ... .ttt — 80,564

§ 43,733 §$ 116,813

For additional information, see Note 27.

All long-term debt was classified to current liabilities as at December 31, 2017 as the lender notified the
subsidiary borrowers that the debt had been accelerated and called due in 2018. The Group is in the process
of negotiating an extension or other resolution with the lender on these subsidiaries’ debts.

Interest expense of $nil, $nil and $608 was capitalized and included in property, plant and equipment
during the year ended December 31, 2017, 2016 and 2015, respectively.

Note 17. Account Payables and Accrued Expenses

As at December 31: 2017 2016

Trade and account payables . . ............. ... .. iii.. $ 39,528 § 27,053
Value-added, goods and services and other taxes (other than income taxes) ...... 2,559 3,610
ComPENSAtION . . ..ottt et e e e 392 1,837
Contract liabilities . . . . . ... o e 769 535
Deposits from Customers . . ....... ... — 1,471
Acquisition price payables . .. ... ... — 1,716
Sale of shareson behalf of other . ... ...... ... ... ... ... . . .. . ... ... ... — 3,067
Provision for guarantee . ...... ... .. ... ... .. 1,502 —
Other . . .. e — 5,825

§ 44,750 $ 45,114

Trade payables arise from the Group’s day-to-day trading activities. The Group’s expenses for services and
other operational expenses are included in account payables. Generally, these payables and accrual accounts
do not bear interest and have a maturity of less than one year.
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APPENDIX 11

ASSET PURCHASE AGREEMENT

BETWEEN

MFC PROCESSING PARTNERSHIP

(as Vendor)
AND

MFC POWER LIMITED PARTNERSHIP

(as Purchaser)

August 31, 2015
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of the 3'_15‘ day of August, 2015.

BETWEEN:
MEC PROCESSING PARTNERSHIP, a limited partnership
organized under the laws of Alberta with an office at Suite 400 -
1035 7" Avenue SW, Calgary, Alberta, T2P 3E9
{the "Vendor")

AND:
MFC POWER LIMITED PARTNERSHIP, a limited partnership
organized under the laws of the Province of British Columbia,
having an office at Suite 400 - 1035 7" Avenue SW, Calgary,
Alberta, T2P 3E9
(the "Purchaser™)

WHEREAS:

A, The Vendor owns the Purchased Assets; and

B. The Vendor has agreed to sell, and the Purchaser has agreed to purchase, the Purchased

Assets, on the terms and subject to the conditions provided in this Agreement; and

C. - The Purchaser has agreed to assume and be bound by the Assumed Liabilities, on the terms
and subject to the conditions provided in this Agreement.

NOW, THEREFORE, in consideration of the covenants, representations, warranties and agreements
contained herein and other good and valuable consideration, the Parties hereto covenant and agree as
follows:

1. INTERPRETATION
1.1 Pefinitions

Unless otherwise specifically provided or fhe context otherwise requires, whete used in this
Agreement, including the recitals to this Agreement, the following terms shall have the meanings set -
forth or as referenced below: :

"Affiliate" means, as applied to any Person, any other Person directly or indirectly
_-Controlling, Controlled by, or under common Control with, that Person.

"Agreement" means this agreement and the recitals to this Agreement, in each case, as they
may be amended or supplemented from time to time in accordance with this Agreement, and
the expressions "hereof”, “herein”, "hereto”, "hereunder”, "hereby", and similar expressions,
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‘when used in this Agteement, refer to this Agreement as a whole and not to any particular
provision of this Agreement.

"Applicable Law" means, in relation to any Person, asset, transaction or event, all applicable
provisions, whether now or hereafter in effect, of laws, statutes, rules, regulations, official
directives and orders of all federal, provincial, municipal and local governmental bodies
(whether administrative, legislative, executive or otherwise) and judgments, orders and
decrees of all courts, arbitvators, commissions or bodies exercising similar fimctions in
actions or proceedings in which the Person in question is a party or by which it is bound or
having application to the asset, transaction or event in question, and shall also include all
rules, policies procedures and guidelines of the Alberta Electric System Operator or the
Market Surveillance Administrator as defined in the Eleciric Utilities Adet (Alberta), the
breach of which could reasonably be expected to [ead to an investigation or sanction.

"Assignment and Assumption Agreement" means an agreement between the Vendor and
the Purchaser to be entered into on the Closing Date pursuant to which all the Purchased
Assels are assigned to and all the Assumed Liabilities are assumed by the Purchaser, and all
of the Contracts (including the Credit Agreements) and Licences and Permits are assigned by
the Vendor and assumed by the Purchaser, in substantially the form as Exhibit A herefo,

"Assumed Lijabilities" means the liabilities of the Vendor which are to be assumed by the
Purchaser pursuant to Section 3.1,

"Anthorizations" has the meaning ascribed thereto in Section 2.1(b).
"Books and Records" bas the meaning ascribed thereto in Section 2,1(c).

"Ruildings" means all of the Vendor's inferests in the plants, buildings, strucfures, fixtures
and other improvements located on the Leased Property (including all leasehold
improvements) and used in the Power Business.

"Business Day” means a day that is not a Saturday, Sunday or statutory holiday in Calgary,
Alberta,

"Claimant" has the meaning ascribed thereto in Section 3.4.
"Closing" has the meaning ascribed thereto in Section 8.1.
"Closing Date" means the date on which the Closing occurs.

"Conseuts™ means all necessary third party notices, consents and approvals to any
assignments of any Coniracts and Licences and Permits to the Purchaser including all
necessary consents, authorizations, registrations and approvals required by any Governrental
Authority, '

"Contaminants" means any pollatant, contaminant, waste, toxic, corrosive or hazardous
substance, deleterious substance, dangerous substance, dangerous good or hazardous waste or
special waste as defined in, or prohibited or regulated by, any Environmental Laws including,
without limitation, asbestos, asbestos-coniaining materials, radicactive materials, urea
formaldehyde and PCBs (polychlcrinated biphenyls), and any substances whose presence and
concentration in soil and groundwater is regulated by Environmental Laws.
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"Contracts” means all agreements, leases, contracts and commitments of the Vendor and/or
its Affiliates relating to the Power Business, including, without limitation, commitments
made by the Vendor and/or its Affiliates in respect of the Power Business relating to the
design, construction and installation of the Power Plant on the Leased Property, which in
each case do not expire prior to the Effective Date, or have expired prior to the Effective Date
but in respect ‘of which there ave outstanding or surviving representations, warranties,
performance guarantees, performance payments or obligations, indemnities or similar
obligations of the provider of the materials or services delivered or performed thereunder.

"Control" (including with correlative meanings, the terms "Controlling”, "Countrolled by"
and "under common Control with"), as applied to any Person, means the power or rights to,
directly or indirectly, either

(2) elect a majority of the directors of that Person, or

() direct or cause the direction of the management or policies, or business or affairs, of
that Person, .

whether through the beneficial ownership of securities or partnership or other ownership
inferests, by contract, or otherwise. For greater certainty:

(a) a Person shall be deemed to Control a partnership of which, in the case of a limited
partnership, such Person or an Affiliate of such Person is the general partner, or, in
all other cases, such Person or an Affiliate is a partner who has authority to bind the
partiiership;

)] a Person who Controls an entity is deemed to Control any entity that is Controlled, or
deemed to be Controlled, by the entity; and

(c) a Person is deemed to Control an entity if the aggregate of (A} any securities of the
entity that are beneficially owned by that Person and (B) any securities of the entity
that are beneficially owned by any entity Controlled by that Person, is such that, if
that Person and all of the entities referred to in clause (B) of this paragraph (b) that
beneficially own securities of the entity, were one Person, that Person would Control
the entity, '

"Credit Agreements” means the following credit agreements related to the financing of the
construction and design of the Power Plant; (i) Loan Agreement between MFC Processing
Partnership and Raiffeisen Bank International AG dated April 23, 2014 and (i) Loan
Agreement for ECA Financing — Corporate between MFC Processing Partnership and
Rziffeisen Bank International AG dated April 23, 2014,

"Current Assets” means, as at the Effective Date, those assets of the Vendor relating to the
Power Business which, in accordance with IFRS consistently applied, are shown or shounld be
shown in the Books and Records as cash, accounts receivable (including GST/HST refunds),
inventories and prepaid expenses and deposits and GST/HST input tax credits (after reduction
of GST{HST payable)

"Current Liabilifies" means the aggregate, without duplication, of those liabilities relating to
the Power Business becoming due and payable after the Effective Date which, in accordance
with IFRS consistently applied, are shown or should be shown in the Books and Records as
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accounts payable and accrued liabilities, GST/HST payable (after reduction of GST/HST
input tax credits) and accrued trade liabilities of the Vendor as at that time for or in respect of
any goods purchased by, or services performed for, the Vendor before the Effective Date, but
excluding income Taxes payable. - . '

"Customary Post-Closing Consents" means consents and approvals from any Governmental
Authority or third party that are customarily obtained after closing in connection with
transactions similar in nature to the fransaction contemplated in this Agreement, including
Consents for the transfer of Contracts, Licences and Permits which, if not obtained, would not
reasonably be expected to have a material adverse effect on: the completion of the transactions
contemplated in this Agreement.

"Lifective Date" means August 31, 2015. -

"Electricity Purchase Agreement" means an agreement between the Vendor and the
Purchaser to be entered into on the Closing Date pursuant to which the Purchaser will agree
to supply electricity to the Vendor, in substantially the form as Exhibit B hereto,

"Encnmbrance” means any encumbrance of any kind whatsoever and includes, without
limitation, a security interest, mortgage, len, hypothec, pledge, assignment, charge, title
reteniion agreement, option, security under Section 426 or Section 427 of the Bank Act
(Canada), trust or deemed trust (whether contractual, statutory or otherwise arising), any
covenant or other agreement, restriction or limitation relating to the transter of the Purchased
Assets and any (i) casement, (ii) restrictive covenant, (iii)right of way, (iv)restriction,
(v) encroachment, (vi)title reservation of any kind - with respect to real propesty, or
(vii) adverse claim of any kind or character whatsoever.

"Environment" mecans the air above the laud= the water (including surface water and
groundwater) in, on, adjoining and under the land and the land (including soil, sediments and
lands submerged under water) as well as all animals, plants, fish and other species using or
living in such areas.

"Eunvironmental Laws" means all federal, provincial, municipal, or local laws, statutes,
regulations, by-laws or rules, orders, permits issued or made by any Governmental Authority,
as well as any standards, directions, policies, interpretations, codes, guidelines, or other
requirements having the force of law and made by any Governmental Authority, now or
hercafter in force, and the common law relating in whole or in part to the protection or
- preservation of the Environment, or fransportation of dangerous goods and includes those
laws, statutes, regulations, by-laws or rules relating to the storage, generation, use, handling,
manufacture, processing, transportation, impori, export, treatment, remediation, release or
disposal of any Contaminants.

"Environmental Liabilities” means any and all liability, claim, demand, obligation, cause of
action, remediation, cost recovery action, investigation, proceeding, order, violation, damage,
loss, cost, expense, judgment, penalty, or fine (whether arising or relafing to any act,
omission, oceurtence, operation or activity transpiring prior to, on or following the Closing)
asserted by any Person (including, without limitation, any private party or Govemmental
Authority), arising out of, or relating to: (i) Environmental Laws; (ii) the manufacture,
construction, processing, distribution, use, holding, collection, accumulation, generation,
treatment, stabilization, storage, disposal, handling or fransportation of Contaminants; (iti)
any releases of Contaminants; (iv) any sampling, assessment or monitoring of - the
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Environment; or (v) the removal, assessment, moniforing, sampling, abatement, remediation,
risk, management,-clean up, investigation, reporting or non-reporting of a release or discharge
of Contaminants, or of contamination or pollution or of other adverse effects on the
Environment, including the compensation of any private party or Governmental Authority for
losses suffered by them in respect thereof.

"Environmmental Reporis" has the meaning ascribed thereto in Section 4.1(m){i).

"ETA" means the Fxcise Tax Act (Canada), as amended from time to time, as such act
applies to and governs GST/HST.

"Excluded Asseis" has the meaning ascribed thereto in Section 2.2,
"Excluded Liabilities" has the meaning ascribed thereto in Section 3.1.

"Gas Plant" means the sour gas processing plant owned by the Vendor and located at the
Mazeppa Site.

"Gas Purchase Agréement“ means an agreement between the Vendor and the Purchaser to
be entered into on the Cloging Date pursuant to which the Vendor will agree fo supply gas to
the Purchaser, in substantially the form as Exhibit C hereto.

"Governmental Awthority" means, (a) any international, multinational, national, federal,
provineial, state, county, municipal, local or other governmental or public department, central
bank, court, minister, governor-in-council, cabinet, commission, board, bureau, agency,
commissioner, . tribunal or insttumentality, domestic or foreipn; (b) any subdivision or
authority of any of the above; and (c) any quasi-governmental or private body exercising any
regulatory, expropriation or taxing authority under or for the account of any of the above,
including the Alberta Electric System Operator and the Alberta Utilities Commissiorn.

"GST/HST" means all goods and services or harmonized sales tax imposed under Part IX of
the ETA. .

"IFRS" means International Financial Reporting Standards as adopted by the Infernational
Accounting Standards Board. '

"Intellectual Property" means all right, title and interest of the Vendor in and to any patents,
inventions and intellectual property rights utilized in connection with the Power Business.

"ITA" means the fucome Tax Act (Canada), as amended from time to time.

“Lease” means a lease agreement to be entered into on the Closing Date between Vendor, as
tessor, and Purchaser, as lessee, with respect to the lease of the Leased Property, substantially
in the form as Exhibit D to this Agreement.

"I eased Property" means that pd:‘tion of property held by the Vendor in fee simple and
located at the Mazeppa Site and used for the conduct of the Power Business as deseribed in
greater detail in the Lease.

"Licences and Permits" means all licences, permits, authorizations, certificates, approvals,
registrations, covenants, rights-of-way, rights-to-purchase, leasehold interests and other
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similar rights relating to the Power Business which in each case do not expire before the
Effective Date.

"Litigation" means any existing actions, suits, petifions, claims or other proceedings relating
exclusively to the Power Business, which exist at, arise or are threatened prior to, the
Effective Date, but excluding any such actions, suits, petitions, claims or proceedings in
respect of any Excluded Liabilities.

"Mazeppa Site” means the site where the Power Plant and Gas Plant are located, being the
southeast guarter of Section 35, Township 19, Range 28, west of the Fourth Meridian in Fligh
River, Alberta,

"Obligant” has the meaning aseribed thereto in Section 3.4.

"Operating Agreement” means an agreement between the Vendor and the Purchaser to be
entered into on the Closing Date goveming the provision of services by the Vendor to the
Purchaser, in substantially the form as Exhibit E hereto.

"Other Environmental Obligations™ means all Environmental Liabilities of the Vendor that
are not Power Business Envirommental Obligations, For additional clarification, Other
Environmental Obligations shall include all liabilities and obligations under Environmental
Laws related to the operation, abandonment, reclamation or decommissioning of the Gas
Plant, including amy run-off or release of Contaminants from the Gas Plant that has migrated,
is migrating or will migrate to the Power Plant or any other third party properties and all
liabilities atiributable to (2) the gross negligence or willful misconduct of Vendor, ifs
affiliates or any person for whom Vendor or any of its affiliates is responsible at law, or any
of their respective contractors or subcontractors; and (b) the breach by Vendor of its
representations and warranties in this Agreement.

"Parties" means the Purchaser and the Vendor, and "Party" means any one of them as the
context requires.

"Permifted Encumbrances" means:

(i) subsisting reservations, limitations, provisions or conditions, including
royalties, expressed in the original grants from thé Crown of any of the
Leased Property and the statutory exceptions to title currently applicable to
the Leased Property;

(i) as of the date hereof, registered or pending reservations, easements,
restrictive covenants, rights-ofiway or charges granted by or in favour of
utilities or public autliorities;

(iii}  aclaim of right, title or jurisdiction which may be made or established by any
zboriginal peoples by virtue of their status as aboriginal peoples to or over
any lands, waters or products harvested therefrom;

(iv)  undetermined or inchoate liens and charges incidental to current construction
or current opetrations which have not been filed or registered in accordance
with Applicable Law or of which written notice has not yet been duly given
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in accordance with Applicable Law or that relate to an obligation not yet due
or delinquent, which in each case relate to Purchased Assets;

{v) liens for Taxes, local improvements, assessments or governinental charges or
levies not at the time due or delinquent, provided, however, where such
taxes, local improvements, assessments or governmental charges or levies are
payable in installments over a period of time, the installment for the then
current portion thereof shall be adjusted between the Purchaser and the
Vendor at Closing;

(vi)  as of the date hereof, any minor encroachments by any structure located on
the Leased Property onto any adjoining lands that do not materially affect the
use and enjoyment of such adjoining lands or unless permitted by an
encroachment agreement; and any minor encroachment by any structure
located on adjoining lands onto the Leased Property or any of them that do
not materially affect the use and enjoyment of the Leased Property or unless
permitted by an encroachment agreement;

(vil)  the provisions of registered municipal by-laws, indluding those relating to
zoning;

(vili) as of the date hereof, registered easements for the supply of utilities or
- telephone services to any portion of the Mazeppa Site and for drainage, storm
_ or sapitary sewers, public utility lines, telephone lines, or other services;

(ix)  as of the date hereof, registered easements or rights-of-way for the passage,
ingress and egress of Persons and velicles over parts of the Leased Property;

(x)  .the Vendor's Easements;

(xi)  Instrument No. 961 307 287 — Cavee_lt Re: Right of Way Agreement;
{xi1) Instrument No. 041 021 147 — Utility Right of Way;

(xiii} Instrument No. 051 008 240 — Cav.eat Re: Pipeline Right of Way;

(xiv) Builder's Lien No. 151143053 — filed by Clearstream Energy Services
Limited Partnership on June 9, 2015; and

{xv)  other registered instruments approved by the Purchaser in writing.

"Person" means any individual, corporation, partnership, limited partnership, limited liability
company, joint veniure, association, joint-stock company, trust, SDGIBty, incorporated
organization or any other similar entity,

"Personal Property" means all personal property of the Vendor relating to the Power
Business, including all machinery, plant, equipment, trade fixtures, furnishings, and -
accessories that are owned by the Vendor, including without limitation the Power Plant, all
other Buildings, all spare parts and the equipment and other personal property, and the
interest of the Vendor in any machinery and equipment held under a [ease or title retention.
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"Power Business" means the business of the Vendor relating to the generation, marketing
and sale of electrical energy and operation of the Power Plant and all complementary,
incidental and ancillary activities relating thereto or in furtherance thereof, but excluding the
business of the Vendor relating to the processing, marketing and sale of natural gas, natoral
gas liquids, oil, Sulphur and other hydrocarbon products and the operation of the Gas Plant.

"Power Business Environmental Obligations” means only those Environmental Liabilities
that are directly related to the operation of the Power Business (including the abandonment
and reclamation of the Power Plant) and that arise and relate to acts, of the Purchaser, its
servants, apents, employees, contractors, sublesses or others for whom it is in law
responsible, or any omissions, losses, costs, expenses, judgments, penalties or fines against
the Purchaser or its servants, agents, employees, contractors, sublessees or others for whorh it
is in law responsible, transpiring on or following the Closing, including any run-off or release
of Contaminants from the Power Plant and migrating to the Vendor's or any other third party
property (but only to the extent of such run-off or release) and shall not include any of the -
Other Environmental Obligations,

"Power Plant Permitting Date" means the date on which the Purchaser has obtained all of
the Power Plant Permits.

"Purchase Price” has the meaning ascribed thereto in Sectien 2.4.
"Purchased Assets" has the meaning ascribed thereto in Section 2.1.

"Purchaser's Fasements” means the easements against the Mazeppa Site to be registered in
favour of the Purchaser pursuant to Section 3.1 of the Lease.

"Taxes" means: {i) all federal, state, local, provincial, branch, foreign or other taxes or other
governmental levies, including income, pross receipts, windfall, profits, value added,
severance, ad valorem, property, capital, net worth, production, mining, royalty, rental sales,
use, licence, excise, franchise, employment, environmental, transfer, withholding or similar
taxes, payroll taxes, employment taxes, pension plan.premiums, severance taxes, social
insurance premiums, workers' compensation premiums, employment insurance, stamp taxes,
occupation taxes, premium taxes, alternative or add-on minimum faxes, GST/HST, customs
duties or other taxes or other governmental levies of any kind whatsoever imposed or charged
by any Governmental Authority, (ii) all interest, penalties, fines, additions to tax or other
additional amounts imposed by any Governmental Anthority on or in respect of amounts of
the type described in clause (i) above or this clause (ii); and (ii) any liability for the payment
of any amounts of the type described in clauses (i) or (ii) as a result of being a member of an
affiliated, consolidated, combined or unitary group for any period.

"Tax Return" means all elections, notices, filings, forms, statements and other documents
(whether in tangible, electronic or other form) and including any amendments, schedules,
attachments, supplements, appendices and exhibits thereto, made, prepared, filed or required
to be made, prepared or filed by Applicable Law in respect of Taxes.

"I'ransaction Documents" means this Agreement, the Lease, the Operating Agreement, the
(Gas Purchase Agreement, the Eleciricity Purchase Agreement, the Assignment and
Assumption Agreement, each Consent and each document creating a Purchaser's Basement
or 2 Vendor's Easement,
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"Vendor's Easemenis” means the easements against the Mazeppa Site to be registered in
favour of the Vendor pursuant to Section 3.7 of the Lease. :

1.2 Accounting Terms

Unless otherwise specified, whenever reference is made in this Agreement to a calculation to
be made or an action to be taken in accordance with IFRS, such calculation shall be made or action
taken in accordance with IFRS applicable as at the time such caleulation is required to be made or
action is to be taken, consistently applied.

1.3 Gender and Number

Words and defined terms importing the singular shall include and have a comparable
meaning when used in the plural, and vice versa, and words importing gender include all genders.

14 Currency

All references fo currency shall mean Canadian Dollars unless otherwise expressly provided.

1.5 Section Headings apd References

All Section headings contained in this Agreement are for reference purposes only and shall
niot in any way affect the meaning or interpretation of this Agreement. Unless otherwise indicated,
references to Asticles or Sections are to Articles or Sections in the main body of this Agreement.

1.6 Certain Phrases, eic.

In this Agreement (i) the words "including”, "“includes" and "include" mean "including (or
includes or include) without limitation", and (if) the plirase "the aggregate of”, "the tota] of", "the sum
of", or a phrase of similar meaning means "the aggregate (or total or sum), without duplication, of",
In the computation of periods of time from a specified date to a later specified date, unless otherwise
expressly stated, the word "from" means "from and including" and the words "io" and "until” each
mean "to but excluding™. -

1.7 Statutes

Except as otherwise provided in this Agreement, any reference in this Agreement to a statute
refers to such statute and all rules and regulations made under it, as it or they may have been or may
flom time to time be amended or re-enacted.

2. PURCHASE AND SALE OF ASSETS
2.1 Purchase and Sale of Assets

Upon and subject to the terms and conditions of this Agresment, at the Closing the Vendor
agrees to sell, assign, convey, deliver and transfer to the Purchaser, and the Purchaser agrees to
purchase and acquire from the Vendor, with economic effect as of the Effective Date, all of the
Vendor's and/or its Affiliates' right, title and interest in and to all of the assets, properties aiid rights of
every kind and nature owned by the Vendor and/or its Affiliates or to which the Vendor and/or its
Affiliates is entitled to as of the Closing which exclusively or primarily relate to or are exclusively or
primarily used or held for use in conmection with the Power Business, free and clear of all
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Encumbrances other than the Permitted Encumbrances, including the following (but in all cases,
excluding the Excluded Assets) (collectively, the "Purchased Assets™):

(a) Personal Property and Current Assets: the Personal Property and Current Assets;

) Contracts, Licences and Permits: all Coniracts, Licences and Permits, and other
orders, grants and authorizations from any third party or Governmental Authority
related to the operation of the Power Business and the Purchased Assets including
those listed on Schedule 2.1(a) hereto, along with all of the Vendor's and/or its
Affiliates' rights, benefits and interest thereto, including all Consents obtained
{collectively, the "Aunthorizations"),

(©) Books and Records: all books and records which are in the actual possession or
control of the Vendor and/or its Affiliates, or any of their respective agents or
representatives, or are readily available to the Vendor and/or its Affiliates to the
extent that they relate to the Purchased Assets (the "Books and Records™),

{d) Intellectual Property: the Intellectual Property;

(e) Power Plant Site Map Assets: all assets, properties and rights of the Vendor and/or
its Affiliates which are located in or on the area marked as comprising the Power
Plant site on the site map attached as Schedule 2.1{e) hereto; and

4] Other Property: the other Purchased Assets listed on Schedule 2.1(f) hereto.

In addition, in connection with the purchase and sale of the Purchased Assets, at the Closing, the
Vendor agrees to grant to the Purchaser the rights in the Leased Property set forth in the Lease and, as
soon as practicable after the Closing, the rights sct forth in the Purchaser's Easements, in each case,
on the terms and conditions set forth in the Lease or the applicable document creating the Purchaser's
Easement.

22  Excluded Asseis

The Purchased Assets do not include any of the assets listed on Schedule 2.2 hersto {the
"Execluded Assets™). '

2.3 Included/Excluded Assets

If at any time after the date hereof, either the Vendor or the Purchaser discovers any item
which should have been either included or excluded in the Purchased Assets or the Excluded Assets
but was not included or excluded for afry reason, then such item shall, if the parties agree, be included
or excluded, as the case may be and the Parties agree to take such actions and execute such
documents as may be reasonably necessary to evidence such inclusion or exclusion.

24  Purchase Price
" Subject to Sections 2.8 and 2.9 hereof, the consideration (the "Purchase Price™) payable by

the Purchaser to the Vendor for the Purchased Assets shall be the sum of: (a) $14,414,194; and (b) the
agreed value for the assumnption of the Assumed Liabilities as of the Closing Date. '
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2.5 Allocation of Purchase Price

The Parties agree that the Purchase Price shall be allocated among the Purchased Assets in a manner
consistent with the allocation schedule attached as Schedule 2.5 hereto (The "Alocation Schedule").
The Parties shall not take any position inconsistent with the Allocation Schedule in the filing of any
Tax Return or in the course of any Tax audit, Tax review or Tax proceeding unless any Governmental
Authority makes a binding, non-appealable determination that is inconsistent with that allocation.

2.6 Payment

The Purchaser shall on the Closing Date, pay the portion of the Purchase Price referenced. in
Section 2.4(a) by certified cheque or wire transfer in immediately available funds to the Vendor.

2.7 GST/HST Elaction and Reparting

At the option of the Purchaser, the Vendor and the Purchaser shall jointly execute in the
prescribed form, and the Vendor shall file within the required time, an election under Secfion 156 of
the ETA to deem the purchase and sale of the Purchased Assefs hereunder that constitute personal
property to be made for nil consideration for GST/HST purposes. To the extent the Purchase Price is
payable in respect of an-interest in assets that constitute "real property", as defined in the ETA, the
Purchaser shall self-assess and account for the applicable Tax in accordance with Part IX of the ETA.

2.8 Fair Market Value Price

The Vendor and the Purchaser hereby declare that the Purchase Price referred to in Section
2 4 has been chosen since it is the intent of the Vendor and the Purchaser that the purchase and sale of
the Purchased Assefs take place at fair market value, determined in a fair and reasonable manner, and
that no gift or other monetary benefit be conferred by any one of them upon any other Person by
virtue of the purchase and sale of such Purchased Assets. In the event that the Minister of National
Revenue, the Minister of Finance for the Province of Alberta, their authorized representatives, or any
similar Governmental Authority at any time hereafter proposes to issue or issues any assessment or
assessments that impose or would impose any liability for any Tax on the Vendor or the Purchaser or
on any other Person on the basis that the fair market value of the Purchased Assets as of the date
hereof is greater or less than the Purchase Price set out in Section 2.4 hereof, then the amount of the
Purchase Price will be reviewed and the fair market value of the Purchased Assets will be desmed to
be an amount determined as follows: :

(a) if the Governmental Awuthority in making or proposing such an assessment or
assessments also makes a determination of the fair market value of the Purchased
Assets ag of the Effective Date and both the Vendor and the Purchaser, either before
‘or after objection or appeal or by agreement with such Governmental Authority,
accept the determination, then the fair market value so determined will be deemed to
be the fair market value of such Purchased Assets for the purposes of the Purchase
Price in Section 2.4 hersof: and : -

(b) in any other case, the parties will appoint a firm of chartered accountants in the
Province of Alberta to make or obtain a second determination of the fair market value
of the Purchased Assets, and the fair market value for purposes of the Purchase Price
will be the amount apgreed upon by both the Vendor and the Purchaser after first
receiving and considering such second determination or, if they cannot agree, the
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matter of such value will be referred to a single arbitrator appointed under the
Arbitration Act (Alberta) whose determination of such matters will be final.

2.9 Price Adjustment

If the Purchase Price set out in Section 2.4 hereof is reviewed and the fair market valoe of the
Purchased Assets is deemed to be an amount determined pursuant to Section 2.8 hereof, then the
Purchase Price hereunder will be adjusted accordingly and retroactively, nunc pro func, to the date of
this Agreement, ' '

2.10  Increase or Deerease in Purchase Price

The Purchaser and the Vendor agree to attribute the amount of any increase or decrease in the
estimate of the Purchase Price pursuant to Sections 2.8 and 2.9 hereof to the Purchased Assets, as
agreed between the Parties, or, if the attribution cannot be agreed between the Parties within 180 days
of the final determination of the adjustment pursuant to Sections 2.8 and 2.9 hereof, then by payment
in cash of the amount of the increase or decroase in the Purchase Price by the appropriate Party.

211 Set-Off

Notwithstanding anything else in the Transaction Documents, the Purchaser may, in its sole
discretion, offset any amounts payable by it to the Vendor hereunder or pursvant to any other
Transaction Document against any amounts owing by Vendor to Purchaser hereunder or under any
other Transaction Document.

212 Ecormniic Tiffect

The Parties acknowledge and agree that the purchase and sale of the Purchased Assets shall
take economic effect as of and from the Effective Date, From the Effective Date and until the
Closing, the Vendor shall, and shall cause its Affiliates to, where applicable, retain and hold in trust
for the exclusive benefit and use of the Purchaser, all of the Purchased Assets, including all Contracts
and Licences and Permits and from the Effective Date and until the Closing the Vendor shall operate
the Power Plant for the benefit of the Purchaser. Within 15 days of the Closing, the Vendor shall pay
over to the Purchaser all revenues generated by the Power Plant for the period between the Effective
Date and the Closing, less the Vendor's actual and reasonable costs properly incurred in conmection
with the operation of the Power Plant for such period as determined by the Parties, acting reasonably,
under generally accepted accounting principles applicable to the Vendor. For the sake of clarity, the
Parties acknowledge that the Vendor may consume up to 4 MWh of electricity generated by the
Power Plant solely for the purpose of operating the Gas Plant and related purposes, provided that the
Vendor accounts for such electricity at the Eléctricity Price set forth in the Electricity Purchase
Agreement. ' '

3. ASSUMED LIABILITYIES
3.1 . Assumed Liabilities

Subject to the terms and conditions contained herein, at the Closing the Purchaser shall
assume aid thereafter pay, perform, discharge, satisfy and fulfill the following (and no other)

obligations and liabilities of the Vendor (collectively, the "Assumed Liabilities"):

{(2) the Cwrent Liabilities; and
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(b) the Credit Agreements.

The Purchaser shall not assume and shall not be responsible to pay, perform or discharge any
liabilities of the Vendor of any naiure whatsoever other than the Assumed Liabilities (such other
liabilities, the "Excluded Liabilities"). The Vendor shall retain all Excluded Liabilities and shall pay
and satisfy in due course all Excluded Liabilities which it is obligated to pay and satisfy. The
Excluded Liabilities shall include, without limitation, those labilities listed on Schedule 3.] hereto.

3.2 Purchaser's Indennity

Except for any obligations which relate to a claim against the Vendor for breach of any
walranty, representation or covenant of the Vendor under this Agreement or any Transaction
Document for which the Vendor is or remains responsible under this Agreement or any Transaction
Document, the Purchaser shall indemnify and save the Vendor and its employees, officers, directors
and agents harmless from and against any claim, demand, action, cause of action, loss, damage, cost,
fine, penalty or expense whatsoever, including reasonable and documented legal fees suffered or
incurred, directly or indirectly, by any of them by reason of the failure of the Purchaser to pay or
discharge any of the Assumed Liabilities.

33 Yendor's Indemnity

- The Vendor shall indemnify and save the Purchaser and its employees, consultants, officers,
directors and agents harmless from and against any claim, demand, action, cause of action, loss,
damage, cost, fine, penaliy or expense whatsoever, including reasonable and documented legal fees
suffered or incurred, directly or indirectly, by any of them by reason of the fajlure of the Vendor
and/or its Affiliates to pay or discharge any of the Excluded Liabilities.

34  Claims for Indemnity

No claim by the Vendor or Purchaser (or atiy of the other Persons listed in Section 3.2 or 3.3),
as applicable, for indemnity under this Article 3 shall be made unless prompt notice of any claim,
action, proceeding or circumstances that could reascnably giife rise to such a claim is given by the
party making the claim (the "Claimant™) to the party which is responsible for the claim under this
Agreement (the "Obligant"} except that the inadvertent failure to give such prompt notice shall not
preclude the Claimant from pursning such a claim unless and to the extent that the Obligant is
prejudiced by such failure through the loss of substantive or procedural rights or defenses. An
Obligant may, and shall, if directed to do so by the Claimant, at its own expense and in the name of
the Claimant or otherwise, dispute any claim made, or any matter on which a claim could be made by
a third party, in respect of which a notice has been given by a Claimant under this section and may
retain counsel chosen by the Vendor (in the event the Claimant is 4 Person listed in Section 3.2) or by
the Purchaser (in the event the Claimant is a Person Jisted in Section 3.3) to have conduct of any
proceeding relating to ‘such a claim. For the purpose of confirming or disputing such a claim, a
Claimant shall previde full and complete disclosure to the Obligant and complete access to and right
of inspection, by the Obligant's representatives of all documents and records in the possession or
control of the Claimant relating to any such claim. If an Obligant is required to furnish any security
for the purpose of defending or contesting the subject matter of any Claim, all money or property
‘representing such security received by the Claimant as a result of a successful defence or contestation
shall be held in trust by ihe Clabmant for the benefit of the Obligant and shall be remitted to the
Obligant on demand. Any claim for indenmity hereunder shall be in addition to any other remedies
the Claimant may otherwise have against the Obligant.
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3.5 Tax Treatment of Indemnuification Payments

All indemnification payments made under this Agreement shall be treated by the Parties as an
adjustment to the Purchase Price for tax purposes, unless otherwise required by Applicable Law.

4, REPRESENTATIONS AND WARRANTIES OF THE VENDOR
4.1 Representations and Warranties of the Vendor

The Vendor represents and warrants as follows to the Purchaser, with the understanding that
such representations and warranties shall be the exclusive source of warranties or of similar rights for
the benefit of the Purchaser, and acknowledge that the Purchaser is relying upon the representations
and warranties in connection with “its purchase of the Purchased Assets, the assumption by the
‘Purchaser of the Assumed Liabilities and the entering into each of the Transaction Documents and
completing the transactions contemplated thereunder:

() Organization and Power. The Vendor is a limited partnership organized and
existing under the Applicable Laws of its jurisdiction of organization and has the
power to own and operate its property, cairy on its business and enter into and
perform its obligations under each Transaction Document that it is a party thereto.

(b) Pue Authorization. The execution and delivery by the Vendor of each Transaction

" Document that it is a party thereto, and the performance by the Vendor of its

obligations thersunder, have been, or will be at or prior to Closing, authorized by all
necessary corporate action on the part of the Vendor and its general partner.

{c) No Conflict. The execution and delivery by the Vendor and/or its Affiliates of each
Transaction Document that they are a party thereto, and the performance by the
Vendor and/or its Affiliates of their obligations thereundei: '

(i) do not and will not constitute or result in a violation or breach of, or conflict
with, or allow any Person to exercise any rights under any of the terms or
provisions of their constating documents;

(§1)] do not and will not constitute or result in a breach of, or allow any Person to
exercise any rights under any contract, arrangement, license, lease {including
the Licences and Permits) or instrument that the Vendor and/or its Affiliates

is a party to;

{iii) do mot and will not result in a breach of, or cause the termination or
revocation of, any Authorization held by the Vendor and/or its Affiliates that
is necessary for the transfer of the Purchased Assefs orthe operation of the
Power Business;

(iv}  do not and will not result in the creation or imposition of any Encumbrance
on any of the Purchased Assets (other than the Vendor's Easements and the
Purchaser's Easements); and

) do not and will not resﬁlt in a violation of any Applicable Laws.
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Regulatory Approvals. Except as have already been obtained, or will be obtained
on ot prior to the Closing Date or Customary Post-Closing Consets, no filing with,
notice to, or authorization of any Governmenta! Authority is required on the part of
the Vendor as a condition to the lawful completion of the transactions contemplated
by any Transaction Document on the terms and conditions set out therein where the
failure to make the filing, give the notice or obtain the anthorization would materially
adversely affect the ability of any Party to consummate the transactions contemplated
herein. :

Required Consents, Except as have alrsady been obtained, or will be obtained on or
prior to the Closing Date or Customary Post-Closing Consents, there is no
requirement to obtain any consent, approval or waiver of a party under any contract,
license, lease or instrument that the Vendor and/or its Affiliates is a party to in-
connection with the transfer of the Purchased Assets or to the completion of the
transactions contemplated by any Transaction Document.

Execution and Binding Obligation. Each Transaction Document that the Vendor
and/or its Affiliates is a party thereto has been duly executed and delivered by the
Vendor and/or its Affiliates and constitutes a legal, valid and binding agreement of
the Vendor enforceable against it in accordance with its terms, subject to any
limitation under Applicable Laws relating to; (1) bankruptey, winding-up, insolvency,
arrangement, fraudulent preference and conveyance, assignment and preference and
other laws of general application affecting the enforcement of creditors’ rights; and
(ii} the discretion that a court may exercise in the granting of equitable remedies such
as specific performance and injunction,

Contracts and Licenses and Pernits. Schedule 2.1(a) lists each Contract and
License and Permit that is related to the cperation of the Power Business and that are
necessary for the Vendor to conduct the Power Business as it is presently conducted
through to Closing. Each such Contract, including the Credit Agreements, and
License and Permit is valid, unamended and binding on the Vendor and/or its
Affiliates in accordance with its terms and is in full force and effect. Neither the
Vendor nor (to the Vendor's knowledge) any other party thereto is in breach of or
defanlt under (or is alleged to be in breach of or default under), or has provided or
received any notice of any intention to terminate, any such Contract, inclading the
Credit Agreements, or License and Permit, except in each case with respect to the
transactions contemplated by the Transaction Documents for which Consents have

. been or will be obtained. To the Vendor's knowledge, no event or circumstance has

occured that, with notice or lapse of time or both, would constitute an event of
default or breach under any such Contract, including the Credit Apreements, or
License and Permit or result in a termination thereof or would cause or permit the
acceleration or other changes of any right or obligation or the loss of any benefit
thereunder, except in each case with respect to the transactions contemplated by the
Transaction Nocuments for which Consents have been or will be obtained. There are
no disputes pending or, to the Vendor's knowledge, threatened- under any such
Contract, including the Credit Agreements, or License and Permit,

Purchased Assets. The Purchased Assets comprise all assets, interests and rights of
the Power Business and all assets, interests and rights as are necessary to carry on the
business of the operation of the Power Plant and the generation, marketing and sale
of electricity. The Purchased Assets, including the Power Plant and all buildings,
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plants, steuctures, furniture, fixtures, machinery, equipment and other personal
property included in the Purchased Asseis are strucfurally sound, are in good
operating condition and repair and are adeguate for their intended uses, subject to the
deficiency list as provided from the Vendor to the Purchaser.

Site Map. Schedule 2.1(e) is an accurate depiction of the portion of the Mazeppa
Site which is used for the operation of the Power Business.

Real Property. Vendor bas good fee simple title, free and clear of all
Encumbrances, except Permitted Encumbrances, to the Leased Property. Vendor has
not leased or otherwise granted to any Perscn the right to use or occupy the Leased
Property or any portion thereof, except to the Purchaser or pursuant to any Permitted
Encumbrances. There are no unrecorded outstanding options, rights of first refusal to
purchase the Leased Property or any portion thereof. Vendor has not received any
written netice of (i) violations of building codes and/or zoning ordinances or other
taws or regulations affecting the Leased Property, (ii) existing, pending or threatened
exproprlatlon proceedings affecting the Leased Property or (iii) existing, pending or
threated zoning, building code or other moratorium proceedings, or similar matters
which would reasonably be expected to adversely affect the ability of the Purchaser
to operate the Leased Property.

Litigation. There are no actions, suits, appeals, claims, applications, investigations,
orders, proceedings, gtievances, arbifrations or alternative dispute resolution
processes in progress, pending, or to the Vendor's knowledge, threatened against the
Vendor, which prohibits, restricts or seeks to enjoin the transaction contemplated by
any Transaction Document or which could have an adverse effect on the Power
Business of any Purchased Assets.

Compliance with Laws, The Vendor is in compliance with all Applicable Laws in
connection with the conduct of the Power Business or the ownership and use of the
Purchased Assets and has complied with all Applicable Laws in connection with the

- design and construction of the Power Plant. The Vendor is now complying, in all

material respects, with all Licenses and Permits and has complied with all Licences -
and Permits in connection with the design and construction of the Power Plant.

Environmental Matters.

(i) Vendor has provided or otherwise made available to Purchaser and listed in
Schedule 4.1(m): {A) afl material environmental reports, studies, audits,
records, site assessments, risk assessinents and other similar documents with
respect to the Power Business or the Purchased Assets which aie in the
possession or control of Vendor related fo compliance with Environmental
Laws or Epvironmental Liabilities or any notices in respect thereof or in
respect of any releases of hazardous materials given by a Govemmental
Authority (the "Environmental Reports"); and (B) any and all material
documents concerning planned or anticipated capital expenditures required to
reduce, offset, limit or otherwise control pollution and/or emissions, manage
waste or ofherwise ensure compliance with current or fufure Environmental
Laws (including, cosis of remediation, pollution control equipment and
operational changes).
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(ii) The operations of Vendor with respect to the Power Business and the
Purchased Assets are currently in compliance with all Environmental Laws,
Vendor has not received from any Person, with respect to the Power Business
or the Purchased Assets, any: (A) notice in respect of or alleging any
Environmental Liability or any violation, infraction or non-compliance with
or under Envirommental Law; or (B) written request for information pursuant
to Environmental Law, which, in each case, either remains pending or -
unresolved, or is the source of ongoing obligations or requirements as of the
date hereof. :

(ifiy  Vendor and its Affiliates have obtained all Licenses and Permits related to
Environmental Laws (including those listed on Schedule 2.1{a)). all of which
are necessary for the conduct of the Power Business in or the ownership,
operation or use of the Purchased Assets, and all such Licenses and Permits
are in full force and effect. Vendor is in compliance with all such Licenses
and Permits. There is mo condition, event or circumstance that would
reasonably be expected to prevent or itnpede either the transferability of such
Licenses and Permits to the Purchaser as at the Closing Date or the ability of
the Purchaser to operate pursuant to or undel such Licenses and Permits from
and after the Closing Date.

(iv) ~ Other than as disclosed in the Environmental Reports, and to Vendor's
knowledge, there has been no release of Contaminants in contravention of
Environmental Law with respect to the Power Business or the Purchased
Assets, and Vendor has not received any notice that any of the Power
Business or the Purchased Assets (including soils, groundwater, surface
water, buildings and other structure located on the Leased Property or

relating to the Power Business) has been contaminated with any
Contaminants which could reasonably be expected to result in an
Environmental Liability against, or a material violation of Environmental
Law or term of any Licenses and Permits by, Vendor or Purchaser.

Employment Matters. The Purchaser is not and shall not be bound by any
collective bargaining agreement which may be in existence between the Vendor and
any representatives of the Vendor’s employees, nor is the Purchaser bound or deemed
to assume, implement or continue any wages, terms and conditions of employment or
benefit plans which may currently exist for the Vendor’s employees, In no event
shall any liabilities relating to the foregoing be included in the Assnmed Liabilities.

Residence of the Vendor. The Vendor is not, and will not be at the Closmg Date, a
non-resident of Canada for the purposes of the ITA.

Title to Purchased Assets. The Purchased Assets are owned by the Vendor and will
be transferred upon Closmg free and clear of ail Encumbrances, except for Perinitted
Encumbrances.

No Options, ete, to Purchase Assets. Except for the Purchaser's rights under the
Transaction Documents, no Persost has any contractual right or privilege for the
purchase or other acquisition from the Vendor of any of the Purchased Assets.



@)

- 18-

GST/HST Registration. The Vendor is registered for the purposes of Part IX of the
ETA and has been assigned registration number 77614 0300 RT0001.

5. REPRESENTATIONS AND WARRANTIES OF THE PURCITASER

51 Representations and Warranties of the Purchaser

The Purchaser represents and warrants as follows to the Vendor and acknowledges and
confirms that the Vendor is relying on such representations and warranties in connection with the sale
by the Vendor of the Purchased Assets: : '

(a)
(b)

()

(d)

(e) |

Organization and Tower. The Purchaser is a limited partnership organized and
existing under the Applicable Laws of its jurisdiction of organization and has the
power to enter into and carry out the transactions contemplated by each Transaction
Document that it is a party thereto.

Due Authorization. The execution and delivery by the Purchaser of each
Transaction Document that it is a party thereio, and the performance by the Purchaser
of its obligations thereunder, have been, or will be at or prior to Closing, authorized
by all necessary action on the part of the Purchaser and its general pariner.

No Conflict. The execufion and .delivery by the Purchaser of each Transaction
Document that it is a party thereto, and the performance by the Purchaser of its
obligations thereunder:

) do not and will not constitute or result in a violation or breach of, or conflict
with, or allow any Person to exercise any rights under, any of the ferms or
provisions of its constating documents;

{i1) do not and will not constitute or resulf in a breach or violation. of, or conflict
with er allow any Person to exércise any rights under, any contract, license,
lease or instrument to which it is a party, and, further, provided that such
breach or violation, if not cured within 30 days, would materially adversely
affect the ability of the Purchaser to consummate the fransactions
contemplated therein; and

(iii) do not result in the violation of any Applicable Laws, where such violation, if
not cured within 30 days, would materially adversely affect the ability of the
- Purchaser to consummate the transactions contemplated therein.

Required Authorizations. Except as have already been obtained or will be obtained -
on or prior to the Closing Date, or Customary Post-Closing Consents, no filing with,

" notice to or authorization of any Govetnmental Authority is required on the part of

the Purchaser as a condition to the lawful completion of the transactions
contemplated by any Transaction Document where the failure to make the filing, give
the notice or obtain the authorization would materially adversely affect the ability of
any Party to consummate the transactions contemplated herein.

Execution and Binding Obligation. Each Transaction Document that the Purchaser
is a party thereto has been duly executed and delivered by the Purchaser and
constitutes a legal, valid and binding agreement of the Purchaser, enforceable against
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it in accordance with its terms, subject only to any limitation under Applicable Law
relating to: (i) bankruptcy, winding-up insolvency, arrangement, fraudulent
preference and conveyance, assignment and preference and other similar Applicable
Law of general application affecting creditors' rights; and (ii) the discretion that a
court may exercise in the granting of equitable remedies including specific
performance and injunction.

() Litigation. There are no actions, suits, appeals, claims, applications, investigations,
orders, proceedings, grievances, arbitrations or altemative dispute resolution
processes in progress, pending, or to the Purchaser's knowledge, threatened against
the Purchaser, which prohibits, restricts or seeks to enjoin the transactions
contemplated by any Transaction Document,

6. [RESERVED)]
7. CONDITIONS OF CLOSING
7.1 Conditions for the Benefit of the Purchaser

The obligation of the Purchaser to complete the purchase of the Purchased Assets and to
assume the Assumed Liabilities as contemplated by this Agreement is subject to the satisfaction of
each of the following conditions by the dates set forth below, or if no date is set forth then by the
Closing:

(2) Represeniations and Warranties. The representations and warrantiés of the Vendor
contained in this Agreement shall be true and correct in all material respects at the
date hereof and at the Closing (unless such representation and warranty is already
subject to a materiality qualification, in which case it shall be troe and correct in all
respects at the date hereof and at the Closing) as if made at and as of each such date
and time;

()  Covenants. Each of the covenants and agreements of the Vendor to be performed
prior to ot at the Closing shall have been duly perfonned in all material respecis; and

{¢) Closing Deliveries. The Purchaser shall have received from the Vendor each of the
items set out in Section 8.3 of this Agreement,

The foregoing conditions are for the exclusive benefit of the Purchaser and may be waived, in
writing, by the Purchaser, at or prior to the applicable time for satisfaction of such conditions and if
they are not satisfied or waived at or prior to the applicable times, then this Agreement shall at such
time cease to be of any force or effect. '

7.2 Conditions for the Benefit of the Vendér

The obligation of the Vendor to complete the sale of the Purchased Assets as contemplated by
this Agreement is subject fo the satisfaction of each of the fOHOWl]l‘T coudmons

{(a) Represcntations and Warranties. Each of the representations and warranties of the
Purchaser contained in this Agreement shall be true and corréct in all material
respects at the date hereof and at the Closing (unless such representation and
warranty is already subject to a materiality qualification, in which case it shall be true
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and correct in all respects at the date hereof and at the Closing) as if made at and as
of each such date and time; and

(b) Covenants. Fach of the covenanis and agreements of the Purchaser to be erformed
p
prior to or at the Closing shall have been duly performed in all material respects.

(c) Closing Deliveries, The Vendor shall have received from the Purchaser each of the
* items sef out in Section 8.4 of this Agreement.

The foregoing conditions are for the exclusive benefit of the Vendor and may be waived, in writing,
by the Vendor, at or prior to the applicable time set for the satisfaction of such conditions and if they
are not satisfied or waived at or prior to the applicable time(s), then this Agreement shall at such time
cease to be of any force or effect.

1.3 Mutual Condition

The obligation of the Vendor to complete the sale of the Purchased Assets contemplated by
this Agreement and of the Purchaser to complete the purchase of the Purchased Assets as
contemplaied by this Agreement is subject to the conditions that on ar before the Closing:

(=) no judgment, injunction, order or decree of a court or administrative tribunal of
competent jurisdiction and no law shall have been proposed, made, issued or applied
to prohibit or prevent the transactions contemplated by each Transaction Document
or the operation of any material component of the Power Business.

The foregoing condition is inserted for the mutual benefit of the Vendor and the Purchaser and may
be waived in whole or in part only if jointly waived by the Vendor and the Purchaser.

8. CLOSING MATTERS
8.1 Closing

The Closing of the sale and purchase of the Purchased Assets shall, subject to the satisfaction
or waiver of the conditions set out in Article 7, take place at the offices of the Vendor at the Closing,
or at such other place, time and date as the Parties may agree (the "Closing™), which shall be no later
than December 15, 2015 unless the Parties otherwise agree in writing.

8.2 Sales and Transfer Taxes

The Purchaser shall be responsible fo pay when due any property transfer, sales, GST/HST
and similar Taxes, any Governmentzl Authority filing fees, and registration and transfer charges and
fees payable in respect of the sale and transfer of the Purchased Assets, but excluding any income
Taxes which may be payable by the Vendor in connection with the transfer of the Purchased Assets to’
the Purchaser. Where applicable and provided for by Applicable Law, the Purchaser shall pay directly
to the appropriate Governmental Authority all such Taxes, charges and fees payable by it in respect of
the purchase and sale of the Purchased Assets under this Agreement.
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83  Vendor's Closing Deliveries

On the Closing Date, the Vendor shall execute and deliver to the Purchaser each of the

following:
®
(i1}
(iii)
(iv)
)
(vi)
(vii)

(viil)

(ix)
x)

(x)

-

this Agreement;

the Assignment and Assumption Agreement;

the Lease;

the Operating Agreement;

the Gas Purchase Agreement;

the Electricity Purchase Agreement

eaclt Consent that the Vendor is a party thereto, other than in respect of those
Contracts and Licences and Permits listed on Schedule 2.1{a) for which Consents are

not obtained prior to Closing;

a redeipt for the Purchase Price payment in form and substance reasonably
satisfactory to the Parties;

a certified copy of the resolutions of the general partner of the Vendor, approving the
Transaction Documents and the transactions contemplated thereby, which resohutions
remain in full force and effect at the Closing;

a certificate signed by a senior officer of the Vendor, certifying as to the matters set
forth in Section 7.1(a) and (b), in form and substance reasonably satisfactory to the
Purchaser; and

each other document as the Purchaser may reasonably request in connection with the
transfer of the Purchased Assets to, and the assumption of the Assumed Liabilities
by, the Purchaser and the consummation of the transactions contemplated by the
Transaction Documents.

8.4  Purchaser's Closing Deliveries

On the Closing Date, the Purchaser shall deliver to the Vendor payment of the Purchase Price
in accordance with Section 2.6 and shall execute and deliver to the Vendor each of the following:

@)
(ii)
(iif)
(iv)
(V)

this Agreement;

the Assignment and Assumnption Agreement;
the Lease;

the Operating Agreement;

the Gas Purchase Agreement;
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(vi)  the Electricity Purchase Agreement

(vii})  each Consent thai the Purchaser is a party thereto, other than in respect of those
Contracts and Licences and Permits hsted on Schedule 2.1(a) for which Consents are
not obtained prior to Closing;

{viii) a certiﬂsd copy of the resolutions of the board of directors of the Purchaser,
approving the Transaction Documents and the fransactions contemplated thereby,
which resolutions remain in full force and effect at the Closing;

(ix)  a certificate signed by a semior officer of the Purchaser, certifying as to the matters
set forth in Section 7.2(a) and (b), in form and substance reasonably satlsfactory 10
the Vendor;

(=) payment contemplated under Section 2.4(a) heréof; and
(xiy  ecach other document as the Vendor or its counsel may reasonably request in
connection with the transfer of the Purchased Assets to, and the assumption of the

Assumed Liabilities by, the Purchaser and the consummation of the transactions
contemplated by the Transaction Documenis.

8.5 Terms of Clasing

Closing shall not occur, nor shall the documents tabled for delivery at Closing be delivered,
untii all obligations of the Vendor and the Purchaser hereunder to be performed on or before Closing
have been completed.

8.6 Elections

The Vendor and the Purchaser will utilize such exemptions as may be available, in respect of
the transactions contemplated under this Agreement, under the ETA.

8.7 Books and Records

Following Closing, the Vendor shall deliver or make available to the Purchaser the Books and
Records and such other records or copies thereof in the possession or control of the Vendor and/or its
Affiliates which are necessary for or useful in the carrying on of the Power Business, including:

{a) books, purchase orders, invoices and other documenis, files, dati and records of or
relating to the Power Business; and

(b records relating to the original tax classification of the Purchased Assets by the
- Vendor or any predecessor corporation.

9. RISK OF LOSS
9.1 Risk of L.oss

Until the Closing, the Purchased Assets will be and remain at the sole risk of the Vendor.
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Pre-Closing Loss

Notwithstanding any other provision of this Agreement, if prior to Closing any of the

Purchased Assets are destroyed or damaged by fire or any other casualiy or shall be expropriated or
séized by any Governinental Authority or any other lawful authority, the proceeds of insurance or
compensation for such expropriation or seizure paid or payable to the Vendor shall, fo the extent not
applied to the repair or replacement of the subject Purchased Assets prior to Closing, be deemed to be
included in the Purchased Assets without any adjustment to the Purchase Price and the Purchaser
shall accept such proceeds, or the right to recover them, in replacement for the Porchased Assets so
destroyed, damaged or expropriated.

10,

10.1

18.2

POST-CLOSING MATTERS

Possession Following Closing

(a)

(b)

From and after Closing:

the Purchaser shall be entitled to take possession of and enjoy the Purchased Assets;
and

subject to the terms of this Agreement, the Purchased Assets shall be at the risk of the
Purchaser.

Retained Assets and Covenant to Transfer

(2)

{b)

Following the Closing, the Vendor shall, and shall cause its Affiliates to, where
applicable, retain and hold in trust for the exclusive benefit and use of the Purchaser
eaclt:

(i Contract and Licence and Permit or part thereof (including those listed on
Schedule 2. Iga!) that are not transferred and assigned to Purchaser at
Closing; and

(i) each other Purchased Asset that is not transferred and assigned to the
Purchaser at the Closing (including any Contracts, Licences and Permits not
listed on Schedule 2.1(a) where Consents of a third party or Governmental
Authority are required and cannot be or are not obtained prior to the Closing,
or any other Purchased Assets not transferred at Closing for any reason),

(each asset referred to in subsections (i} and (1) above, a "retained asset").

Following the Closing, the Vendor covenants to, and shall cause its Affiliates to, at
the Vendor's expense: .

(D upon the written request of the Purchaser, use commercially reasonable
efforts to effect the transfers of the retained assets (or such portion thereof as
may be requested by the Purchaser) to the Purchaser or its nominee as soon
as practicable and shall make use of any retained asset only in accordance
with this Agreement or the express directions of the Purchaser;
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(i) take all such actions and do all such things as may be reasonably and
lawfully designed to provide the economic and other benefits of each
retained asset to the Purchaser, while such retained asset 1emams in
possession or control of the Vendor and/or its Affiliates; and

(iii)  promptly pay over to the Purchaser all moneys collected by the Vendor
and/or its Affiliates with respect to each retained asset.

{c) To the extent that any retained asset cannot be transferred and assigned to the
Purchaser, the Vendor covenants to, and shall cause its Affiliates to take all such
actions and do all such things as may be reasonably and lawfully designed to provide
the economic and other benefits of any retained asset to the Purchaser.

10.3  Access to Information
Each Party shall:

(a) permit the other Party to have access to review and shall furnish (or provide copies or
extracts of) all documents, records and information relating to the Power Business for
periods prior to the Closing Date as shall be reasonahly requested by such other Pariy
from time to time, including those required in connection with govcmmental
demands or jnguiries and litigation or other proceedings;

() preserve all such documents, records and Information intact at such Party's head

' office, for not less than seven {7) years (or such longer period as may be required by
Applicable Law) and such Party will not intentionally destroy any such documents,
records or information without the prior written consent of the other Party; and

{c) make its employees available to the other Party when reasonably required in
connection with governmental demands or inguiries and litigation or othel
proceedings after the Closing Date in connection with the Power Business.

. 10.4  Access {o Assets

Following the Closing, the Vendor shall provide the Purchaser with access to any Purchased
Assets which are not located on the Leased Property (including, without limitation, access to the
Power Plant control equipment located in the Gas Plant confrol room) and shall atlow the Purchaser -
or its employees coniractors, agents or other representatives to enter on to the Vendor's property for
such purposes, in accordance with reasonable safety policies of the Gas Plant, such safety policies to
be in accordance with industry standards, and provided that the Vendor shall cooperate with the
Purchaser to ensure it has sufficient access, at all times, to operate the Power Business. Purchaser
shall provide the Vendor with access to any assets retained by tlie Vendor which are located on the
Leased Property and shall allow the Vendor or its employees, contractors, agenis or other
representatives to enter onto the Leased Property for such purposes.

10.5  Regulatory Cooperation

Following the Effective Date, each of the Vendor and the Purchaser shall cooperate to obtain
any regulatory approvals, licenses, permits, approvals of Governmental Authorities, approvals of third
parties or take such other actions as may be necessary or desirable in the operation, maintenance,
disposition, transfer or otherwise related to the ownership of the Gas Plant business or the Power
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Business at the reasonable request of the other party. The requesting party stiall bear the costs of any
such actions and shall indemnify the other party from any losses suffered as a result of such actions.

0.6  Post-Closing Environmental Obligations

The Purchaser and Vendor acknowledge that upon Closing, the Purchaser shall become responsible
for the payment, performance and discharge of the Power Business Environmental Obligations and,
for greater cerfainty, that the Purchaser shall not become respoensible for the payment, petformance
and discharge of the Other Environmental Cbligations which shall remain the responsibility of the
Vendor. '

10.7  Post-Closing Contracts, Licences and Permits Obligations

The Purchaser and Vendor acknowledge that upon Closing, the Purchaser shall become responsible
for the payment, performance and discharge of all obligations under the Contracts and Licences and
Permits but only to the extent that such obligations thereunder are required to be performed after the
Closing Date and do not relaie to any failure to perform, breach, default or violation by the Vendor
and/or its Affiliates.

11. SURVI_VAL
11.1  Swurvival

The representations and warranties contained in this Agreement shall survive the Closing and
continue in full force and eifect for a period of 12 months after the Closing Date, except that the
representations and warranties set out in Sections 4.1(a), 4.1(b), 4.1(f), 4.1(h), 4.1{m), 4.1(n), 4.1(p),
4.1(q), 5.1(a), 5.1(b) and 5.1(e) shall survive and continue in full force and effect without limitation
of time.

12. MISCELLANEOQUS
121 Amendmenf and Modification; Waiver

This-Agreement may only be amended or modified in writing, signed by. all of the Parties. No
waiver in writing of any provision of this Agreement shall constitute a waiver of any other provision
nor shall any waiver of any provision of this Apreement constitute a continuing watver unless
otherwise expressly provided.

12,2 Entire Agreement

This Agreement (including without limitation, the Transaction Ddcuments and other
agreements and documents in writing contemplated fo be delivered hereunder or herewith. as of the
date of this Agreement) contains the entire agreement between the Parties with respect to the subject
matter hereof and supersedes all prior agreements and understandings, oral or written, with respect to
such matters. : o

12.3  No Other Representation
No director, officer, employee or agent of any Party has any authority to make any

representation, warranty or covenant not contained in this Apreement, and each Party agrees that it
has executed this Agreement without reliance upon any such representation or promise.
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12.4  Parties in Interest

This Agreement shall enure to the benefit of and be binding upon the Parties and their
respeciive successors and permitted assigns and, to the extent third parties are named as beneficiaries
of a release, indemnity or other covenant hereunder or under any document or instrument delivered
pursuant hereto, such third parties shall be entitled to enforce such provisions even though they are
not a party hereto and any Party hereto may, with the consent of such third party, enforee such
provisions on their behalf. Except as expressly provided in this Section 12.4, no third parties shall be
beneficiaties of or have any interest in this Agreement. ' '

12.5 Notices

Every notice, request, demand or communication required or permitted to be given under this
Agreement shall be in writing and delivered by hand or facsimile transmission to the Party which it is
to be given as follows;

To the Vendor:

MFC Processing Partnership
Suite 400 - 1035 7* Avenue SW
Calgary, Alberta

T2P 3E9

Facsimile: 403-652-1365
Attention: President of General Pariner .

To the Purchaser:

MFC Power Limited Partnership
Suite 400 - 1035 7% Avenue SW
Calgary, Alberta

T2P 3E9

Facsimile; 403-652-1369
Attenfion: President of General Pariner

or to such other address or facsimile number as is specified by a Party by notice to the other Party
given in accordance with this Section. Any such notice, demand, request or direction shall be deemed
to have been given and received if delivered, on the next Business Day after the day of delivery, and -
if sent by facsimile transmission, on the first Business Day after the day of transmittal.

12.6  Assignment

The Purchaser may assign any of its right, benefit or interest in this Agreement without
consent of the Vendor. The Vendor may not assign any right, benefit or interest in this Agreement
WIthout the written consent of the Purchaser.

127 Time of Essence

Time is of the essence in this Agreement.
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12.8 Further Assurances

The Vendor covenants and agrees that, prior to, on and following the Closing Date, it shall
act in good faith with respect to the satisfaction of its obligations under this Agreement, and, at the
reasonable request of the Purchaser, shall, at its own (unless otherwise provided in this Agreement)
expense, take all such actions and do all such things and, as the case may be, execute and delivet or
furnish such additional agreements, documents and instruments as may, from time to time, be
necessary or reasonably desirable to beiter effectuate the transactions contemplated by this
Agreement. '

12.9 Power of Attorney

The Vendor hereby irrevocably nominates, constitutes and appoints the Purchaser as ifs true
and lawful attorney to act on its behalf with full power and authority in its name, place and stead to
execute and deliver on the Vendor's behalf and in its name and record or file as and where required in
the opinion of Purchaser any certificate, agreement and any other instrumnents or documents required
to effect the transfer of the Purchased Assets to the Purchaser in accordance with the terms of this
Agreement or otherwise complefe the transactions contemplated herein or in the Transaction .
Documents, The power of aftorney granted in this Section 12.9 is irrevocable, is a power coupled
with an interest, shall survive the bankruptcy or insolvency of the Vendor, and may be exercised by
the Purchaser on behalf of and in the name, place and stead of the Vendor in executing any instrument
by a facsimile or original signature, with the indication that it is acting on-behalf of the Vendor. The
Vendor agrees to be bound by any statements and actions made or taken by the Purchaser pursuant to
the power of attorney granted in this Section 12.9 and hereby waives any and all defences which may
be available to negate or disaffirm the action of the Purchaser taken in good faith under such power of
attorney. '

12,10 Severahility

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an
arbitrator or any court of competent jurisdiction, that provision will be severed from this Agreement
and the remaining provisions will remain in full force and effect.

12,11 Goveraing Law and Court Jurisdiction

This Agreement shall be governed by, and construed in accordance with, the laws of the
Province of Alberta and the laws of Canada applicable therein and the parties atforn fo the exclusive
jurisdiction of the Court of Queen's Bench of Alberta in relation to any matter relating to this
Apgreement, '

12.12 Counterparts

This Agreement and any amendments hereto may be executed in counterparts, each of which
shall be.deemed to be an original and all of which together shall be considered one and the same
agreement. A signed facsimile, telecopied or electronic copy (including Portable Docutment Format)
of this Agreement shall be effectual and valid proof of execution and delivery.
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IN WITNESS WHEREOTF, this Agreement has been signed on behalf of cach of the Parties as of
the date first written above.

MFC PROCESSING PARTNERSHIF
By: MPP LTD., its General Partoer

By:

Authm'izﬁ Signatory/

Name: ?\Dbe(* G\&\erll
Title: Dwecker

MEC POWER LIMITIED PARTNERSHIP
By: MFC POWER GENERAL PARTNER
LYD., its General Partner

By:

Authorized Signatory

Name:
Title;
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IN WITNESS WHEREOF, this Agreewment has been signed on behalf of each of the Pariies as of
the date first written above,

MFC PROCESSING PARTNERSEHIP
By: MPF LTD., its General Partner

By:

Authorized Signatory

Naine:
Title:

MFC POWER LIMYTED PARTNERSHIT
By: MFC POWER GENERAIL FARTINER.

LTD.,, its General Partuer

Sl

Authbrized Slgnatnry

Name: Sormnue ! Movcow
Title: Phrechkor.
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Schedule 2.1(a)

Purchased Contracts and Licences and Permits

Alberta Utilities Commission and Municipal District of Foothills Na.j‘l Fower Plant Approvals cnd
Permits

1) ~Alberta Utilities Comunission's Approval 20366-D02-2015 for the Construction and
Operation of the Mazeppa Power Plant, dated April 22, 2015;

2) Alberta Utilities Commission's Connection Order No. 1J2014-155 for the Connection of the
Mazeppa Power Plant to FortisAlberta Inc.'s Distribution Systemn, dated April 15, 2014;

3) The Power Plant Building Permit from the Municipal District of Foothills No. 31, dated May
21,2014 .

Alberta Electric System Operator Approvals, Awthorizations, and Contracts:

4) Registration of MFC Processing Pamlérship as a Participant under the Automated Dispatch
and Messaging System;

5) Registration of MFC Processing Partnership as a Participant under the Energy Trading
System;

6) Retailer ID for MEC Processing Partnership;

7) Retail/Self Retail Asset Addition Request Form — Distribution Connection, dated June 19,
2015;

2) Alberta Electric System Operator {("TAESO") Approval of Enmax Commercial Services Tnc.
("Enmax") to act as Agent on behalf of MFC Processing Partnership, dated April 17, 2015;

9) AESO Letter Approval for the Pool Asset MFG 1, dated April 13, 2015;

10) AESQ Letter Approval for MFC Processing Parinership to become a Pool Participant, dated
April 16, 2015;

11) AESO Letter Approval of MFC Processing Partnership to become a participant in the Alberta
Electric Sysiem Operator as a retailer, dated June 18, 2015;

Enmox Appointments and Comtracis:

12) Appointment of Enmax as Agent for MFC Processing Partnership as a Retailer, dated April
29, 2015;

13) Enmax. Self Retail Services Agreement between Enmax and MFC Processing Parinership,
dated April 21, 2015;

Fortisdlberta Tnc, Authorizations and Coniracts

14) Authorization for the Release of Customer Information by FortisAlberta Inc. to a Third Parly
and Customer Consent, dated September 29, 2014;

15) Interconnection Agresment for Generator Interconnection to the Electric Distribution Systemn
between MEC Processing Partnership and FortisAlberta Inc., dated March 19, 2015;
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a. Imterconnection Agresment authorizes a maximum -export of 13.5 MW to
FortisAlberta Inc., such autharization currently undergoing an application to increase
the maximum export to 16.5 MW;

16) Historical Consumptien Request Agreement between MFC Prm:essuvT Partnership and
FortisAlberta Inc., dated May 14, 2015;
1'7) Operating Procedures Document for LSD NE 35-19-28-W4;

18) Retail Service Agreement for the Provision of Distribution Access Service between MEFC
Processing Partnership and FortisAlberta Inc., dated April 27, 2015;

19) Letter from FortisAlberta Inc. Regarding the Quotation Package for Electrical Service, dated
October 27, 2014;

Altalink Management Lid- Contracts:

20) Blectric Distribution Lines Utility Right of Way Apgreement between MFC Processing
Partnership and Altalink Management Ltd. dated March 11, 2015;

21) Industrial Land Lease between AltaLink L.P. and MFC Resource Parinership, dated
December 4, 2014; '

22) AliaLink D.0541 High River 658 Transfer Trip DG Information Packape — Design BaSIS
Memorandum between Altalink and MFC Processing Partnership, dated December 16, 2014;

Midas Metering Services Lid, Contract:

23) Metering Data Management Service Agreement between MFEC Processing Partnership and
Midas Metering Services Ltd.; dated April 1, 2015;

Insurance Contracis:
24 Insurance Contract for the Power Plant, dated June 20, 2014;
25) Extension of Insurance for the Mazeppa Power Plant, dated March 20, 2015;

EPS Eneroy Conada Ltd. Contract and Chanpe Orders:

26) Design-Build Stipulated Price Contract between MFC Processing Partnership and EPS
BEnergy Canada Ltd. dated April 4, 2014, '

27) Change Order #1 — Fortis MVI & New Customer PCC — Revision 1 from EPS, dated
September 29, 2014,

28) Change Order #3 Rev 1 — Revenue Metering from EPS, dated December 12014

29) Change Order #4 — Spare Parts for Tla.nsformew Switchgear & Low Voltage from EPS,
dated February 6, 2015;

30 Change Order #5 — Rev I —First fill of fluids from EPS, dated Febroary 19, 2015;
31) Change Ordet #6 — Estimate #196 from EPS, dated March 11, 2015; and
32) Change Order #7 — Revision 1 from EPS, dated July 2, 2015.
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Envirommental Profection and Enhancement Act

© 33) Approval No. 10318-02-00 dated February 21, 2008, as amended by Amending Approval No.
10318-02-01, dated June 3, 2014, as it pertains o the construction, operation and reclamation
of the Power Plant only.
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Schedule 2.1(e)

Power Plant Site Map

{Please see attached,)
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Sehedule 2.1(6)
Other Purchased Assets

Cabling connecting the Power Plant to the Power Plant equipment in the Gas Plant Control
Room. '

All equipment located in the Gas Plant Control Room.
All spare parts and engines located on the Mazeppa Site.
The contrel room communication tower.

Al assets, including electric lines and transformers connecting the Power Plant to the
FortisAlberiz Ine. transformer located on the Mazeppa Site.
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Schedule 2.2
Excinded Assets
The portion of the fuel gas [ine running from the Gas Plant inlet separator building across a
portion of the Leased Property to the isolation valve at the Power Plant, as more partienlarly
identified on Schedule 2.1(e).
Fee simple title to the Leased Property.
T3 Transformer connecting Power Plant to Gas Plant.

Switchgear buildings.

Flare stack guy wires.
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Schedule 2.5
Allocation Schedule
: Amount Alloeation
Class 8 $34,552,314 82.12%
Class 1 $7,523,080 17.88%
Total 542075394 100%
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Schedule 3.1

Excluded Liabilities

All direct and indirect liabilities related to the employees of the Vendor, other than as set
forth in the Operating Agreement, including liabilities, in respect of Vendor's unionized
workforce, '

All direct and indirect liabilities (including, for cerfainty, liabilities for loss of profils or
contribution, loss of use of property or other consequential damages) suffered, sustained, paid
or incurred by Purchaser relating to the breach by Vendor (or any of its Affiliates) of the
covenants set forth in Secfion 10.2.

Any direct and indivect liabilities that are not Assumed Liabilities or not otherwise
specifically assumed by the Purchaser under the Agreement. '
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Schedule 4.1(m)

Environmental Reports

Letter from Stantec Consulting Ltd. to Compton Petroleum Corporation dated August 1, 2013
re; Mazeppa Gas Processing Faeility Large Facility Liability 2013 Update; and

Mazeppa (Gas Plant Asset Retirement Obligations Assessment Final Report dated December - -
2014, by Stantec Consulting Ltd.
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Exhibit A

Form of Asgignment and Assumption Asrcenent



GENERAL ASSIGNMENT AND ASSUMPTION AGREEVHENT |

THIS AGREEMENT is made as of the day of ' , 2015.

BETWEEN:

MFC PROCESSING PARTNERSHIP, a limited partnership
organized under the laws of Alberta with an office at Suite 400 ~
1035 7™ Avenue SW, Calgary, Alberta, T2P 3E9

(the "Assignor"™)

AND:
MFC POWER LIMITED PARTNERSHIFP, a limited |
partnership organized under the laws of the Province of British
Columbia, having an office at Suite 400 - 10357 5 Avenue SW,
Calgary, Alberta, T2P 3E9
(the "Assignee™) -
WHEREAS:
A. On August 31, 2015 the Purchaser and the Vendor. entered into an asset purchase

agreement (the "Asset Purchase Agreement') pursuant to which the Vendor has agreed to
sell, assign and transfer to the Purchager, and the Purchaser has agreed to purchase from
the Vendor, the Purchased Assets (as defined in the Asset Purchase Agreement); and

The Purchased Assefs include certain contractual rights and obligations, and the parties
have agreed to enter into this Agreement fo effect the assignment and assumption of the

- same from the Vendor to the Purchaser.

NOW THEREFORE THIS AGREEMiENT WITNESSES that in consideration of the mutval
covenants herein contained and other good and valuable consideration (the receipt and sufficiency
of which is hereby acknowledged), the parties hereto covenant and agree as follows:

1.

1.1

1.2

INTERPRETATION

Capitalized terms used in this Agreement, unless otherwise defined, have their respective
meanings as set forth in the Asset Purchase Agreement, unless the context of this
Agreement otherwise requires.

This Agreement is made pursuant to and subject to the provisions of the Asset Purchase
Agreement, and in the event of any conflict or inconsistency between the terms and
conditions of the Asset Purchase Agreement and the terms and conditions hereof, the terms
and conditions of the Asset Purchase Agreement shall prevail. .

GENERAL ASSIGNMENT
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3.1

4.1

The Vendor hereby absolutely transfers, assigns, conveys and sets over to the Purchaser,
effective as of 12:01 am. on the Effective Date, such of the Purchased Assets which are
assignable or which may be conveyed (collectively, the "Assigned Assets") and all rights,
benefits and advantages derived or to be derived therefrom, to have and to hold unto the
Purchaser, its successors and assigns, to its exclusive use forever, with fusll power to the
Purchaser to take all measures for the full recovery and enjoyment of the rights and
provisions which are the subject thereof, as the Vendor, for this Agreement, might itself
have taken. ,

ASSUMPTION

At the Effective Time, the Purchaser shall assume and be responsible for the Assumed

- Liabilities (as defined in the Asset Purchase Agreement) and the Purchaser shall also

assume and be responsible for:

(a)  Envirommental Obligations - all obligations and liabilities of the Vendor relating
to the environmental condition of the Purchased Assets or the operation of the
 business, regardless of whether such condition arose prior to the Effective Time;

(b)  Oblipations Relating to the Power Business - the performance, fulfillment and
payment of all obligations, commitments and liabilities which are to be performed
or fulfilled in respect of the following:

D the Permitted Encumbrances;
(iiy  the Contracts and the Licences and Permits; and
(iil)  the operation of the Power Business in the normal course; and

(c) Other Obligations — all covenants, conditions, indebtedness, lLiabilities and
obligations of the Vendor relating to the Power Business whatsoever, assutned,
created, incurred or otherwise made, whether voluntary or inveluntary and
however arising, whether due or not due, liquidated or unliquidated, determined .
or undetermined, absolute or contingent, express or implied on another individual
or joint or joint and several with others, on or before the Effective Time or arising
after the Effective Time from any circumstance, condition, event or fact existing
at or arising before the Effective Time, including those contained in or arising as a
result of the transfer or assignment of any Contract and including those relating to
wattanty obligations in respect of any Intellectual Property Right or licenced by
Vendor to third parties on or before the Effective Time.

For greater certainty, the Purchaser shall ot assume or be responsible for the Excluded

- Liabilities.

REQUIRED CONSENTS

Where a consent or approval of a third parly (the "Required Consent") is required to
permit the assignment by the Vendor, and concurrent assumption by the Purchaser, of any
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5.1

6.1

7.1

8.1

3
of the Assigned Assets, the assignment and assumption of those Assigned Assets in respect
of which the required consent or approval has not been received on or before the Effective

Date (the "Retained Rights and Benefits") shall not be effective in each case until the
applicable consent or approval has been received.

Until such time as the Required Consent has been obtained with respect to any of the
Retained Rights and Benefits, it shall be held by the Vendor following the Effective Date
in trust for the benefit and exclusive use of the Purchaser. .

FURTHER ASSURANCES

Each of the parties shall, from time to time, execute and deliver such further documents,
transfers, assignments, assurances and instruments and do such. further acts and things as
may be reasonably required for the better carrying out of the provisions and intent of this
Agreement, including, without limitation, executing and delivering separate assignment
and assumption agreements directly with persons which are required as a condition of
consent or approval in connection with the transfer or assignment and assumption of any of
the Assigned Assets to the Purchaser. Where any of the Assigned Assels are not
transferable by assighment, transfer or conveyance, each of the parties shall execute and
deliver such further documents, transfers, assighments, assurances and instruments and do
such further acts and things as may be reasonably required for the purpose of novating or
otherwise transferting the Assigned Assets to the Purchaser.

ENUREMENT

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

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the
Province of British Columbia and the federal laws of Canada applicable therein.

FACSIMILE AND COUNTERPARTS

This Agreement may be executed in any number of counterparts with the same effect as if
all parties had signed the same document. All counterparts will constifute one and the same
agreement. This Agreement may be executed and transmitted by facsimile or electronic
transmission and if so executed and transmitted fhis Agreement will be for all purposes as
effective as if the parties had delivered an executed original Agreement.

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF the parties have executed this Agreement with effect as of the date
first written above.

MFC PROCESSING PARTNERSHIP, by
its general partner MPP LTD.

By:

MName:

Title:

MEC POWER LIMITED PARTNERSHIP,
by its general partner MFC POWER
GENERAL PARTNER LTD.

By:

Name:

Title:
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 Exhibit B

Form of Electricity Purchage Agreement



ELECTRICITY PURCHASE AGREEMENT

BETWEEN

MFC PROCESSING PARTNERSHIP

MFC POWER LIMITED PARTNERSHIP

December 7, 2015
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ELECTRICITY PURCHASE AGREEMENT

THIS AGREEMENT dated for reference the day of , 2015.

BETWEEN:

MFC PROCESSING PARTNERSHIP, a limited parinership
organized under the laws of Alberta with an office at Suite 400 —
1035 7™ Avenue SW, Calpary, Alberta, T2P 3E9

("MFCPP")
AND:
MFC POWER LIMITED PARTNERSHIP, a limited
partnership organized under the laws of the Province of British
Columbia having an office at Suite 400 — 1035 7" Avenue SW,
Calgary, Alberta, 12P 3ES; '
{("MFEC Power LP")
WHEREAS:
A. MFECPP is the owner of certain gas processing operations and assets located in High
River, Alberta (the "Gas Plant™);
B. MEC Power LP is the owner of a 16.5 mega-watt natural gas-fired power plant located in.

High River, Alberte (the "Power Plant™);

C. MEFC Power LP has agreed to supply electricity to MFCPP for utilization in its gas
processing facilities at the Gas Plant and MICPP has agreed to purchase such electricity
supply from MFC Power LP, all on the terms and condifions set out herein.,

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the mutual premises, covenants and agreements set forth herein, the parties agree as follows: '
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PART 1 - INTERPRETATION

1.1  Definitions

In this Agreement (including the Recitals and Schedules hereto), exc.ept as otherwise expressly
provided or as the context otherwise requires:

(@)

(b)

{e)

@

(e)

®
(&)

OR

@)

@

) -

"Act" means the Electric Utilities Act (Alberta);

"AESO" means the "independent system operator”, as defined by the Act and
currently operating as and under the registered trade name "Alberta Electric
System Operator”, and its successors;

"AIES" has the meaning given to the term "interconnected electric systemn" in the
Act;
"Applicable Law" means, in relation to any Person, asset, transaction or eveat, all
applicable provisions, whether now or hereafler in effect, of laws; statutes, rules,
regulations, official directives and orders of all federal, provincial, municipal and
local governmental bodies (whether adminisirative, legislative, execulive or
otherwise) and judgments, orders and decrees of all courts, arbitrators,
commissions or bodies exercising similar functions in actions or proceedings in
which the Person in question is a party or by which it is bound or having
application to the asset, transaction or event in question, and shall also include all
mles, policies, procedures and guidelines of the AESO or the Market Surveillance
Administrator, as defined in the Act, the breach of which could reasonably be
expected to lead to an investigation or sanction;

"Business Day" means a day that is not a Saturday, Sunday or statutory holiday in
Alberta; '

"Claiming Party" has the meaning ascribed thereto at Section 2.10 hereof;

"COD" means the commercial operation date of the Power Plant; being August
31,2015;

"Commencement Date" means December 7, 2015;

"Direct Sale" means the sale of Electricity by MFC Power LP to MFCPP effected
. under Section 2.1;

"Direct Sales Agreemént" shall have the meaning set forth in the ISO Rules;

"Electricity" means the clectric energy generated by the Power. Plant, avaiiable
for delivery at the Transfer Point, but for certainty excludes any electric energy
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(m)

()

(0)
®

(@

not available for delivery at the Transfer Point as a consequence of Force
Majeure, Power Plant Scheduled Outages and Forced Outages;

"Electricity Commitment" means between 0 - 4 MWh of Electricity as specified

* within such range by MFC Power LP in accordance with Section 2.1 hereof;

"Electricity Price" means the AESO Pool Price for each particular hour, based on
the Electricity supplied to MFCPP as metered pursuant to Section 2.5 plus $25 per
MWh;

"Encumbrance" means a security interest, mortgage, pledge, hypothecation, lien,
claim or other title defect, encumbrance or chalge whatsoever, whether or not
registered or registrable;

"Event of Default“ has the meaning assigned in Section 6.1.

"Force Majeure" means an event, condition, occurrence or circumstance which
causes the delay or disruption of either Party to perform under this Agreement and
which is beyond the reasonable control of the Party seeking to claim such event,
condition, occurrence or circumstance as a Force Majeure event. Force Majeure

~ shall include but not be limited to the following: (i) acts of God, landslides,

liphtning, earthquakes, fires or storms; (ii} the AIES is in a state of System
Emergency; (iii) any other event or circumstance by reason of which the operation

- of the ISO or the Power Pool is affected such that electric energy camnot be

physically received by MFCPP at the Site or the Power Pool is prevented from
scttling the transactions under this Agreement; (iv) actions or threatened actions
of First Nations; (v) sttikes, lockouts or other industrial disturbances; (vi) riofs,
sabotage, insurrections or wars; (vil) actions of governmental authorities such as
those requiring compliance with any court order, administrative ordet, fine,
penalty, enforcement -order, directive, law, statute, ordintance or regulation
promulgated by a governmental authority; (viii) the generation and/or delivery of
Electricity from the Power Plant is disrupted by any event, condition, occurrence
or circumstance which qualifiés as an event of Force Majeure pursuant hereto;
(ix) the receipt of Electricity from the Power Plant is disrupted by any event,
condition, occurrence or -circumstance which qualifies as an event of Force
Majeure pursuant hereto; provided always that Force Majeure does not include:
(x) a lack of financial resources or available funds or similar financial
predicament; or (xi) an event, condition, occurrence or citcumstance to the extent
due to or resulting from a negligent act or omission, breach of confract, violation
of Applicable Law, or similar wrongful act or omission on the part of the Pa;rty
seeking to claim such event as a Force Majeure; .

"Forced Outage" means: (i) an unplanned interruption of the capability of the
Power Plant or any turbine comprising the Power Plant for all or any portion of a
Settlement Interval to generate or deliver Electricity to the Transfer Point as the
result of a malfunction of the turbines or other equipment within the Power Plant
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or other unplanned component failure or reduction in component reliability, a
response to an emergency at the Power Plant or to prevemt an imminent
emergency at the Power Plant or compliance with any Applicable Law; or (ii) the
inability of the Power Plant to generate Electricity during any Settlement Interval
as the result of the breach by MFCPP of its obligations to supply gas to MFC
Power LP under the gas purchase agreement between MFCPP and MPC Power
LP, dated of even date herewith;

"Gas Assets” means MFCPP's gas processing assets situate on the Gas Site
including, or that will include, without limitation, its gas processing plant and
related and ancillary assets necessary for the processing of sour gas;

"GGas Facility" means the Gas Site and the Gas Assets;

"Gas Plant Scheduled Qutages" means scheduled shutdowns of all or a portion
of the Gas Assets, from time to time, to effect maintenance and/or repair;

"Gas Purchase Agreement" means the gas purchase agreement between MFCPP
and MEFC Power LP, dated of even date herewith;

"Gas Site" means the land located in the southeast quarter of Section 35,
Township 19, Range 28, west of the Fourth Meridian in High River, Alberta, as
more particularly identified on Schedule B hereof;

"ISO Rules" means the rules of the AESO made under section 20 of the Act;

"T.ease" means the lease agreement enfered between MEFCEP, MPP Ltd. and i\/,EFC
Power LP, dated of even date herewith;

"MFC Power LP Peficiency Amount" has the meaning ascribed thereto at
Section 2.10 hereof;

"MFC Power LP Net Settlement Tnstruction Scheduling Deficiency” has the
meaning ascribed thereto at Section 2.10 hereof;,

"MFC Power LP Net Settlement Instruction Schedunling Deficiency Amount"
has the meaning ascribed thereto at Section 2.10 hereof;

"MECPP Deficiency Amount" has the meaning ascribed thereto at Section 2.10
hereof; _ : '

"MIFCPP Net Settlement Instruction Scheduling Deﬁcienéy" has the meaning
ascribed thereto at Section 2.10 hereof;

"MFCPP Net Settlement Instruction Scheduling Deficiency Amount” has the
meaning ascribed thereto at Section 2,10 hereof; '
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"MW" means megawatt;
"MWh" means megawatt hour;

"Net Settlement Instruction” has the meaning atiributed to "net settlement
instruction” in the ISO Rules;

"Net Settlement Imstruction Defauli” has the meaning ascribed thereto at
Section 2.10 hereof;

"Net Settlement Instruction Required Electricity" has the meaning ascribed
thereto at Section 2.10 hereof;

"Net Setilement Instruction Scheduled Electricity” has the meaning ascribed
thereto at Section 2.10 hereof

"Parties" means MFC Power LP and MFCPP, and "Party" means any one of

. them as the context requires.

"Permitted De-Registration Event" has the meaning assigned in Section 2.8;

"Person" includes an individual, corporation, partnership, ‘joint venture,
association, trust or unincorporated organization or amy frustee, execufor,
administrator or other legal representative, or government official or ministry;

"Pool Asset" has the meaning given to the term "pool asset" in the ISO Rules;r
"Pool ID" has the meaning given to the term "pool ID" in the ISO Rules;

"Pool Price" has the meaning given fo the term "pool price" in the ISO Rules;

"Pool Statement" means a final "pool statement” as defined by, and issued in
accordance with, the ISO Rules;

"Power Pool” has the meaning given to the term "power pool" in the Act

“"Power Plant Scheduled Outages" means scheduled shutdowns of all or a

portion of the Power Plant, from time to time, to effect maintenance and/or repair;

"Registered Net Settlement Instruction” means a Net Settlement Instruction
registered with the AESO in respect of a Direct Sale as contemplated hereby;

"Settlement Interval” has the meaning given to "settlement interval” in the ISO
Rules; : :
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"Site" means the Pool Asset possessing Pool ID MFG1;

"System Emergency” has the meaning given to "system emergency” in the ISO
1 ey ¥
Rules;

"Term" has the meaning set out in Section 5.1 hereof, being the period of time
during which MFC Power LP will sell and MFCPP will purchase Electricity;

"Termination Date" means the date on which this Agreement is terminated
pursuant to Part 5;

"Transfer Point" means the point at which Electricity passes from the Power

Plant to the Gas Site as designated in Schedule A hereto;

(bbb) -

"Weekly Schedule" has the meaning ascribed thereto at Section 2.5(1); and

"vear' means, when calculating years in the Term, in the case of the first year of
the Term, that period of time beginning on the Commencement Date and ending
at 11:59 p.m. on that day which is a full twelve (12) consecutive months
thereafter, and cach subsequent year of the Term will be calculated and
determined in the same manner. Unless the contrary intention is specified in this
Agreement, each year in this Agreement will be calculated in the martmer

* described in the foregoing sentence.

1.2 Interpretation

For all purposes of this Agreement, except as otherwise expressly provided or as the context
otherwise requires:

(2)

®

(©)

(d)

this Agreement means this agreement, as amended from time to time, including
the recitals and schedules hereto, as supplemented or amended from tine to time;

the headings and captions are for convenience only and do not form part of this

Agreement and will not be used to interpret, define or limit the scope, extent or
intent of this Agreement or any of its provisions;

the word "including", when following a general term or statement, is not to be
construed as limiting the general term or statement to the specific items or matters
set forth or to similar items or matfers, but rather as permitting it to refer to all
other items or matters that could reasonably fall within its broadest possible
scope;

all references to currency mean Canadian currency;



(e) all references to a statvie include every regulation made pursuant thereto, all
"~ amendments to the statute or to any such regulation in force from time to time,
and any statute or regulation that supplements or supersedes such statute or any

such repulation;

@ a reference to a time or date is to the local time or date at Calgary, Alberta;

(g)  if'the time for making any payment or taking any action specified herein falls on a
day other than a Business Day, the time for so paying or acting skall be extended
to the next Business Day;

(h) a reference to a Part means a Part of this Agreement and a reference to a Section
followed by a number or some combination of numbers refers to the provision of
this Agreement so designated and a reference to a Subsection followed by a
number or some combination of nurmbers and a letter within a provision refers to a
subsection within such provisior '

(i) a word importing the masculine gender includes the feminine or neuter and vice
versa, a word importing the singular includes the plural and vice versa;

)] a teference to a particular corporation includes the corporation derived from the
amalgamation of the particular corporation, or of a corporation to which such
reference is extended by this Subsection 1.2(j), with one or more cotporations;
and '

(k)  if this Agreement or any portion hereof is in effect for less than all of a year or
month, other than as expressly provided herein, the rights and obligations of the
respective parties will be modified in proportion to that proportion of the year or
month that this Agreement or portion hereof is in effect.

1.3  Schedule

The following schedule to this Agreement is an integral part of this Agreement:

Schedule A — Transfer Point.
Schedule B — Map of Gas Site

PART 2 - ELECTRICITY COMMITMENT AND PAYMENT PROVISIONS
2.1 Purchase and Sale

Subject to and in accordance with the terms and conditions of this Agreement, and in accordance
with the ISO Rules and other Applicable Laws, commencing as of the COD and continuing
throughout the remainder of the Term, MFC Power LP will sell and deliver to MIFFCPP at the.
Transfer Point, and MFCPP will purchase and take from MFC Power LP at the Transfer Point,
Electricity, free and clear of all Encumbrances and third party rights. MFCPP shall, upon
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purchase and receipt thercof, only utilize such Electricity at its Gas Tacility to operate its Gas
Assets and related purposes, and shall not sell such Electricity to a third-party.

2.2 Payment .

() By no later than the 15 % day of the following month, MFC Power LP shall invoice
MFECPP for all the payment obligations incurred by MECPP or MFC Power LP as
the case may be, during the preceding calendar month. Invoices shall be ina form
satisfactory to MFCPP and be of sufficient detail to provide MFCPP all
reasonable information necessary to confirm their accuracy. Payment of each
invoice shall be made by cheque, EFT or wire transfer payable fo the applicable
PaIt‘y within thirty (30} days after receipt of invoice, unless otherwise provided for
in this Agreement. Payments due to the applicable Party that are not made within
thirty (30) days of receipt of the invoice shall include interest equal to one percent
(1%} per month.

(b) A Party shall have the right to withhold from payment any invoice or portion
~thereof which such Party, in its good faith, disputes. In the event a Party elects to
exercise its rights under this section, such Party shall notify the other Party as
soon as possible of such election but not later than the due date of the payment,
notify the other Party of its intent to withhold payment and detail the amount and
basis of any dispute. Thereafter, the Parties shall engage in good faith
negotiations in an effort to resolve the dispute. In the event MFC Power LP and
MFCPP are unable to reach an agreement within ninety (90) days, the dispute
shall be resolved in accordance with Article 7 of this Agreement. A Party shall
also be entitled to offset amownts due and payable by the other Party to it
hereunder against amounfs payable by it to the other Party under this Section 2.2,

(¢)  If any overcharge or undercharge in any form whatsoever shall at any time be
found and the statement therefor has been paid, the Party that has been paid the
overcharge shall refund the amount of the overcharge paid or the Party that has
been undercharged shall pay the amnount of the undercharge, in either case within
thirty (30) days after final determination thereof; provided, however, no claim for
retroactive adjustment shall be made for any overcharge or undetcharge beyond a
period of twenty-four (24) months from the date of the statement on which such
overcharge or undercharge was first included unless arising from an adjustment or
change to any calculations that affect any amount payable hereunder where such
adjustment or change is made pursuant to the ISO Rules. The Parties expressly
agree, as is permitted under the Limitations Act (Alberta), to extend the two (2)
year time period under paragraph 3(1)(a) thereof, to a penod of three (3) years in
respect of all maiters under this Agreement. -

2.3  No Gas Supply

If MFCPP is in breach of its obligatioﬁs to supply gas to MFC Power LP under the gas purchase
agreement between MFCPP and MFC Power LP, dated of even date herewith (the "Gas



Purchase Agreement™), MFC Power LP will not be obligated to supply Electricity to MECPP
pursuant to this-Agreement for. the period -of time-during. which MFCPP fails. to. supply gas. to.
MTI'C Power LP in accordance with the Gas Purchase Agreement.

24  Delivery

MFC Power LP will be responsible for delivering Electricity from the Power Plant, or such other
locations from which Electricity is produced, to the Transfer Point.

2.5  Measurement of Eleciricity

MFC Power LP will calculate the Eleciricity supplied to MFCPP by metering all Electnclty at
. the MV room located in the Power Plant MEC Power LP will:

i) report on each Thursday by 12:00 MDT, a schedule of the expected
deliveries of Electricity in each hour of each day for the next succeeding
week cormencing at 00:00 MDT on Friday ("Weekly Schedale"), and

(i)  on each day by 12;00 MDT, MFC Power LP shall deliver to MFCPP a
schedule of the expected deliveries of Electricity for the next succeeding
24 hour period commencing at 00:00 MDT,

provided that such schedules are provided:for planning purposes only and do not constitute a

guarantee by MEC Power LP that Electricity shall be delivered in accordance with the schedules

and do not limit the amount of Electricity MFC Power LP may deliver during the periods

covered by the schedules. MFC Power LP shall deliver a revised schedule to MFCPP promptly
after becoming aware of any expected material change in a filed Electricity schedule.

2.6  MFCPP Reporting Obligations

MFC Power LP will cooperate with, and assist, MECPP, on a commercially reasonable basis and
at MFCPP's cost, in preparing and providing all reports and plans required of MFCPP, in
connection with this Agreement and the supply and consumption of Electricity hereunder or as
reasonably required in connection with the operation of the Gas Facility.

2.7  Net Settlement Instruction Registration -

(a)  The parties acknowledge and agree that this Agreement constitutes a Direct Sales
Agreement under the ISO Rules, and that the sale, purchase and exchange of
Electricity under this Agreement shall be facilitated and effectuated through the
Power Pool in accordance with the Net Settlement Instruction requirements of the
‘ISO Rules for the Electricity, and that they shall at all timés throughout the Term
comply with the requirements and conditions of this Agreement and the 1SO
Rules for registering and acknowledging such Net Seftlement Instructions to
sffect the sale, purchase and exchange of the Electricity under this Agreemeni for
each applicable Settlement Interval.
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(b)  Specifically, throughout the Term: (i) MFC Power LP shall be responsible for
submitting all Net Settlement Instruction data with respect to Electricity for each .
applicable Settlement Interval as and when required by the ISO Rules, (if) MFCPP
shall be responsible for acknowledging all such Net Settlement Instructions for the
purposes of receipt of Electricity for each applicable Settlement Interval as and
when required by the ISO Rules, and (iii} MFC Power LP and MFCPP shall be
respectively responsible for submitting and acknowledging all such Net
Settlement Instructions in accordance with the protocols established by the ISO
Rules. :

(c)  Without limitation to the foregoing, MFC Power LP will, in sufficient iime to
have the Net Settlement Instructions registered before the COD, submit a Net

Settlement Instruction in respect of the Direct Sale as contemplated by the ISO
Rules.

(d}  Each Net Seftlement Instructions submitted in accordance herewith wﬂl set out
that:

(i) MFEC Power LP is the seller;

(i)  the Power Plant is the source asset;

(iii} - MFCPPis the purchaser;

(iv)  the Site is the sink asset;

(V) the agreed upon MWh volume of the Net Settlement Tostruction;

(vi)  the beginning date and first Settlement Interval of the Net Settlement
Instruction will commence on the Commencement Date; and

(vii) the end date and last Settlement Interval of the Net Settlement Insfruction
will be the last Settlement Interval of the Term.

2.8 De-registration of Registered Net Settlement Instruction

Except pursuant to (&) Force Majeure which is subject to Article 4, (b) any Forced Outage or
Power Plant Scheduled Outage, (c) upon termination or expiration of this Agreement, or (d) for
. the duration of any relief fiom its obligation to supply Electricity in accordance with Section 2.3
(each and collectively a "Permitted De-Registration Event") each of MFC Power LP and
MFCPP shall not at any time throughout the Term, except with the prior written consent of the -
other party, submit any notice or take any other action or proceeding to cancel, ameénd or de-
register any Net Settlement Instruction made or required to be made under this Agreement for
any Secttlement Interval, or cause or permit to be done any act or thing that could result in the
cancellation, amendment or de-registration of any Net Settlement Instruction made or required to
be made under this Agreement for any Settlement Interval, including whether (i) initiated by
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MFC Power LP or MFCPP, (ii) resulting in any compulsory de registration of any such Net
Settlement Instruction by MEC Power LP or MFCPP under the ISQ Rules, or (iii) resulting in an
AESO-initiated de-regisiration of any Net Settlement Instiuction under the ISO Rules.

2.9 Re-registration

@

()

Without limitation fo the foregoing and subject to Section 2.10(c), if a Registered
Net Settlement Instruction registered against the Power Plant and a sink asset has
been or is to be de-registered for any reason, other than as a consequence of a
Permitted De Regisiration Event, the Parties shall do all acts and things necessary
to effect the re-registration of the Registered Net Setilement Instruction as .
required by this Agreement.

Following any such re-registration, MECPP will acknowledge same before the
time required by the ISO Rules.

2.10 Unexensed Failure to Deliver or Receive Electricity

The Parties acknowledge and agree that the scheduling, exchange and settlement of all
Electncﬁy hereunder will be in accordance with this Part 2, and accordingly:

(2)

If MFCPP complies Wlth its obligations pursuant to Sections 2.7, 2.8 and 2.9 and
properly acknowledges Net Settlement Instructions for the Electricity (such that,

for certainty, there is no Net Settlement Instruction Default by MFCPP and the

provisions of Section 2.10(c) are therefore not applicable) but nonetheless fails to
accept delivery of the Elecfricity delivered at the Transfer Point by MFC Power
LP (a "MFCPP Deficiency Amount") as provided herein for any reason other
than a Permitted De-Registration Event, then MFCPP shall nonetheless pay MFC
Power LP for the full amount of the Electricity (including the MFCPP Deficiency
Amount) as purchased Electricity at the Electricity Price as and when required by
this Agreement, and MFCPP shall be solely and exclusively responsible to
recover from the AESC the "encrgy charge™ determined in accordance with the
ISO Rules in respect of any such MFCPP Deficiency Amount pursuant to Section
2.11(c).



(b)
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Notwithstanding Sections 2.11(b) and 2.11(c), in the event that MFC Power LP
complies with its obligations pursuant to Sections 2.7, 2.8 and 2.9 and properly
submits Net Settlement Instrnctions for the Electricity (such that, for certainty,
there is no Net Setilement Instruction Default by MFC Power LP and the
provisions of Section 2.10(c) are therefore not applicable) but nonetheless fails to
deliver all of the Electricity at the Transfer Point (2 "MFC Power LP Deficiency

~ Amount") for any reason other than due to a Pemmitted De-Registration Event,

then MFC Power LP shall pay to MFCPP, as liguidated damages, an amount equal
to the positive difference, if any, between (A) the Pool Price plus any applicable
transmission service charges for each applicable Settlement Interval, less (B) the
Electricity Price for each such applicable Settlement Interval, multiplied by the
MFC Power LP Deficiency Amount. For certainty, MFC Power LP shall have no
liability whatsoever to MFCPP for any MI'C Power LP Deficiency Amount for
any Settlement Interval where the Pool Price for such Settlement Interval is less
than the Electricity Price for such Seftlement Interval.

For further certainty: (i) the foregoing provisions of this Section 2.10{b) are
premised on the understanding that the Net Settlement Instruction requirements
for scheduling all of the Electricity pursuant to Section 2.7 means that the "energy
production" (as defined in the ISO Rules) from the Power Plant for any
Settlement Interval in MWh will be equal to the purchased Electricity, and
therefore MFC Power LP's obligations to pay liquidated damages under this
Section 2.10(b) will be without duplication to MFC Power LP's responsibilities, if
any, to pay to the AESO any "energy payment" determined in accordance with the
ISO Rules in respect of any MFC Power LP Deficiency Amount; such that (i) in
the event that MFC Power LP is obligated to pay to the AESO any "energy
payment" pursuant to the ISO Rules in respect of any MFC Power LP Deficiency
Amount, then MFCPP shall nonetheless pay MEC Power LP for the full amount
of all of the Purchased Electricity (including the MFC Power LP Deficiency
Amount) as Purchased Electricity at the Electricity Price as and when required by
this Agreement, and MFC Power LP shall be solely and exclusively responsible to
pay to the AESO any "energy payment" pursuant to the ISQ Rules in respect of
any such MFC Power LP Deficiency Amount, and MFC Power LP shall not be
obligated to pay to MFCPP to pay liquidated damages under this Section 2.10(b)
in respect of any such MFC Power LP Deficiency Amount,

If a Party fails to comply with ifs obligations under any of Sections 2.7, 2.8 and
2.9 (in any case, an "Net Settlement Instruction Defanlt") such that the
Electricity scheduled with the AESO pursuant to the Net Settlement Instruction is
less than the Electricity that was required to be scheduled for submission by MFC
Power LP to, or acceptance by MFCPP from, the AESO, pursuant to the Net
Settlement Instruction, such Net Settlement Instruction Default shall not constitute
an Event of Default with respect to such Party, provided that:
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in the case of such Net Settlement Instroction Default by MFCPP, MECPP
shall pay to MFC Power LP, as liquidated damages, an amount equal to
the positive difference, if any, between (A) (1) the Electricity Price for
each applicable Seitlement Interval, multiplied by the difference between
the amount of Flectricity that was subject to the Net Settlement Instruction
submiftted by MFC Power LP pursuant hereto (the "Net Settlement
Instruction Scheduled Electricity") and the amount of Electricity that
was properly acknowledged by MFCPP pursuant to the submitfed Net
Settlement Instruction (the "MFCPP Net Settlement Instruction
Scheduling Deficiency™), plus (2) the amount of any payment or penalty
that is due from MFC Power LP to the AES(} or any Person as a result of
such Net Settlement Instruction Default by MFCPP, less (B) the Pool
Price plus any applicable transmission service charges for each applicable
Settlement Interval, multiplied by the MFCPP Net Settlement Instruction
Scheduling Deficiency (the "MFCPP Net Settlement Instruction
Scheduling Deficiency Amount"). For certainty, except with respect to
the ampount of any payment or penalty that is due from MFC Power LP to
the AESO or any Person as a result of such Net Seftlement Instruction
Default by MFCPP, MFCPP shall have no lability whaisoever to MFC
Power LP for any MFCPP Net Settlement Instruction Scheduling
Deficiency Amount for any Settlement Interval where the Electricity Price
for such Settlement Interval is less than the Pool Price applicable to the
Net Settlement Instruction Scheduled Electricity for such Settlement
Interval;

in the case of such Net Settlement Instruction Default by MFC Power LP,
MFC Power LP shall pay to MFCPP, as liquidated damages, an amount
equal to the positive difference, if any, between (A) (1) the Pool Price plus
any applicable fransmission service charges for each applicable Setflement
Interval, multiplied by the difference between the amount of Electricity-
that was not subject to the Net Settlement Instruction required to be
submitted by MFC Power LP pursuant hereto (the "Net Settlement’
Instruction Required Electricity") and the amount of Electricity that was
properly subject to the Net Settlement Instruction required to be subrnitted
by MFC Power LP pursuant to the submitted Net Settlement Instruction
(the "MFC Power LP Net Settlement Instruction Scheduling
Deficiency"), less (B} the Electricity Price for each applicable Settlement
Interval, multiplied by the MFC Power LP Net Settlement Instruction
Scheduling Deficiency (the "MFC Power LP Net Settlement Instruction -
Scheduling Deficiency Amount"). For certainty, MFC Power LP shall
have no liability whaisoever to MFCPP for any MFC Power LP Net

' Settlement Instruction Scheduling Deficiency Amount for any Settlement

Interval where the Pool Price for such Settlement Interval is less than the
Electricity Price applicable to the Net Settlement Insiruction Requlred
Electiicity for such Seitlement Interval; and
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(iil)  for these purposes, the Net Seftlement Instruction Scheduled Electrieity
and the Net Seftlement Instroction Required Electricity shall be
determined having regard to the Pool Statement and by measurements of
the Electricity generated by the Power Plant and delivered at the Transfer
Point.

(d) A Party's right to receive liquidated damages under this Section 2.10 shall be the
sole and exclusive remedy of such Party as a result of any Net Settlement
Insttuction Default by the other Party or any failure to deliver or receive
Eleciricity by the other Party, and no such default or failure shall constitute an
Event of Default under this Agreement. '

(¢)  Where Section 182 of the Excise Tax Act applies to an amount of liguidated
damages paid under this Section 2.10, the amount shall be grossed up by the rate
of Goods and Services Tax applicable at the time of such payment.

2,11 Scheduling and Electricity Market Settlement

(z)  Each Party shall at all times throughout the Term be a Pool Participant under and
in compliance with the ISO Rules for the scheduling, exchange and settlement of
all purchased Electricity hereunder.

(h)  Scheduling of all Purchased Electricity during the Term shall be in accordance
with the ISO Rules. ' .

(c¢)  The Parties acknowledge and agree that (i) under ISO Rules applicable to Net
Settlement Instructions, Electricity subject to Net Settlement Instructions is
excluded from financial settlement with the ISO and, accordingly, all Purchased
Electricity under this Agreement will be excluded from financial settlement with
the ISO under the ISO Rules, (ii) in accordance with the Net Setflement
Instruction requirements for scheduling of Electricity pursuant to Section 2.7, the
“energy production” (as defined by the ISO Rules) from the Power Plant for any
Settlement Interval in M'Wh will be equal to the Parchased Electricity; and (iif) if
the "energy consumption" (as defined by the ISO Rules) by MFCPP fiom the
Transfer Point for any Settlement Interval in MWh is less than the Purchased
Electricity, then MFCPP will be deemed to bave sold the MWh volume difference
to the Power Pool and the ISO will pay MFCPP in respect of such MWh of
Electricity received by it in any such Settlement Interval an amount equal to the
"energy charge" determined in accordance with the ISO Rules, provided that
MFCPP shall nonetheless remain responsible to pay MFC Power LP for the fuli
amount of all the Purchased Electricity as Purchased Electricity at the Electricity
Price.

212 Industrial Designation
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()  For so long as the Parties are required, in accordance with Applicable Law and the
ISO Rules, to effect Net Settlement Instructions for the Direct Sales contemplated
hereby, the Parties will work cooperatively and in good faith to identify, apply for
and obtain any exemptions pursuant to Section 2(1)(d) of the Act that exempt the
application of the Act to the Direct Sales contemplated hereby.

(b)  Upon obtaining the exemption(s) in clause (a) above, the Parties will work
cooperatively and in good faith to amend this Article 2 to reflect such exemption
of the application of the Act to the Direct Sales contemplated hereby, and for
clarity, the Electricity Price shall remain at the Pool Price.

2.13 Representations and Warranties

()  MFC Power LP hereby represents and warrants to MECPP that the Power Plant is
or will be at the time of the Commencement Date, a source asset (within the
meaning of the ISO Rules) represented by an AESO identifier (to be separately
confirmed in writing by MFC Power LP to MFCPP), and MFC Power LP is, or
will be as at the time of the Commencement Date and thereafter throughout the
Term, fully and duly registered with the AESO as a Pool Participant capable,
among other things, of identifying Net Settlement Instructions with respect to the
Purchased Electricity from the Power Plant hereunder, and MEC Power LP is not
in default or non-compliance with any provision of the ISO Rules and is not
subject to any action or remedy authorized under the ISO Rules for default or non-
compliance with any provision of the ISO Rules; and

(b)  MFCPP hereby represents and warrauats to MFC Power LP that MFCPP is, or will
be as at the time of the Commencement Date and thereaiter throughout the Tem,
fully and duly registered with the AESO as a Pool Participant capable, among.
other things, of identifying Net Settlement Instructions submitted by MFC Power
LP with respect to the Purchased Electricity from the Power Plant hereunder, and
MFCPP is not in default or non-compliance with any provision of the ISO Rules
and is not subject to any action or remedy authorized under the ISO Rules for
default or non-compliance with any provision of the ISO Rules.

PART 3 - TITLE AND RISK
3.1 Title to Electricity

Title to and risk of loss with respect to Electricity sold and delivered hereunder by MFC Power
LP will pass to MFCPP at such time as such Electricity is delivered to the Gas Site at the
Transfer Point. For clarity, MFC Power LP shall have responsibility for and assume liability
with respect to such Electricity prior to delivery to MFCPP at the Transfer Point and MFCPP
shall have responsibility for and assume Hability with respect to such Electricity after its delivery
~ to MFCPP at the Transfer Point.
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3.2  Warranty to Title

MFC Power LP warrants that it has all rights necessary to transfer title to the Electricity to
MECPP by having all right, title and interest in and to the Electricity.

PART 4 - FORCE MAJEURE AND CURTAILMENT
4.1 Performance Excladed

If a party is unable to perform all or part of its obligations hereunder (other than obligations to
make payment) due to Force Majeure and such party notifies the other party as soon as
practicable of the Force Majeure and the extent to which the Force Majeure is expected to impact
such party's performance, then the failure of the Claiming Party (as defined below) to perform is
excused to the extent and for the duration of the Force Majeure and the obligations of the
Claiming Party shall be suspended to the extent and for the duration of the Force Majeure. The
Claiming Party shall use commercially reasonable efforts to terminate or avoid the Force
Majeure and resume performing its obligations following the conclusion of the Force Majeure
period. However, the terms of settlement of any strike, lockout or other industrial disturbance
shall be wholly at the discretion of such paxty, and that party shall not be required to accede to
the demands of its opponents in any strike, lockout or industrial disturbance solely to remedy
promptly the Force Majeure thereby constituted. If a condition of Force Majeure prevails for
more than 6 months MFC Power LP may terminate this Agreement. '

4.2 Notification

The party claiming Force Majeure (the "Claiming Party") shall immediately notify the other
Party and the AESO of (a) the commencement of any Force Majeure period and the
discontinuemce (if any) of a Direct Sale pursuant hereto; and (b} the commencement or
resumption of operation of a Direct Sale pursuant hereto following the conelusion of any Force
Majeure period. :

43  Co-Operation

During each period of shutdown or curtailment of the Gas Plant, MECPP will assist and co-
operate with MFC Power LP to minimize the detrimental effects of such shutdown or curtailment
except that MFCPP will not be required to incur any cost in respect thereof.

44  No Cumulative Obligation

Where, as a result of a shutdown or curtailment pursuant to Section 4.1, any period of Forced
Outage or any period of Power Plant Scheduled Outage or Gas Plant Scheduled Outage, MFCPP
reduces or discontinues its purchases, MFCPP will not be obliged, upon resuming its purchases,
to purchase any additional Electricity to make up for such discontinuance or curtailment of
purchases.
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" 4.5  Alternative Disposition

If MFCPP gives notice under Sections 4.1 and 4.2 to discontinue er curtail the purchase of
Electricity, MFC Power LP may dispose of such Electricity during or after such discontinuance
or curtailment as it sees fit.

4.6 - Minimmm Volume Credit

If MFC Power LP disposes of Electricity to any party other than MFCPP in accordance with
- Sections 4.5, the volume of Electricity so disposed of will be included in any determination of
the Electricity Commitment as though sold and delivered to MFCPP at the time of such
disposition and the Electricity Commitment values will be reduced, as to the minimum and
maximum requirements, thereby.

47  Power Plant Scheduled Outages

MFC Power LP shall provide MFCPP not less than 15 days’ prior notice of any Power Plant
Scheduled Outage, or such shorter period to which MFCPP may consent, such consent not to be
unreasonably withheld, delayed or conditioned, and such notice shall state the start date and hour
and the end date and hour for the Power Plant Scheduled Outage. =~ Notwithstanding the
foregoing, at any time prior to 72 hours before the start of a Power Plant Scheduled Outage that
will be more than 7 days long, MFC Power LP may change the proposed start time for the Power
Plant Scheduled Outage by not more than 48 hours and at any time prior to 48 hours before the
end of the Power Plant Scheduled Outage, MFC Power LP may change the proposed end time of
‘the Power Plant Scheduled Qutage on notice to, and without the consent of, MFCPP,

. 4.8  Power Disruption

In the event of a possible power disruption from the AIES due to System Emergency or other
events that may affect the generation and supply of Electricity at the Power Plant, the Power
Plant will be placed into "island mode" or "ready mode” for the duration of the power disruption
to ensure stability of the supply of Electricity to the Gas Site.

49  Shut-Down

Where, as a result of a cortailment of Electricity or shutdown of the Power Plant, MFCPP
purchases Electricity from the Power Pool or enters into a direct sale with arother Person to
make up for such curtailment or discontinuance of the supply of Electricity, subject to the other
terms hereof, the charges for such purchases of additional Electricity shall be bome by MFCPP.

. PART 5 - CONTRACT PERIOD
51 Term
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The Term of this Agreement will begin on the Commencement Date and expire on the day that is
10 years following the COD with automatic one year renewals af MFC Power LP's option (the
llTermll)-

52 Termination

This Agreement may be terminated by MFC Power LP at any time during the Term (the
"T'ermination Date"), provided writlten notice of termination is provided to MFCPP af least 6
months prior to the Termination Date. MFC Power LP may also terminate this Agreement if the
Gas Purchase Agreement is terminated, or an event of default occurs pursuant to the Gas
Purchase Agreement or the Lease.

53 = Settlement of Accounts

All accounts will be settled among the Parties effective as and from the time of termination
including, if no Termination Date occurs prior to the expiry of the Tenm, the conclusion of the
Term provided that all amounts owing will be determined on an accrual basis and if there are
adjustments or changes to any calculations that affect any amount payable hereunder, whether
under the ISO Rules or otherwise, then the Parties will upon those adjustments or changes being
determined, make corresponding payments hereunder.

54  Cross-Termination with Gas Purchase Agreement

Notwithstanding anything to the contrary in this Agreement, if the Gas Purchase Agreement is
terminated in accordance with its térms for any reason whatsoever (other than by the expiration
of its term), then MFC Power P may terminate this Agreement on the effective date of such
termination of the Gas Purchase Agreement by providing prior written notice to MFCPP of such
termination. :

PART 6 - DEFAULT
6.1 Event of Defauit

An Event of Default will exist with respect to a party if such party has committed a materjal
default in the performance of its obligations hereunder or a material breach of its representations
and warranties (for the purposes of this Section 6.1, the failure by a party to make two successive
payments required under this Agreement, other than a failure arising from.a bona fide dispute
over the requirement to make such payment, will be deemed to be a material default), notice has
been given to such party by the other party specifying the default and such default remains
unremedied, and:

(a) in respect of a failure to make two successive payments required under this
Agreement, more than 10 Business Days have elapsed since the date that the
notice is delivered to such party;
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_in any other case, more than 30 Business Days have elapsed since the expiration

of such period following the giving of such notice during which such party might
by the exercise of reasonable diligence have remedied the default; or

in the case of a default that could not, by the exercise of reasonable diligence, be
remedied within the period described in Subsection 6.1(b), the earlier of:

) the day on which the party fails or refuses to act diligently to remedy the
default; and _ :

(i)  the day on which it becomes evident to the other party, acting reasonably,
that such default will not be remedied in a reasonably timely manuer
regardless of the actions taken by such party.

Remedies upon Event of Default

(a)

(a)

()

Upon the occurrence and continuation of an Event of Default, the non-defaulting
party shall have the right to terminate this Agreement and exercise all other
remedies available at law and in equity, and, notwithstanding Section 2.10,
MECPP or MEC Power LP, as the case may be, shall, where it is the Party that has
not committed an Event of Default, have no obligation to maintain the registration
of, and shall be entitled to immediately de-register the Registered Net Settlement
Instruction. Upon the termination of this Agreement in accordance herewith, the
Parties' obligations under this Agreement shall terminate, except that the Parties
shall be liable for the obligations in Section 6.3 or otherwise arising out of Section
5.3.

- Indemuities

'MFC Power LP agrees to indemnify and save harmless MFCPP, its parents,

affiliates, subsidiaries, officers, directors, employees and representative from any
and all claims, demands, losses (including reasonable attorney's fees at the trial
and appellate level) arising out of or resulting from any negligence of MFC Power
LP or breach by MFC Power LP of Applicable Law.

MFCPP, to the extent permitted by law, agrees to indemnify and save harmless
MFC Power LP, its parents, affiliates, subsidiaries, officers, directors, and
employees from any and all claims, demands, losses (including reasonable
attorney's fees at the trial and appellate level) arising out of or resulfing from any
negligence of MFCPP or breach by MEFCPP of Applicable Law.

PART 7 - DISPUTE RESOLUTION

. Referral to Senior Management
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If the parties fail to agree on any maiters referred to in this Agreement, either MFCPP or M¥C
Power LP may by notice to the other refer the dispute to the senior management of MFCPP and
MFC Power LP or such other Persons as they may designate who will make their best efforts to
determine a commercially fair and equitable solution to that dispute. A decision reached by such
Persons and communicated by them in writing to the parties hereto will be binding on all parties
to the dispute and will be implemented.

T2 AxDitration

If no decision with respect to a matter, issue or dispute is so communicated by such senior
management of MFCPP and MFC Power LP or such designates within 30 days after notice
pursuant to Section 7.1 has been given, the matter in dispute shall be referred to a single
arbitrator under the Arbitration Act then in effect in Alberta whose decision thereon will be final,
binding and conclusive.

7.3  Place of Arbitration
All arbitration proceedings will be conducted in Calgary, Alberta.
7.4  Decision Binding

A decision of an arbitrator under this Agreement, including any decision as to costs, will be final
and binding on the Parties but will not be a precedent in any subsequent arbitration.

7.5 Survival

This Part 7 will survive any termination of this Agreement and will continue to be binding upon
the Parties, their successors and permitted assigns and be enforceable against them.

PART 8§ - GENERAL PROVISIONS
8.1 Severability
Each provision of this Agreement is intended to be severable and, aecordingly:

(a) the unenforceability or invalidity of any particular provision under any applicable
law will not affect the validity of any other provision, except that if, on the
reasonable construction of this Agreement as a whole, the other provision is
expressly stated, or is by reasonable implication intended by the parties, to be
dependent on the validity and enforceability of the particular provision, the other .
provision will be deemed also to be invalid or unenforceable;

(b)  if any provision of this Agreement is invalid or unenforceable, the balance of this
Agreement will be consirued and enforced as if all invalid or unenforceable
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provisions and all provisions so deemed fo be invalid or unenforceable were not
contained herein; and

(c) if, as a result of a determination by a court of competent jurisdiction that any part
of this Agreement is unenforceable or invalid, and of any application of this
Section 8.1, the basic intentions of the parties, as evidenced by this Agreement,
are entirely frustrated, the parties will use all reasonable efforts to amend,
supplement or otherwise vary this Agreement in order that it more closely
conforms with their mutual intentions in entering into this Agreement.

8.2 Amendment

No amendment, waiver, termination or variation of the terms, conditions, warranties, covenants,
agreements and undertakings set out herein will be of any force or effect unless the same is
reduced to writing duly executed by all parties hereto.

83  Waiver

No waiver of any of the provisions of this Agreement will constitute waiver of any other
provision (whether or not similar) and no waiver will constitute a continuing waiver unless
otherwise expressly provided.

8.4  Governing Law and Attornment to Jurisdiction

This Agreement shall be constructed, interpreted and enforced m accordance with, and the respective -
rights and obligations of the Parties shall be governed by, the laws of the Province of Alberta and
the federal laws of Canada applicable therein, and each party hereby irrevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of such province and all
courts competent to hear appeals therefrom.

8.5  Mutual Cooperation
The parties hereto acknowledge that circumstances may arise from time to time which cause or
impose hardships or difficulties not foreseen by the parties at the date of this Agreement. The
parties agree to use all commercially reasonable efforts to resolve any hardships or difficulties
arising from such unforesceable circumstances in the spirit of mutual goodwill and cooperation.
8.6 Cdnsequential Damages -

~ Any liability of either party to the other for breach of this Agreement or for negligence of its
directors, officers, employees, agents and contractors will not extend to or include liability for

loss of profits or contribution, loss of use of property or other consequential damages.

8.7 Maintenance of Records
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Each party will maintain detailed records of all measurements and tests made by it by reference
to which, pursuant to this Agreement, the performance of an obligation by cither party is
measured ot the extent of an obligation that either party is to perform is caleulated and will make
such records available to the other party for inspection at all reasonable fimes.

8.8 FEligible Financial Contract

This Agreement constitutes an "Eligible Financial Contract" under and in all proceedings relating
to the Bankruptcy and Insolvency Act (Cenada), the Companies’ Creditors Arrangement Act
(Canada) or the Winding-Up and Restructuring Act (Cavada), and will be treated similarly under
and in all proceedings relating to any bankruptcy, insolvency or similar law (regardless of the
jurisdiction of application or competence of such law) or any ruling, order, directive or
pronouncement made pursuant thereto.

8.9  Entire Agreement

This Agrecment contains the entive agreement between the Parties with respect to the subject
matter hereof and supersedes all pl‘lOI‘ agreements and understandings, oral or written, with
respect to such matters.

8.10 No Other Representations
© No director, officetr, employee or agent of either party has any authority to make any
representation, warranty or covenant not contained in this Agreement, and each party agrees that

it has executed this Agreement without reliance upon any such representation, warranty or
covenant.

8.11 Excise Tax Act Election

MFCPP and MFC Power LP shall jointly execute in the prescribed form, and shall file within the
prescribed time, an election under Section 156 of the kxcise Tax Act (Canada) that the provision
of the Electricity hereunder be deemed to be supplied for nil consideration f01 the purposes of the
Excise Tax Act (Canada)
8.12 MFCPP Excise Tax Act Registration

MFCPP is registered for the purposes of Part IX of the Excise Tax Act (the "ETA") and has been
assigned registration number 77614 0300 RT0001.

8.13 MFC Power LP Excise Tax Act Registration

MFC Power LP is registered for the purposes of Part IX of the ETA and has been a551gned
registration number 80681 1568 RT0001.
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8.14  Assignment

In the event that the Power Plant is sold, then in connection with such sale, MFC Power LP may
assign all of its right, benefit or interest in this Agreement to the purchaser under such
fransaction without consent of MFCPP. MFC Power LP may assign any of its right, benefit or
interest in this Agreement to its affiliates without the consent of MFCPP. MFC Power LP may
not assign any right, benefit or interest in this Agreement , other than to its Affiliates, without the
consent of MFCPP, except as specifically provided herein. In the event that the Gas Plant is
sold, then in connection with such sale, MFCPP may assign all of its right, benefit or interest in
this Agreement without consent of MFC Power LP, such consent not to be unreasonably
withheld. MFCPP may not directly or indirectly sell or otherwise transfer all or substantially all
of the assets comprising the Gas Plant, unless the acquirer thereof assumes all of the rights,
benefits and obligations of MFCPP under this Apreement. MFCPP may not assign any right,
benefit or interest in this Agreement without the writien consent of MFC Power LP, except as
~ specifically provided herein. -

8,15 Binding Effect .

This Agreement will enure to the benefit of and be binding upon the respective legal
representafives, successors and permitted assigns of the parties,

8.16 Time of Essence
Time is of the essence in the performance of cach obligation under this Agreement,
8.17 Further Assurances

Each party will, at its own expense and without expense to the other, execute and deliver such
further agreements and other documents and do such further acts and things as the other
reasonably requests to evidence, carry out and give full force and effect to the intent of this
Apreement. :

8.18 Notice

Every notice, request, demand or direction (each, for the purpoées of this Section 818, a
"notice") will be delivered or sent by facsimile, or other similar form of written communication,
in each case, addressed as applicable as follows:

If to MFC Processing Partnership at:

‘Suite 400 - 1035 7" Avenue SW -
Calgary, Alberta
T2P3E%
Facsimile: 403-652-1369 _
Attention: President of General Pariner



24

If to MFC Power Limited Partnership at:

Suite 400 -1035 7" Avenue SW

Calgary Alberta

T2P 3E9

Facsimile: 403-652-1369

Attention: President of General Partner

. or to such other address as is specified by the particular party by notice to the other.
8.19 Deemed Receipt

Any notice delivered or sent in accordance with Section 8.18 will be deemed to have been given
and recetved: '

(2} if dalivered, on the first Business Day after the day of delivery; and

{b)  if sent by facsimile or other similar form of written communication, on the first
Business Day after the day of transmittal.

8.20 Counterparts and Electronic Execution

This Agreement may be executed in any number of counterparts by one or more parties hereto
‘and such counterparts, each of which when so executed and delivered, shall be deemed to be an
original and all of which when taken together shall constituté one and the same instrument. An
executed counterpart of this Agreement may be delivered by facsimile transfer or similar form of
electronic communication from one party to the other provided that an original executed
.counterpart is promptly delivered to such receiving party.

[Signature page follows.]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement the day and year

first above written.

MFC PROCESSING PARTNERSHIP

By:

Name:

Title:

MEC POWER LIMITED
PARTNERSHIP, by its General Partner,
MEC POWER GENERAL PARTNER
L'tD.

By:

Name:

Title:




SCHEDULE A
TRANSFER POINT
Electricity will pass from the Power Plant to the Gas Site at the follovﬁng Transfer Point:

s Inletto the T3 transformer.



SCHEDULE B
MAP OF GAS SITE

(Please see attached.)
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Exhibit C

Form of Gas Purchase Agreement
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GAS PURCHASE AGREEMENT

BETWEEN

MFC PROCESSING PARTNERSHIP

AND

MFC POWER LIMITED PARTNERSHIP

December 7, 2015
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GAS PURCHASE AGREEMENT

THIS AGREEMENT dated for reference the day of , 2015,

BETWEEN:

MFC PROCESSING PARTNERSHIP, a limited parfnership
organized under the laws of Alberta with an office at Suite 400 —
1035 7" Avenne SW, Calgary, Alberta, T2P 3E9

("MFCPP")
AND:
MFC POWER LIMITED PARTNERSHIP, a limited
partnership organized under the laws of the Province of British
Columbia having an office at Suite 400 — 1035 7% Avenue SW,
Calgary, Alberta, T2P 3E9;
("MFC Power LP")
WHEREAS:
A. MFECPP is the owner of certain gas processing operations and assets located in High

River, Alberta (the "Gas Plant"),

B. MFC Power LP is the owner of a 16.5 mega-watt natural gas-fired power plant located in
High River, Alberta (the "Power Plant"); '

C. MECPP has agreed to supply gas to MFC Power LP for utilization in its powér
- production facilities and MEC Power LP has agreed to purchase such gas from MFCPP,
all on the terms and conditions set out herein.

NOW THEREFORE TIHIS AGREEMENT WITNESSETH that in consideration of
the mutual premises, covenants and agreements set forth herein, the parties agree as follows:



PART 1 - INTERPRETATION

11 Deﬁnitions

In thls Agreement (including the Recitals and Schedules hereto), except as otherw1sa expressly
provided or as the context otherwise requires:

(a)

b

©

(d)

()
®

()

®

@
@

{k) -

"Act" means the Flectric Utilities Act (Alberta);

"AESO" means the "independent system operator”, as defined by the Act and
currently operating as and under the registered trade name "Alberta Electric
System Operator", and its successors;

"AIES" has the meaning given to the term "interconnected electric system" in the
Act;
"Applicable Law" means, in relation to any Person, asset, transaction or event, all
applicable provisions, whether now or hereafter in effect, of laws, statutes, rules,
regulations, official directives and orders of all federal, provincial, municipal and
local governmental bodies (whether administrative, legislative, executive or
otherwise) and judgments, orders and decrees of all courts, arbifrators,
commissions or bodies exercising similar functions in actions or proceedings in
which the Person. in question is a party or by which it is bound or having
application to the asset, transaction or event in question;

"Auxiliary Gas" means any auxiliary gas ufilized at the Power Facilily and

- supplied to MFC Power LP by any Person other than MFCPP;

"Business Day" means a day that is not a Saturday, Sunday or statutory holiday in
Alberta;

"Claiming Party” has the meaning ascribed thereto at Section 4.1 hereof;

MCOD" means the commercial operation date, being August 31, 2015;

"Commencement Date" means December 7, 2015;

"Electricity Purchase Agreement" means the electricity purchase agrecment
between MFCPP and MEC Power LP, dated of even date herewith, as amended,
restated or replaced from time to time;

"Encumbrance" means a security interest, mortgage, pledge, hypothecation, lien,
claim or other title defect, encumbrance or charge whatsoever whether or not
registered or registrable;
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"Event of Default” has the meaning ﬁssigned in Section 6.1.

"Force Majeure" means an event, condition, occurrence or circumstance which
causes the delay or disruption of either Party to perform under this Agreement and
which is beyond the reasonable conirol of the Party seeking to claim such event,
condition, occurrence or circumstance as a Force Majeure event. Force Majeure
shall include but not be limited to the following: (i) acts of God, landslides,
lightning, earthquakes, fires or storms; (ii) in the case of the Power Plant, the -

ATES is in a state of System Emergenecy; (iii) in the case of the Power Plant, any
other event or circumstance by reason of which the operation of the ISO or the
Power Pool is affected such that electric energy cannot be physically received by
MTFCPP at the Site or the Power Pool is prevented from setfling the transactions
under this Agreement; (iv) actions or threatened actions of First Nations; (v)
strikes, lockouis or other industrial disturbances; (vi) riots, sabotage, insurrections
or wars; (vii) actions of governmental authorities such as those requiring
compliance with any court order, administrative order, fine, penalty, enforcement

- order, directive, law, statute, ordinance or regulation promulgated by a

governmental authority; (viii) the generation and/or delivery of Gas from the Gas
Plant is disrupted by any event, condition, occurrence or circumstance which
qualifies as an event of Force Majeure pursuant hereto; (ix) the receipt of (as
from the Power Plant is disrupted by any event, condition, occurrence or
circumstance which qualifies as an event of Force Majeure pursuant hereto;
provided always that Force Majeure does not include: (x) a lack of financial
resources or available finds or similar financial predicament; or (xi) an event,
condition, occurrence or circumstance to the extent due to or resulting from a
negligent act or omission, breach of contract, viclation of Applicable Law, or
similar wrongful act or omission on the part of the Party seeking to ¢laim such
event as a Force Majeure; '

“Gas" means gas suitable to fuel the Power Assets as the parties may agree upon,
from time to time, that meet the Gas Specifications; '

"Gas Commitment" means the daily volume of Gas to be delivered to MFC

Power LP by MPFCPP in accordance with MEC Power LP’'s nominations pursuant
to Sections 2.1, 2.2, 2.3 and 2.4 hereof;

"Gas Lands" means the land located in the southeast querter of Section 35,
Township 19, Range 28, west of the Fourth Meridian in High River, Alberta,
excluding the Power Site, as more particularly identified on Schedule C hercof;,

"Gas Price" means the AECO Spot Price 5A, less the transit fee;

"Gas Specifications”" means the uncombined Gas specifications set out in
Schedule A hereto;

"GJ" means gigajoule;
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"ISO Rules" means the rules of the AESO made under section 20 of the Act;

"MDQ" has the meaning ascribed thereto at Section 2.3 hereof;

"Meter" means the electrical meter that shall be uiilized to measure energy
production from the Power Assets;

“Metered Energy" means energy produced by the Power Assets resulting from
the combustion of Gas supplied by MFCPP, as measured at the Mefer;

"WMetering Facilities" means meter FE2853, to be used for the purposes of
measuring volumes of Gas generated at the Gas Plant and to be delivered to the
Transfer Point;

"Nomination Time" means 0730 hours MST on the day the Gas is to be delivered
ta the Transfer Point;

'"Notice Period" has the meaning ascribed thereto at Section 5.2 hereof;

"Parties" means MFCPP and MFC Power LP, and "Party" means any one of
them as the context requires;

"Person" includes an individual, corporation, partnership, joint venture,
association, trust or unincorporated - organization or any trusiee, executor,
administrator or other legal representative, or government official or ministry;

"Power Assets" means MFC Power LP's power generation assets situate or to be
located on the Power Site including, or that will include, without limitation, its
power boiler, cooling tower, turbine, generator and related and ancillary assets
necessary for the generatmn and transmission of electrical energy;

"Power Facility" means the Power Site and the Power Assets;
"Power Pool" has the meaning given to the term "power pool” in the Act;

"Power Site" means the land the Power Assets are situate, as more particularly
identified on Schedule C hereof}

"Relevant Percentage" has the meamng ascribed therefo in Section 2.10(f)
hereof;

"Scheduled Outages” means scheduled shutdowns of all or a portion of the
Power Assets, from time to time, to effect maintenance and/or repair;

"Seller Quantity" has the meaning ascribed thereto in Section 2‘4(a) hereof:
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"'System Emergency" has the meaning given to "system emergency" in the ISO

Rules;

"Term" has the meaning set out in Section 5.1 hereof;

"Termination Date" means the date on which this Agreement is terminated
pursuant to Part §; '

"Third-Party Arrangements" has the meaning ascribed thereto at Section 5.2
hereof} .

"Transfer Point" means the point at which Gas passes from the Gas Plant to the
Power Site as designated in Schedule B hereto; :

"year' means, when calculating years in the Term, in the case of the first year of
the Term, that period of time beginning on the Commencement Date and ending
at 11:59 p.n. on that day which is a full twelve (12) consecutive months
thereafter, and each subsequent year of the Term will be calculated and
determined in the same manner. Unless the contrary intention is spemﬁed in thig
Agreement, each year in this Agreement will be calculated in the manmer
described in the foregoing sentence.

1.2 Interpretation

For all purposes of this Agreement, except as otherwise expressly provided or as the context
otherwise requires:

(a)

(b

(e)

(@
(e)

this Agreement means this agreement, as amended from time to time, including
the recitals and schedules hereto, as supplemented or amended from time fo time;

the headings and captions are for convenience only and do not form part of this
Agreement and will not be used to interpret, define or lirnit the scope, extent or
intent of this Agreement or any of its provisions;

the word including, when following a general term or statement, is not to be
construed as limiting the general term or statement to the specific items or matters
set forth or to similar items or matters, but rather as permitting it to refer to all
other items or matters that could reasonably fall within its broadest possible
scope; '

all references to.currency mean Canadian currency;

all references to a statute include every regulation made pursuant thereto, afl
amendments to the statute or to any such regulation in force from time to time,



and any statute or regulation that supplements or supersedes such statute or any
such regulation;

() a reference to a time or date is to the local time or date at .Calgary, Alberta;

(g)  ifthe time for making any payment or taking any action specified herein falls on a
day other than a Business Day, the time for so paying or acting shall be extended
to the next Business Day;

(h) a reference to a Part means a Part of this Agreement and a reference to a Section
followed by a number or some combination of numbers refers to the provision of
this Agreement so designated and a reference to a Subsection followed by a
number or some combination of numbers and = letter within a provision refers to a
subsection within such provision;

(1) a word importing the masculine gender includes the feminine or neuter and vice
versa, a word importing the singular includes the plural and vice versa; -

M a reference to a particular corporation includes the corporation derived from the
amalgamation of the particular corporation, or of a corporation to which such
reference is extended by this Subsection 1.2(j), with one or more corporations;
and '

(k)  if this Agreement or any portion hereof is in effect for less than all of a year or
month, other than as expressly provided herein, the rights and obligations of the
respective parties will be modified in pmportlon to that proportlon of the year or
month that this Agreement or portion hereof isin effect. -

1.3 Schedules
The foIloWing schedules to this Apreement are an integral part of this Agreement:

Schedule A -- Gas Specifications.
Schedule B — Transfer Point.
Schedule C —Map of Power Site and Gas Lands

PART 2 - GAS COMMITMENT AND PAYMENT PROVISIONS
2.1 Gas Commitment

Subject to and in accordance with the terms and conditions of this Agreement, MFCPP will sell
to MFC Power LP and MFC Power LP will purchase and take from MI'CPP Gas in an amount
nominated by MFC Power LP, in accordance with Section 2.4 hereof, free and clear of all
Encumbrances and third party rights. MFC Power 1P shall, upon purchase thereof, utilize such
~Gas at its Power Facility to generate Metered Energy and for related purposes.



2.2

Supply and Services

For each day that Gas is required by MFC Power LP, MFC Power LP will nominate and
purchase all or a portion of the MFC Power LP’s requirements for that day from MFCPP in
accordance with the terms of Section 2.3 and 2.4(a} and the other provisions of this Agreement.

2.3

2.4

2.3

Maximum Daily Quantity

(a)

(b

Subject to subsection 2.3(b), for any day, the aggregate quaniity of Gas
deliverable by MFCPP at the Transfer Point shall not exceed the maximum daily
quantity of 4500sm’/hr of Gas (the "MDQ"). Tn the event that the aggregate of all
nominations received by MFCPP from MFC Power LP for any day exceed the
MD(, then MFCPP will reduce the quantity to be supplied by MFCPP under
Section 2.4(b) to the extent required in order for the aggregate nominated quantity
to equal the MDQ).

If, for any day, MFC Power LP determines that it requires an additional quantity
of Gas for such day, then MFC Power LP may nominate for such additional
guantity fiom MFCPP and MFCPP will use commercially reasonable efforts to
obtain and deliver such additional quantity. The price payable by MFC Power LP
for any such additional quantities shall be the Gas Price plus MFCPP’s actial out
of pocket costs to acquire and deliver such additional quantities to the Transfer
Point, For greater certainty, nothing herein shall be construed to obligate MECPP
to divert Gas from other sources or uses in order to comply with its obligations
under this subsection.

Supply

(a)

®

()

Nominations: For each day that MFC Power LP requires a supply of Gas from
MFCPP, then and by not later than the Nomination Time, MFCPP must receive
MFC Power LP’s nomunation specifying (1) the required quantity (subject to
Subsection 2.3(b), not exceeding the MDQ) ("Seller Quantity"), and (2) the day
or days for which such nomination will remain in effect.

Sale and Delivery: Subject to Section 2.3, MFCPP shall sell and deliver, on a
firm basis, the Seller Quantity to the Transfer Point and Purchaser shall purchase
and receive, on a firm basis, the Seller Quantity at the Transfer Point.

Sales Price for Seller Quantitics: For each day that MFCPP sells and delivers Gas
to. Purchaser under this Section 2.4, MFC Power LP shall pay to MFCPP the Gas
Price (in effect for such day) for each GJ of gas delivered to and reccived at the
Transfer Point as determined pursuant to this Section 2.4, subj ect to the payment
obligations for excess Gas in Section 2.3(b).

Gas Price and Payment



MFC Power LP will pay the Gas Price to MFCPP for all Gas sold to MFC Power LP by MFCPP
hereunder as follows: :

(a) By no later than the 15% day of the following month, MFCPP shall invoice MFC
Power LP for all Gas delivered in the last calendar month. Invoices shall be in a
form satisfactory to MFC Power LP and be of sufficient detail to provide MFC.
Power LP all reasonable information necessary to confinm their accuracy.
Payment of each invoice shall be made by cheque, EFT or wire transfer payable to
MFCPP within fifieen (15) days after receipt of invoice, unless otherwise
provided for in this Agreement. Payments due to MFCPP that are not made
within fifieen (15) days of receipt of the invoice shall include interest equal to one
percent (1%) per month.

(b)  MFC Power LP shall have the right to withhold from payment any invoice or
portion thereof which MFC Power LP, in its good faith, disputes, In the event
MFC Power LP elects {o exercise its rights under this section, MFC Power LP
shall notify MFCPP as soon as possible of such clection but not later than the due
date of the payment, notify MFCPP of its intent to withhold payment and detail
the amount and basis of any dispute. Thereafter, MFCPP and MFC Power LP
shall engage in good fajth negotiations in an effort to resolve the dispute. In the
event MFCPP and MFC Power LP are unable to reach an agreement within sixty
(60) days, the dispute shall be resolved in acecordance with Article 7 of this
Apreement. MFC Power LP shall also be entitled to offset amounts due and
payable by MFCPP to MFC Power LP hercunder against amounts payable by
MFEC Power LP to MFCPP under this Section 2.5.

2.6 Gag Specifications

The Gas supplied by MFCPP to MFC Power LP will comply in all material respects with the Gas
Specifications. Any Gas not in compliarice with the Gas Specifications is deemed to be non-
conforming Gas. MFC Power LP reserves the right to reject noni-conforming Gas in accordance
with the terms of this Agreement In the event MEFC Power LP determines the (Gas to be non-
conforming, MFC Power LP, in its sole discretion, may: (i) accept the Gas whereupon MFC
Power LP is entitled to an adjustment to the Gas Price; or (ii) reject the non-conforming Gas
whereupon MFCPP shall deliver conforming Gas within two (2) days. In the event that MFCPP
fails to provide conforming Gas within. two (2) working days of the notice of rejection, in
addition to the remedies set forth in Section 6.2, MFC Power LP may, but shali not be required
“to purchase an equivalent amount of Auxiliary Gas from another supplier.

2.7  Rate of Delivery
So far as is reasonably practicable, MFCPP will make Gas available for delivery to MFC Power

LP, and MFC Power LP will accept delivery of Gas, on a regular and even basis throughout each
year, provided that MFCPP will increase or decrease deliveries as required to allow MEC Power



LP to accommodate Scheduled Qutages. MFCPP acknowledges that MFC Power LP will be
exchanging electricity through the Power Pool, and in connection therewith, MECPP will, using
commercially reasonable efforts, cooperate in increasing or decreasing deliveries of Gas to MFC
Power LP as required to allow MFC Power LP to comply with its obligations to the AESO.

2.8  Transportation

MFCPP will be responsible for transporting Gas from the Gas Plant, or such other locations from
which Gas is sourced or produced, to the Transfer Point. All such deliveries of Gas by MFCPP
to MFC Power LP shall be performed in a commercially reasonable manner in accordance with
all Applicable Laws and shall be coordinated with MEC Power LP to ensure MFC Power LP has
the personnel and facilities available to accommodate such deliveries and that such deliveries do
not interfere with the operation of the Power Assets.

2.9 Measurement of Gas Volumes

MFCPP will calculate the volume of Gas supplied to MFC Power LP by melering all Gas at the
Metering Facilities. MFCPP will report on or before noon on the sixth day of every month the
total volume of all deliveries from the Gas Plant (o a Transfer Point, up to and 1ncludmg the
immediately-preceding Sunday.

2.10  Quality Testing and Measurement

(a)  MFCPP shall operate the Metering Facilities and shall measire the volumes of
(3as delivered to such Metering Facilities.

(b)  The volume and associated heating value of all Gas reported at the Transfer Points
shall be measured and determined by MFCPP, using the Metering Facilities, The
heating value of the Gas measured shall be based on the most recent gas sample
analysis performed by MFCPP. '

(c)  MFCPP shall sample Gas at the point of measurement every six (6) month period
or at such intervals as MFCPP may require acting reasonably, depending upon the
magnitude of the compositional variances. The cost of sampling and analysis
shall be borne by MEFC Power LP. '

(d) MFC Power LP shall have the right to have a representative present at the time
that samples of Gas are taken. MFCPP shall provide MFC Power LP with forty-
eight (48) howrs' prior notice of the sampling. Should MFC Power LP not have a
representative present, the results of the sampling shall nevertheless be considered
accurate until the next test.
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The accuracy of the Metering Facilities shall be verified by MFCPP at a minimum
frequency as specified in all applicable law, regulations or regulatory
réquirements pertaining thereto or a minimum of once per year or as agreed to by
the Parties. The cost of such verification shall be borne by MFC Power LP. The
Metering Facilities shall be open for inspection by MFC Power LP at all
reasonable times. In the event of an inspection, MFC Power LP will provide
MFCPP with at least forty-eight (48) hours' prior notice.

Should any gquestion arise as to the accuracy of measurement, the Metering
Facilities shall be tested upon demand of either Party and, if found to be comrect or
to be in error of not more than two percent (2%) with respect to Gas measurement
(referred to herein as the "Relevant Percentage"), the expense of such testing
shall be borne by the Party requesting the test. If the accuracy of the measurement

i found to be incorrect by more than the Relevant Percentage, the expense of such

testing shall be borne by MEC Power LP.

If, upon any test, the Metering Facilities are found to be in error of not more than
the Relevant Percentage, previous readings of such Metering Facilities shall be
deemed correct in computing the volumes being metered; provided however, such
Metering Facilities shall be adjusted as soon as practicable to record
accurately. If, upon any test, the Metering Facilities are found to be in etror by
any amount excecding the Relevant Percentage, then any previous readings of the
Metering Facilities shall be corrected to zero error for any previous period which
is known definitely or agreed upon by the parties, but in the event the period is not
kaown definitely or. agreed upon by the parties, such correction shall be for a
period covering half of the time period lapsed since the date of the last test.

In the event the Metering Facilities are out of service or require repair, such that
the volume being measured is not correctly indicated by the reading thereof, the
volumes attributable to the period shall be estimated and agreed upon by the

. parties on the basis of the best data available by using the most appropriate of the -

following methods:

6] by using the registration of any check metering facilities, if installed and
accurately registering; or '

(i) by comrecting the error if the percentage of error is ascerfamable by
calibrations, tests or mathematical calculations; or

(iil) * by estimating on the basis of actual volumes measured during the
: preceding period under similar conditions when the Metering Facilities
were registering accurately. '
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(i) The unit of measurement of Gas for all purposes hereunder shall be one thousand
cuhic meters (1000m3) measured to an accuracy of one (1) decimal place at an
absolute pressure of one hundred one point three two five kilopascals (101.325
kPa) at a temperature of fifteen degrees Celsius (15°C).

1)) Yolumes of Gas measured by vortex shedding meters shall be computed in
accordance with the methods prescribed in the publication entitled "Measurement
of Fuel Gas by Turbine Meters, American Gas Association, Transportation
Measurement Committee Report No.7" including the Appendix thereto as
published in 1981, and any subsequent revisions thereto.

(k)  For the purposes of measurement and meter calibration, the atmospheric pressure
at the point of measurement hereunder shall be assumed to be ninety-three
decimal zero seven nine kilopascals (93.079kPa) irrespective of the actual
elevation or location of any of the metering facilities above sea level or variations
in the atmospheric pressure from time to time. :

2.11  Prompt Inspection'

MFC Power LP shall have the right to have a representative present at the time that samples of
Gas are taken for the purposes of quality testing and measurement. Such testing will be done in
accordance with standard industry testing procedures and Section 2.10. MFCPP will have the
right to attend at, observe and otherwise participate in any such inspection and/or testing
procedures, If any inspection or testing indicates that Gas being delivered to MFC Power LP at
the Transfer Points, as the case may be, does not meet the Gas Specifications in all material
respects, MFC Power LP may request an independent analysis of Gas from the Gas Plant, and
MFCPP will take corrective steps to ensure that future deliveries meet such requirements.
. MFCPP shall provide MFC Power LP or its employees, contractors, agents or other
representatives with access to the Gas Plant for the purpose of the inspection, subject to the
safety policies of the Gas Plant.

2.12° MFEC Power LP Reporting Obligations

MFCPP will cooperate with, and assist, MFC Power LP in preparing and providing all reperts
and plans requited of MFC Power LP in connection with this Agreement and the supply and
consumption of Gas hereunder or as reasonably required in connection with the operation of the
Power Plant, including, without limitation, alf annual gas reports and other reports.

PART 3 - TITLE AND RISK
34 Title to Gas
Title to and risk of loss with respect to Gas sold and delivered hereunder by MFCPP will pass to
MFC Power LP at such time as such Gas is delivered to the Power Site at the isolation valve

located ouiside the Power Plant (the "Isolation Valve"). For clarity, MFCPP shall have
responsibility for and assume liability with respect to such Gas prior to delivery to MFC Power
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LP at the Isolation Valve and MFC Power LP shall have responsibility for and assume liability
with respect to such Gas after its delivery to MEC Power LP at the Isolation Valve.

32  Warranty to Title

MFCPP warrants that it has all rights necessary to transfer title to the Gas to MFC Power LP by
having all right, title and interest in and to the Gas. .

" PART 4 - FORCE MAJEURE AND CURTAILMENT
4.1 Performance Execluded

If a Party is unable to perform all or part of its obligations hereunder (other than obligations to
make payment) due to Force Majeure and such Party notifies the other Party as scon as
practicable of the Force Majeure and the extent to which the Force Majeure is expected to impact
such Party's performance, then the failure of the Party claiming Force Majeure (the "Claiming
Party") to perform is excused fo the extent and for the duration of the Force Majeure and the
obligations of the Claiming Party shall be suspended to the extent and for the duration of the
Force Majeure. The Claiming Party shall use commercially reasonable efforts to terminate or
- avoid the Force Majeure and resume performing its obligations following the conclusion of the
Force Majeure period. Howevet, the ferms of settlement of any strike, lockout or other industrial
disturbance shall be wholly at the discretion of such Party, and that Party shall not be required to
accede to the demands of its opponents in any strike, lockout or industrial disturbance solely to
remedy promptly the Force Majeure thereby constituted. In addition, an event shall not
constifute a Force Majeure excusing MFCPP of its obligation to deliver Gas hereunder if it
retains the ability to source Gas from third parties, including ATCO, to meet its Gas delivery
obligations hereunder, If a condition of Force Majeure prevails for more than 6 months MFC
Power LP may terminate this Agreement.

42  Co-Operation

During each period of shutdown or curtailment under Section 4.1, MFC Power LP will assist and
co-operate with MFCPP to minimize the detrimental effects of such shutdown or curtailment
except that MFC Power LP will not be required to incur any cost in respect thereof.

43  No Cumulative Obligation

Where, as a result of a shutdown or curtailment pursuant to Section 4.1, MFC Power LP reduces
or discontinues its purchases, MFC Power LP will not be obliged, upon resuming its purchases,
to purchase any additional volumes to make up for such discontinuance or curtailment of
purchases. : :

4.4  Alternative Disposition
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If MFC Power LP gives notice under Section 4.1 to discontimie or curtail the purchase of Gas,
MFCPP may dispose of such Gas during or after such discontinuance or curtailment as it sees fit.

PART 5 - CONTRACT PERIOD
5.1 Term

The Term of this Agreement will begin on the Commencement Date and expire on the day that is
10 years following the COD with automatic one year renewals at MFC Power LP's option (the
"Term").

52 Termination

This Agreement may be terminated by MFC Power LP at any time during the Term (the
"Termination Date"), provided written notice of termination is provided to MFCPP at least 6
months prior to the Termination Date. This Agreement may be terminated by MFCPP only if the
Gas Plant is permanently shut down or decommuissioned, and written notice of termination is
provided to MFC Power LP at least 6 months prior to the Termination Daie (the "Notice
Period"). In the event that the MFCPP terminates the Agreement, MIFCPP shall, if so required
by MFC Power LP, continue to supply Gas to MEFC Power LP during the term of the Notice
Period, assist MFC Power LP in making new arrangements (the "Third-Party Arrangements")
for MFC Power LP to purchase Gas from a third party, which shall include, but is not limited to,
‘cooperating with MFC Power LP with respect to the installation of any necessary infrastructure
for the transmission of Gas and providing MFC Power LP with the necessary access to the Gas
Lands in connection with such installations. MFCPP hereby agrees to pay all reasonable and
documented costs which MFC Power LP may incur in comnection with the Third-Party
Arrangements. '

53  Cross-Termination with Electricily Purchase Agreement

Notwithstanding anything to the contrary in this Apreement, if the Electricity Purchase
Agreéement is terminated in accordance with its terms for any reason whatsoever (other than by
the expiration of its term), then MFC Power LP may terminate this Agreement on the effective
date of such termination of the Electricity Purchase Agreement by providing prior written notice
to MECPP of such termination.

PART 6 - DEFAULT
6.1 Event of Defanlt

An Bvent of Default will exist with respect to a Party if such Party has committed a material
default in the performance of its obligations hereunder or a material breach of its represertations
and warranties (for the purposes of this Section 6.1, the failure by a Party to make two successive
payments required under this Agreement, other than a failure arising from a bona fide dispute
over the requirement to make such payment, will be deemed to be a material default), notice has -
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been given to such Party by the other Party speclfymg the default and such default remains
unremedied, and:

(@)

()

(c)

in respect of a failure to make two successive payments required under this
Agreement, more than 30 days have elapsed since the date thai the notice is
delivered to such party;

in any other case, more than 60 days have elapsed since the expiration of such
period following the giving of such notice during which such Party might by the
exercise of reasonable diligence have remedied the default; or

in the case of a default that could not, by the exercise of reasonable diligence, be
remedied within the period described in Subsection 6,1(b), the earlier of:

) the day on which the Party fails or refuses to act diligently to remedy the
defauli; and

(i)  the day on which it becomes evident to the other Party, acting reasonably,
that such default will not be remedied in a reasonably timely manmer
regardless of the actions taken by such Party.

6.2 Remedies upon Event of Default

(a)

(b)

Upon the oceurrence and continuation of an Event of Default, the non—defaulting
Party shall have the right to terminate this Agreement and/or exercise all other
remedies available at law and in equity.

Without limiting any other provision of this Agreement, in the event MECPP fails
to deliver Gas for any reason, in addition to any rights otherwise available to MFC
Power LP hereunder, MEC Power L.P shall have the right to procure Auxiliary
Gas and collect cover damages from MFCPP in an amount equal to the positive
difference between the Gas Price and the price paid for Auxiliary Gas, including
any and all transportation costs, plus any and all fees, expenses and penalties
incurred by MFC Power LP in the procurement and use of such Auxiliary Gas.
MTFCPP shall assist and cooperate with MFC Power LP in the procurement of
Auxiliary Gas, including the provision of necessary. infrastructure for the
transmission of the Auxiliary Gas, upon the request by MFC Power LP in the
event that MECPP fails to deliver Gas for any reason,

6.3 Indemnities

(a)

MFCPP agrees to indemnify and save harmless MFC Power LP, ifs parents,
affiliates, subsidiaries, officers, directors, employees and representative from any
and all claims, demands, losses (including reasonable attorney's fees at the tiial
and appellate level) arising out of or resulting from any negligence of MFCPP or

breach by MFCPP of Applicable Law.
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(b)  MFC Power LP, to the extent permitted by law, agrees to indemnify and save
harmiess MFCPP, its parents, affiliates, subsidiaries, officers, directors, and
employees from any and all claims, demands, losses (including reasonable
attorney's fees at the trial and appeliate level) arising out of or resulting from any
negligence of MFC Power LP or breach by MFC Power LP of Applicable Law.

PART 7 - DISPUTE RESOLUTION
71  Referral to Senior Management
Tf the Parties fail to agree on any matters referred to in this Agreement, either MFC Power LP or
MFCPP may by notice to the other refer the dispute to the senior management of MFC Power LP
and MFCPP or such other Persons as they may designate who will make their best efforts to
determine a commercially fair and equitable solution to that dispute. A decision reached by such

Persons and communicated by them in writing to the Parties hereto will be binding on all Parties
to the dispute and will be implemented.

7.2  Arbitration .

If no decision with respect to a matter, issue or dispute is so communicated by such senior
management of MFC Power LP and MFCPP or such designates within 30 days after notice
pursuant to Section 7.1 has been given, the matter in dispute shall be referred to a single
arbitrator under the Arbitration Act then in effect in Alberta whose decision thercon will be final,
binding and conclusive.

7.3  Place of Arbitration

All arbitration proceedings will be conducted in Calgary, Alberta.

7.4  Decision Binding

A decision of an arbitrator under this Agreement, including any decision as to costs, will be final
and binding on the parties but will not be a precedent in any subsequent arbitration.

7.5 Survival

This Part 7 will survive any termination of this Agreement and will continue to be binding upon
the parties, their successors and penmitted assigns and be enforceable against them.

PART 8§ - GENERAL PROVISIONS
8.1  Severability

Each provision of this Agreement is intended to be severable and, accordingly:
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(2 the unenforceability or invalidity of any particular provision under any applicable
law will not affect the validity of any other provision, except that if, on the
reasonable construction of this Agreement as a whole, the other provision is
expressly stated, or is by reasonable implication intended by the parties, to be
dependent on the validity and enforceability of the particular provision, the other
provision will be deemed also to be invalid or unenforceable;

(b)  if any provision of this Agreement is invalid or unenforceable, the balance of this
Agreement will be construed and enforced as if all invalid or unenforceable
provisions and all provisions so deemed to be invalid or unenforceable were not
contained he1e1n and

(c) if, as a result of a determination by a court of competent jurisdiction that any part
of this Agreement is unenforceable or invalid, and of any application of this
Section 8.1, the basic intentions of the parties, as evidenced by this Agreement,
are entirely frustrated, the parties will use all reasonable efforis to amend,
supplement or otherwise vary this Agreement in order that it more closely
conforms with their mutual intentions in entering into this Agreement.

8.2 Amendment

No amendment, waiver, termination or variation of the_terms, conditions, warranties, covenants,
agreements and undertakings set out herein will be of any force or effect unless the same is
reduced to writing duly executed by all parties hereto.

8.3 ‘Waiver

No waiver of any of the provisions of this Agreement will constitute waiver of any other
provision (whether or not similar) and no waiver will constitute a continuing waiver uniess
otherwise expressly provided.

8.4 Governing Law and Attornment to Jurisdiction

This Agreement shall be constracted, interpreted and enforced in accordance with, and the respective
rights and obligations of the Parties shall be governed by, the laws of the Province of Albeita and
the federal laws of Canada applicable therein, and each Party hereby iirevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of such province and all
courts competent to hear appeals therefrom.

8.5  Mutual Cooperation

The Parties hereto acknowledge that circumstances may arise from time to time which cause or
impose hardships or difficulties not foreseen by the Parties at the date of this Agreement, The
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Parties agree to use all commercially reasonable efforts to resolve any hardships or difficulties
arising from such unforeseeable circumstances in the spirit of mutual goodwill and cooperation.

8.6  Consequential Damages

Auy liability of either Party to the other for breach of this Agreement or for negligence of ifs
directors, officers, employees, agents and contractors will not extend to or include liability for
loss of ploﬁts or contribution, loss of use of property or other consequential damages, p10v1ded
that nothing herein shall prevent MFC Power LP from claiming such damages against MFCPP in
the event that MFCPP breaches its obligations ta deliver Gas under Section 2 and Section 6.2(b)
hereof,

8.7 Maintenance of Records

Each Party will maintain detailed records of all measurements and tests made by it by reference
to which, pursuant to this Agreement, the performance of an obligation by either Party is
measured or the extent of an obligation that either party is to perform is calculated and will make
such records available to the other Party for inspection at all reasonable times.

8.8 Entire Agreement

This Agreement contains the entire agreement between the Parties with respect to the subject
matter hereof and supersedes all prior agreements and understandings, oral or written, with
respect to such matters.

8.9  No Other Representations '

No director, officer, empldyee or agent of either Party has any authority to make any
representation, warranty or covenant not contained in this Agreement, and each Party aprees that

it has executed this Agreement without reliance upon any such representation, warranty or
covenant. :

8.10 [Excise Tax Act Election

MFCPP and MEC Power LP shall jointly execute in the prescribed form, and shall file within the
prescribed time, an election under Section 156 of the Excise Tux Act (Canada) that the provision
of the Gas hereunder be deemed to be supphed for nil consideration for the purposes of the
Excise Tax Act (Canada).

811 MFCPP Excise Tax Act Registration

MECPP is registered for the purposes of Part IX of the ETA and has been assigned registration
number 77614 0300 RT0001.

812 MFC Power LP Excise Tax Act Registration
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MFC Power LP is registered for the purposes of Part IX of the ETA and has been assigned
registration number 80681 1568 RT0001.

8.13 Assignment

In the event that the Power Plant is sald, then in comnection with such sale, MFC Power LP may
assign all of its right, benefit or interest in this Agreement to the purchaser under such
transaction without consent of MFCPP, such consent not to be unreasonably withheld. MFC
Power LP may assign any of its right, bepefit or interest in this Agreement to its affiliates
without the consent of MECPP., MFC Power LP may not assign any right, benefit or interest in
this Agreement, other than to its Affiliates, without the consent of MFCPP, except as specifically
provided herein. In the event that the Gas Plant is sold, then in connection with such sale,
MFECPP may assign all of its right, benefit or interest in this Agreement without consent of MFC
Power LP, such consent not to be unreasonably withheld. MFCPP may not directly or indirectly .
sell or otherwise transfer all or substantially all of the assets comprising the Gas Plant, unless the
_ acquirer thereof assumes all of the rights, benefits and obligations of MFCPP under this

Agreement. MECPP may not assign any tight, benefit or interest in this Agreement without the
written consent of MFC Power LP, except as specifically provided herein.

8.14 Binding Effect

This Agreement will enure to the benefit of and be binding upon the respective legal
representatives, successors and permitted assigns of the parties.

8.15 Time of Essence

Tine is of the essence in the performance of each obligation under this Agreement.

8.16 Furiher Assurances

Each Party will, at its own expense and without expense to the other, execute and deliver such
further agreements and other documents and do such further acts and things as the other
reasonably tequests to evidence, carry out and give full force and effect to the intent of this
Agreement

8.17 Notice

Every notice, request, demand or direction (each, for the purposes of this Section 8.17, a
"notice") will be delivered or sent by facsimile, or other similar form of written communication,
in each case, addressed as applicable as follows:

If to MFC Procéssing Partnership at:

Suite 400 — 1035 7 Avenue SW
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Calgary, Alberta

T2P 3E9
Facsimile: 403-652-1369
Attention: President of General Partner

If to MFC Power Limited Partnership at:

Suite 400 -1035 7" Averme SW

Calgary Alberta

T2P 3E9

Facsimile: 403-652-1369

‘Attention: President of General Partner

or to such other address as is specified by the particular party bly notice to the other.
8.18 Deemed Receipt

Any notice delivered or sent in accordance w1t11 Section 8.17 will be deemed to have been given
and received:

(a) if delivered, on the first Business Day after the day of delivery; and .

(b)  if sent by facsimile or other similar form of written communication, on the first
Business Day after the day of transmittal.

8.19 Counterparts and Electronic Execution

This Agreement may be executed in any number of counterparts by one or more parties hereto
and such counterparts, each of which when so executed and delivered, shall be deemed to be an
orjginal and all of which when taken together shall constitute one and the same instrument. An
executed counterpart of this Agreement may be delivered by facsimile transfer or similar form of
electronic communication from one party to the other provided that am original -executed
countterpart is promptly delivered to such receiving party.

[Signature page follows.]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement the day and year
first above written.

MFC PROCESSING PARTNERSHIP

By:

Name:

Title:

MFC POWER LIMITED
PARTNERSHIP, by its general partner,
MEC POWER GENERAL PARTNER
LTD.

By:

Name;

Title:




SCHEDULE A

GAS SPECIFICATIONS

Gas shall be delivered to the Transfer Point in accordance with the following specifications:

1)
2)
3)
2
3)
6)
7

8)
9

delivered at a volume between 0-4500 sm*/hour;
delivered at a delivery pressure of 450 kPag;

shall not contain sand, dust, gums, crude oil, compressor lubricating oils, condensates,
impurities and other substances that may be injurious to pipelines or which may interfere
with its transmission through its pipelines or its commercial utilization; '

shall not have a hydrocarbon dew point in excess of -10°C at an absolute pressure of
5,500 kPa;

shall not comtain more than six milligrams per cubic metre (6 mg/m’) of hydrogen
sulphide (HaS);

shall not contain more than five milligrams per cubic metre (3 mg/m?) of methyl
mercaptan sulphur; : -
ghall not contain more than twenty-three milligrams per cubic metre (23 mg/m”) of total
sulphur; '
shall not contain more than two percent (2%) by volume of carbon dioxide at 5,500 kPa;
shall not contain more than sixty-four milligrams per cubic mefre (64 mg/mr) of water

vapour; and; Refer to attached figures SP1031 (a) and (b) and excel spreadsheet titled AP
Water Vapour Cale.x]s when assessing water vapour content.

10) shall not exceed fifty degrees (50°C) in temperature; |

11) shall have a Gross Heating Value of not less than thirty-six megajoules per cubic metre

(36.0 MY/ m'); and -

12)shall be as free of oxygen as can be achieved through exercise of ‘all reasonable

precautions, and shall not in any event contain more than four-tenth’s percent (0.4 %) by

volume of oxygern.



SCHEDULE B
TRANSFER POINT
Gas will pass from the Gas Plant to the Power Site at the following Transfer Point:

s The isolation valve located outside the Power Plant.



SCHEDULE C

MAP OF POWER SITE AND GAS LANDS

(See attached)
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LEASE AGREEMENT

THIS AGREEMENT is dated for reference as of the day of , 2015,

BETWEEN:

MEC PROCESSING PARTNERSHIP, a limited partnership organized
under the laws of the Province of Alberta with an office at Sujte 400 —
1035 7" Avenue SW, Calgary, Alberta, T2P 3E9;

(the "Landlord")

AND: ‘MPP LTD.. a corporation organized under the laws of the Province of
Alberta with an office at Suite 1600 — 333 7% Avenue, SW, Calgary,
Alberta, T2P 271.

MFC POWER ILIMATED PARTNERSHIP, a limited partnership
organized under the laws of the Province of British Columbia having an
office at Suite 400 -1035 7% Avenue, SW, Calgary, Alberta, T2P 3E9;

(the "Tenant")

WHEREAS:

A, Pursuant to an asset purchase agreement (the "Purchase Agreement") between the
Landlord and the Tenant dated of even date herewith, the Landlord sold and  the Tenant
purchased a 16.5 mega-watt natural gas-fired power plant (the "Power Plant") located in High
River, Alberta and certain related assets (the "Power Plant Facility"), bot excluding title to the
real property on which the Power Plant Facility is located;

B. The Landlord and Tenant entered into a management and operating services agreement
dated of even date herewith; :

C. The Landlord desires to lease to Tenant a portion of those certain lands located in High
River, Alberta, on which the Power Plant Facility is located; and

D. The Power Plant Facility is expected to receive final commissioning on or around August
31,2015,

NOW THEREFOR-E THIS AGREEMENT WITNESSES that in consideration of the mutual
covenants set out in this Lease, the parties represent, covenant and agree as follows:
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ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1  In this Lease, unless something in the subject matter or context is inconsistent therewith,
the following words and phrases shall have the meanings set forth below:

"Additional Rent" means all sums of money other than the Basic Rent which are required to be
paid by Tenant to Landlord pursuant to the provisions of this Lease.

*Administrative Building" has the meaning ascribed thereto at Section 3.1 hereof.

" Affiliate” means, as applied to any Person, any other Person direcily or indirectly Controlling,
Controlled by, or under common Control with, that Person.

"Applicable Laws" means, in relation to any Person, tramsaction or event, all applicable
provisions of laws, statutes, rules, regulations, official directives and orders of all federal,
provincial, territorial, municipal and local povernmental bodies (whether administrative,
legislative, executive or otherwise), and final, non-appealable judgments, orders and dectees of
all courts, commissions or bodies exercising similar functions in actions or proceedings in which
the Person in question is a party, by which such Person is bound or having applicatien to the
transaction or event in question, including, for greater certainty, any Regulatory Approval,
industry reliability standards or requirements adopted, applied, or imposed in Alberta pursuant to
any of the foregoing.

"Basic Rent" has the meaning ascribed thereto at Section 6.1 hereof.
"Commencement Date" has the meaning ascribed thereto at Section 5.1 hereof.

"Consents” means all necessary third party notices, consents and approvals to any assignments
of any Licences and Permits to the Tenant including all necessary consents, authorizations,
registrations and approvals required by any Governmental Authority.

"Contaminants" means any pollutant, contaminant, waste, toxic, corrosive or hazardous
- substance, delcterious substance, dangerous substance, dangerons good or hazardous waste or
special waste as defined in, or prohibited or regulated by, any Environmental Laws-including,
without lmitation, asbestos, asbestos-containing materials, radioactive materials, urea
formaldehyde and PCBs (polychlonnated biphenyls), and any substances whose presence and
© concentration in soil and groundwater is regulated by Environmental Laws.

"Centrol" (including with correlative meanings, the terms "Controlling", "Controlled by" and
“under commeon Control with"), as applied to any Person, means the pOWer or nghts to,
directly or indirectly, either

(a) elect a majority of the directors of that Person, or

(b)  direct or cause the direction of the management or policies, or business or affairs,
of that Person, '

whether through the beneficial ownership of securities or partnership or other ownership
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interests, by confract, or otherwise, For greater certainty:

(©)

(d)

(&)

a Person shall be deemed to Control a partnership of which, in the case of a
limited partnership, such Person or an Affiliate of such Person is the general
partner, or, in all other cases, such Person or an Affiliate is a partner who has
authority to bind the partnership;

a Person who Controls an entity is deemed to Confrol any entity that is
Controlled, or deemed to be Controlled, by the entity; and

a Person is deemed to Control an entity if the aggregate of (A) any securities of
the entity that are beneficially owned by that Person and (B) any securities of the
entity that are beneficially owned by any entity Controlled by that Person, is such
that, if that Person and all of the entities referred to in clause (B) of this paragraph

. (e) thai beneficially own securities of the entity, were one Person, that Person

would Control the entity.

"Coutrol Room" has the meaning ascribed thereto at Section 3.1 hereof.

"Easements” has the meaning ascribed thereto at Section 3.1 hereof,

"Effective Date" means December 7, 2015,

"Flection Notice" has the mearﬁng ascribed thereto at Section 14.1(f) hereof.

"Emergency Generator System" has the meaning ascribed thereto at Section 14.1 hereof.
y . .

"Einissions" means any gas or other substance regnlated pursuant to Applicable Laws governing
the reduction, Iimitation, control, or management of:

()

(g)
0y
®
1)

greenhouse gases or global warming gases, including carbon dioxide, carbon
monoxide, methane, hydrofluorocarbons, perfluorocarbons, sulphur hexaﬂuorlde

nitrogen oxides, including nitrous oxide, wheﬂler expressed as NOx, NoO or NOy;
sulphur oxides, including sulphur dioxide, whether expressed as SOx or SOy,
particulate matter or fine particles; or |

other similar or related matters.

"Encumbrance” means any encumbrance of any kind whatscever and includes, without

limitation, a security interest, mortgage, lien, hypothec, pledge, assignment, charge, fitle
retention agreement, option, security under Section 426 or Section 427 of the Bank Act (Canada), .
trust or deemed trust (whether contractual, statutory or otherwise arising), any covenant or other
agreement, restriction or limitation relating to the transfer of the Power Plant Facility and the
lease of the Premises and any (i) casement, (ii) restrictive covenant, (iii)right of way,
(iv) restriction, (v) encroachment, (vi) title reservation of any kind with respect to real property,
or (vii) adverse claim of any kind or character whatsoever.
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"Environmental Laws" means Applicable Laws relating to the environment, including (a) those
pertaining to reporting, licensing, permitting, investigating, remediating and cleaning up in
connection with any release or discharge of Hazardous Substances or the threat of same, and (b)
the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling
of Hazardous Substances. Without limiting the generality of the foregoing, Environmental Laws
shall include the Alberta Tier 1 Soil and Groundwater Remediation Guidelines published by the
Alberta Govermmnent on May 21, 2014, as amended or replaced from time to time and the Alberta
Tier 2 Soil and Groundwater Remediation Guidelines published by the Alberta Government on
May 21, 2014, as amended ot replaced from time to tlme

"Environmental Liabilities" means any and all liability, claim, demand, obligation, cause of
action, remediation, cost recovery action, investigation, proceeding, order, violation, damage,
Joss, cost, expense, judgment, penalty, or fine (whether arising or relating to any act, omission,
occurrence, operation or activity transpiring prior to, on or following the Effective Date) asserted
by any Person (including, without limitation, any private party or Governmental Authority),
. arising out of, or relating to: (i) Envirommental Laws; (ii) the manufacture, consiruction,
processing, distribution, wuse, holding, collection, accumulation, generation, treatment,
stabilization, storage, disposal, handling or transportation of Contaminants; (iii) any releases of
Contaminants; (iv) any sampling, assessment or monitoring of the environment; or (v) the -
removal, assessment, monitoring, sampling, abatement, remediation, risk, management, clean up,
investigation, reporting or non-reporting of a release or discharge of Contaminants, or of
contamination or pollution or of other adverse effects on the environment, including the
compensation of any private party or Goverumental Authority for losses suffered by them in
respect thereol.

"Environmental Reports" has the meaning ascribed thereto at Section 17.1(k)(i) hereof.

"ETA" means the Excise Tax Act (Canada), as amended from time to time, as such act applies to
and govermns GST/HST.

"Fuel Gas System" has the meaning ascribed thereto at Section 14.1 hereof.
"Gas Plant" has the meaning ascribed thereto at Section 3.1 hereof.

"Gas Plant Premises” has the meaning ascribed thereto at Section 3.1 hereof,
"GHG" has the meaning ascribed thereto at Section 10.8 hereof.

"GHG Regime" has the meaning ascribed thereto at Section 10.8 hereof.

"Good Industry Practice" means any of the practices, methods and activities adopied by,
“engaged in or approved by a significant portion of the electric generation industry in North
Ammerica as pood practices applicable to the design, engineering, procurement, development,
construction, commissioning, ownership, operation, maintenance and decommissioning of power
generation facilities of similar type, size and capacity as the Power Plant Facility, from time to
time, or any of the practices, methods or activities which, in the exercise of skill, diligence,
prudence, foresight and reasonable judgment in light of the facts known or reasonably
ascertainable at the time the decision was made, could reasonably have been expected to
~accomplish the desired result at a reasonable cost consistent with good business practices,
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reliability, safety, expedition and Applicable Laws, Good Industry Practices are not intended to
be limited to the optimum practices, methods or acts to the exclusion of all others, but rather are
intended to delineate acceptable practices, methods or acts generally accepted in the North
America electric generation industry.

"Goods and Services Tax" means any and all goods and services taxes, sales taxes, value added
taxes or any other such similar taxes imposed on the Landlord or the Tenant from time to time by
any Governmental Authority in respect of the Basic Rent and/or Additional Remnt payable
hereunder or any other amount payable by the Tenant to the Landlord under this Lease or the
rental of the Premises or the provision of any goods, services or utilities, whatsoever by the
Landlord to the Tenant under this Lease, whether characterized as a goods and services tax, sales
tax, value added tax or otherwise.

"Governmental Authority” means any federal, provincial, mumicipal, county or local
government or regulatory department, body, instrumentality, agency, minister or other authority
having jurisdiction over the Land, the Power Plant Facility or any of the Parties and includes any
coutt, department, commission, bureau, board, administrative agency or regulatory body of any
of the foregoing and, for greater certainty, includes the Alberta Electric System Operator or any
successor thereof.. '

"Hazardous Substances" means any substance or material that is prohibited, controlled or
regulated by any Governmental Authority pursuant to Applicable Laws or Regulatory Approvals,
including pollutants, contaminants, dangerous goods or substances, toxic or hazardous
substances or materials, wastes (including solid nonhazardous wastes and subject wastes),
petroleum and its derivatives and by-products, and other hydrocarbons, all as defined in or
pursuant to any Applicable Laws, including Environmental Laws, but shall not include or mean
Emissions.

"Initial Term" hasihe me_aning ascribed thereto at Section 5.1 hereof.
| "Land" bas the meaning ascribed thereto at Section 2.1 hereof.

"Landlord Related Parties” has the meaning ascribed thereto at Section 16.4 hereof.
- "Landlord's Easements" has the meaning ascribed thereto at Section 3.7 hereof.

"Licences and Permits" means all licences, permits, authorizations, certificates, approvals,
registrations, covenauats, rights-of-way, rights-to-purchase, leasehold interests and other similar
rights relating to the Power Business which in each case do not expire before the Effective Date.

"Loss" or "Losses" means awards, costs, damages, liabilities, fines, penalties, property damage,
Taxes, personal injuries (including death), expenses (including legal fees) of any kind or nature,
and amounts actually paid in full or partial satisfaction of any of the foregoing, which a Party is
required at law to pay.

"Mortgage" means any mortgage, charge, decd of trust, debenture, similar security instrument,
or mdenture supplemental thereto or other form of encumbrance (as defined in the Land Titles
Act (Alberta)) or secutity in respect of a Party's interest in the Premises, whether it be created by
way of assignment or otherwise, all as renewed, extended, modified, replaced or supplemented
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"Mortgagee" means the holder of any Mortgage.

"Operater Amenities" has the meaning ascribed thereto at Section 3.1 hereof.

"Option o Purchase Terms" has the meaning ascribed thereto at Section 14.1(f) hereof.

"Parties” means all those Persons that have executed or have otherwise become a party to this
Lease, and "Party" means any one of them.

"Permitted Encumbrances" means:

®
(i)
(Gif)

(iv)

subsisting reservations, limitations, provisions or conditions, including royalties,

" expressed in the original grants from the Crown of any of the Premises and the

statutory exceptions to title currently applicable to the Premises;

as of the date hereof, registered or pending reservations, easements, restrictive
covenants, rights-of-way or charges granted by or in favour of utilities or public
authorities;

a claim of right, title or juri.sdicti()n'which may be made or established by any
aboriginal peoples by virtue of their status as aboriginal peoples to or over any
lands, waters or products harvested therefrom;

undetermined or inchoate liens and charges incidental to current construction or
current operations which have not been filed or registered in accordance with
Applicable Law or of which written notice has not yet been duly given in
accordance with Applicable Law or that relate to an obligation not yet due or

delinquent, which in each case relate to the Power Plant Facility;

liens for taxes, local improvements, assessinents or governmental charges or
levies not at the time due or delinquent, provided, however, where such taxes,
local improvements, assessiients or governmenial charges or levies are payable in

-installments over a period of time, the installment for the then curmrent portion

* thereof shall be adjusted between the Tenant and the Landlord at Closing;

(v)

as of the date hereof, any minor encroachments by any structure located on. the

- Premises onto any adjoining lands that do not materially affect the use and

" enjoyment of such adjoining lands or unless permitted by an encroachment

(vii)

(vii)

agrecment; and any minor éncroachment by any structure located on adjoining
lands onto the Premises or any of them that do not materially affect the use and
enjoyment of the Premises or unless permitted by an encroachment agreement;

the provisions of registered municipal by-laws, inqludin_g those relating to zoning;

as of the date hereof, registered easements for the supply of utilities or télcpht)ne
services to any portion of the Land and for drainage, storm or sanitary sewers,
public utility lines, telephone lines, or other services;
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(ix) as of the date hereof, registered easements or rights-of-way for the passage,
ingress and egress of Persons and vehicles over parts of the Premises;

(x)  the Landlord's Easements;

(x1)  Instrument No, 961 307 287. — Caveat Re: Right of Way Agreement;
(xii) Instrument No. 041 021 147 — Utility Right of Way;

(xiii) Instrument No. 051 008 240 — Caveat Re: Pipeline Right of Way; and
(xiv) other registered instroments approved by the Tenant in writing.

"Person” means and includes any natural person, corporation, limited partnership, general
- partnership, joint stock company, joint venture, association, compary, limited liability company,
trust, bank, trust company, land trust, business trust or other organization, whether or not a legal
entity, any Governmental Authority, and the heirs, executors, administrators or other legal
representatives of a natural person, as the case may be.

"Power Business" means the business of the Tenant relating to the generation, markefing and
sale of electrical energy and operation of the Power Plant Facility and all complementary,
incidental and ancillary activities relating thereto or in furtherance thereof.

"Premises” has the meaning ascribed thereto at Section 2.1 hereof,

"Prime Rate" means the annual rate of interest announced from time to time by Landlord's
. principal banker in Calgary as its reference rate of interest for commercial demand loans made in
Canada in Canadian funds to borrowers of varying degrees of credit worthiness.

"Property Taxes" means all immovable property taxes, surtaxes, taxes on non-residential
immoveables, water and service rates, duties and assessments, whether municipal, school, local
improvement, general or special, imposed from time to time by any taxing authority in respect of
the Premises or upon Landlord or the owner(s) on account of its/their interest therein, and all
costs, fees, expenses and time charges incurred by Landlord in contesting any Property Taxes or
negotiating with taxing authorities with respect to Property Taxes, including without limitation,
all legal, appraisal and other fees and charges. Property Taxes shall not include Goods and
Services Tax. If the system of real estate taxation is altered or varied from that in force at the
Commencement Date and/or if any new tax shall be levied or imposed on all or any part of the
‘Premises and/or Landlord in substitution for or in addition to previously existing taxes, then any
altered, varied or new tax or levy shall be included within Property Taxes.

"Regulatory Approvals" means any authorization, consent, certificate, registration, approval,
license, ruling, permit, exemption, variance, order, judgment, decree, declarations of or
regulation given by or required from any Governmental Authority under any Applicable Laws
(including Environmental Laws) in respect of, or which are in any way material to, the Power

Business.
"Relocation" has the meaning ascribed thereto at Section 14.] hereof.

"Renewal Term" has the meaning ascribed thereto at Section 5.2 hereof.



-8-
"SGIER" has the meaning ascribed thereto at Section 10.8 hereof.
"SGRR" has the meaning ascribed thereto at Section 10.8 hereof.

"Subdivision" means the legal subdivision of a poriion of the Land,'causing a separate certificate
of title to be issued for such portion of the Land by the Alberta Land Titles Office.

"Tenant Related Parties” has the meaning ascribed thereto at Section 16.5 hereof.
"Term" has the meaning ascribed thereto at Section 5.3 hereof.

"Transfer” shall include any assignment, any sub-lease of all or any part of the Premises or any
use of all or any part of the Premises by any Person which is not Tenant or an Affiliate of
Tenant, whether voluntarily or involuntarily or by operation of law.

"Transferee" means any person, firm, trust, corporation or other legal entity to whom or to
which a Transfer is effected or purported to be effected.

"“Transaction Documents" has the meaning set forth in that certain Asset Purchase Agreement,
dated the date hereof, between MFC Processing Partnership, as vendor, and MFC Power Limited
Partnership, as purchaser. '

ARTICLE 2
'PREMISES AND INTENT OF LEASE

2.1 Subject to the terms and conditions of this Lease, Landlord leases to Tenant the premises
designated as Area 'A' (Power Plant Site) and Area 'B' (Future Expansion Site) on Schedule A
(the "Premises"), being a portion of those lands located in High River, Alberta, and legally
described in. Schedule B (the "Land") to this Lease.

2.2 Tt is the express intention of the parties that Tenant will not be liable to pay for or
contribute to any cost or expense nor become responsible for labilities of any nature whatsoever
except as expressly stipulated in this Lease (or the other Transaction Documents). Any amount to
be paid or any obligation to be performed which is not expressly declared to be that of Tenant
shall be deemed to be an obligation of Landlord to be paid or performed by Landlord at
Landlord's expense.

ARTICLE 3
EASEMENTS

3.1  The Landlord hereby grants to the Tenant the following easements and rights of access to
enter onto, over and through the Land including on or through all of the Landlord’s structures,
buildings and improvements situate thereon (collectively, the "Easements"), together with rights
of ingress and egress for all purposes incidental to the said grants for so long hereafler as the
Tenant may desire and continue to exercise the rights and privileges hereby granted:

(8)  ablanket easement and right of access to the sour gas processing plant located on
the Land (the "Gas Plant" } and the portions of the Land on which the Gag Plant
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9.

is situated (the "Gas Plant Premises"), to access, enjoy and use in common with
others entitled thereto, the following amenitics (the "Operator Amenities")
situated on the Gas Plant Premises:

® all amenities located on the ground floor of the administrative building
owned and operated by the Landlord as depicted on Schedule A (the
"Administrative Building"), including the kitchen, locker room, meeting
room, restrooms and access to the parking lot;

(i)  up to 260 square feet of office space in the Administrative Building. The
Landlord shall, at its sole cost, own, operate and maintain the
Administrative Building and all equipment, instruments, control panels,
controls, switches, computers and/or other property instafled or placed in
the Administrative Building. The Landlord shall pay all Property Taxes or

other taxes associated with the ownership of the Administrative Building;

and '

(iii)  all other common areas, corridors and other common facilities that are
available for use for the comfort or accommodation of the Landlord and
Tenant's respective operating personnel.;

a blanket easement and right of access to the Gas Plant Premises and the Gas
Plant control toom (the "Control Room") and the Gas Plant inlet separator -
building and the storage facility located south of the Premises to install, construct,
use, operate, maintain, repair and replace the Power Plant equipment contained
therein and store a spare generator and other spare parts for the Power Plant
Facility; :

a blanket easement and right of access to the Gas Plant Premises to install,
construct, use, operate, maintain, repair and replace:

® the antenna tower (which is property of the Tenant) located outside the
Gas Plant Control Room on the Gas Plant Premises and the Altalink .
receiving radio anfennae; ' '

a blanket easement and right of access to enter on to those portions of the Land,
including the portion of the Land between Area 'A' (Power Plant Sife) and Area
'B' (Future Expansion Site) as designated on Schedule A, as reasonably necessary
to allow the Tenant to install, construct, use, operate, maintain, repair and replace:

(i)  the existing and amy new communications cabling necessary for the
operation of the AltaLink receiving radio antennae;

(i) - the existing Gas Plant's gas pipeline running from the Gas Plant inlet
separator building to the point of interconnection with ATCO and any new
gas pipeline,

| (iii)  the existing electrical lines connecting the Premises to the FortisAlberta

Inc. electrical grid, by means of the electrical lines connecting a
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FortisAlberta Inc. transformer located on the Land to the swifchgear
located on the Premises and any new ¢lectrical lines;

(iv)  the existing drainage ditch serving as the storm and overland drainage for
the Premises;

() all existing phone, cable and internet lines provldmg the Premises w1th
phone and internet access and any new such lines;

(vi) any water pipes that may be built and used to provide potable or waste
water access to the Power Plant Facility.

a blanket easement over any existing or new roadways or other portions of the
Land: '

@) as are reasonably necessary to access, make use of and enjoy any assets
owned by the Tenant and used in the operation of the Power Plant Facility,
including those set forth in this Section 3.1 hercof; and

(ii) as the parties may agree from time to time.

For indicative purposes only and without restricting the areas of the Easements, certain of the
foregoing areas lisied in Section 3.1 are identified on Schedule A.

32

3.3

The rights granted to the Tenant under the Easements:

(a)

®

(©)

@

shall extend and be exercised by the Tenant, its utility and service providers,
servants, agents, employees, contractors, subcontractors, licensees, and to any
other person from time to time authorized by the Tenant;

include the right to pass, repass and remain on the Lands in each case with or '
without tools, equipment, materials or vehicles and machinery; :

shall be of the same force and effect to all intents and purposes as covenants
running with the lands; and '

are non-exclusive and shall not prevent the Landlord, its servants, agents,
employees, contractors, subcontractors, licensees, and invitees from using the
Land, provided such use shall not reasonably interfere with the rlghts granted to
the Tenant herein.

In addition to its rights under the Easements, the Laadlord and shall at-all times cooperate
with the Tenant to ensure that it has, at all times, sufficient access to any assets owned by the
Tenant and any easements, licenses or similar rights as are reasonably necessary for the Tenant
in order to operate, use and enjoy the Power Business and the Power Plant. In comnection
therewith, the Landlord shall grant to the Tenant, its utility and service providers, servants,
agents, employees, contractors, subcontractors, licensees, and to any other person from time to
time anthorized by the Tenant, such other rights to enter on to the Gas Plant Premises (i) as are



-11-

reasonably necessary to access any assets owned by the Tenant and used in the operation of the
Power Plant Facility; and (i) as the parties may agree from time to time.

34  Promptly following the Commencement Date and upon the Tenant's request, the
Landlord and Tenant shall use their reasonable commercial efforts to complete, execute and
register one or more registrable Easements or other instruments, to be in a form and to have
content necessary to accomplish the purposes described herein and satisfactory to the Landlord
and Tenant and the applicable utility and service providers, each acting reasonably.

3.5  The Tenant agrees that in exercising its rights under the Easements and those other rights
granted in this Article 3, it shall conduct itself in accordance with the safety policies of the Gas
Plant, such safety policies to be in accordance with industry standards '

3.6 In order to permit the Tenant's free exercise of the Easements and those other rights
granted in this Article 3, the Landlord shall not and shall not permit to be erected, built or
maintained any buildings, structures, materials, equipment, vehicles, or other obstructions in, on,
over or under those portions of the Land which is reasonably expected to have an adverse effect
on the exercise of the Tenant's rights under the Fasements and those other rights granted in this
Article 3, without obtaining the Tenant's prior written consent, which consent may be arbitrarily
withheld. If the Landlord erects, builds or maintains any thing in, on, over or under those
portions of the Lands that has an adverse effect on the exercise of the Tenant's rights under the
Easements or those other rights granted in this Asticle 3, the Landlord does so at the Landiord's
own risk and the Tenant will not be liable for any damage to such thing if such damage results
from the exercise by the Tenant of its rights hereunder.

3.7  The Tenant hereby grants to the Landlord, its utility and service providers, servants,

agents, employees, contractors, subcontractors, licensees, and to any other person from time to

time authorized by the Landlord, the following easements and rights of access fo enter onto, over

and through the Premises (collectively, the "Landlord's Easements"), together with rights of

ingress and egress for all purposes incidental to the said grants for so long hereafter as the
“Landlord may desire and continue to exercise the rights and privileges hereby granted:

() an easement and right of access to enter on to those portions of the Premises as
reasonably necessary to allow the Landlord to install, construct, use, opetate,
maintain, repair and replace:

(0 the gas pipelines and cabling running across the Premises as identified on
Schedule A; and

(ii)  as the patties may agree from time to time.

3.8  Promptly following the Commencement Date and upon the Landlord’s request, the
Landlord and Tenant shall use their reasonable commercial efforts to complete, execute and
register one or more registrable Landlord's Easements or other instruments, to be in a form and to
“have content necessary to accomplish the purposes described herein and satisfactory to the
I.andlord and Tenant and the applicable utility and service providers, each acting reasonably.

ARTICLE 4
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DELIVERY OF PREMISES

4.1  Tenant acknowledges having examined the Premises and accepts the Premises "as is",
and Tenant hereby declares itself being satisfied therewith, Tenant acknowledges that:

(a) Landlord is not responsible pursuant to this Lease to make any changes or to
perform any work to make the Premises suitable for Tenant's use; and '

(b)  FLandiord has made no representation or warranty, express or implied, as to the
suitability or condition or fitness for any purpose of the Premises other than as set
forth in the Transaction Documents.

4.2 The Landlord acknowledges that, pursuant to the Purchase Agreement, the Tenant is the
owner of the buildings, improvements and fixtures situate on the Premises, and at all times shall
remain personal property of the Tenant, notwithstanding that such buildings, improvements and
fixtures are physically attached or affixed to or incorporated in or made a pati of the Premises.

4.3 The Landlord covenants and agrees that, from the Effective Date until the termination of
this Lease (including any extensions or replacements hereof), it shall not incur, create, assume or
suffer to exist any Encumbrances (i) on the Premises, the Easements or the Power Plant Facility,
except for Penmitted Encumbrances and Encumbrances created by the Tenant and (if) on the
Land (excluding the Premises, the Easements or the Power Plant Facility), except for Permitied
Encumbrances, Encumbrances created by the Tenant and Encumbrances that (A) would not have
a material adverse effect on the Power Business, the Power Plant Facility or its operation, this
Lease or the Easements and (B) are consistent with the rights granted to the Tenant under this
Lease and the Easements, '

ARTICLE 3
TERM

5.1  The initial term of this Lease will be for 26 years ("Initial Term") commencing on
December 7, 2015 ("Commencement Date”) and expiring on December 6, 2041.

5.2 Provided Tenant is not in defauit of its obligations or of any term of this Lease, Tenant"
may renew the Term for a maximum of five (5) consecutive five (5) year periods {each a
"Renewal Term™), beyond the Initial Term, by the provision of written notice to Landlord, such
notice to be provided not less than six (6) months prior to the expiration of the then effective
Initial Term or Renewal Term. The T.ease during each Renewal Term shall be upon the same
terms and conditions as applied during the period terminating on the day immediately preceding
the beginning of such Renewal Term, save and except that: for each Renewal Term, the Basic
Rent (as defined hereinafter) will be as set forth in Section 6.1,

53  The Initial Term and the Renewal Term are hereinafter collectively referred to as the
"Term". ' '

5.4  Despite any present or future legislation to the contrary, neither this Lease nor the Term
will be subject to tacit renewal. Should Tenant remain in possession of the Premises after the
expiry of the Term or eatlier termination of this L.ease without the prior written consent of
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Landlord, Tenant shall pay a monthly rental equal to 1.1 times the amount of Basic Rent and
Additional Rent (as hereinafter defined) payable during the last month of the Term. Tenant will
be deemed to be occupying the Premises as a tenant from month to month (the tenancy being
terminable by either Landlord or Tenant upon thirty (30) days prior written notice to the other)
and otherwise subject to all of the terms and provisions of this Lease applicable to such tenancy.

Tenant itrevocably acknowledges and agrees that if prior to the termination of the present Lease,
negotiations which are entered into between Landlord and Tenant with respect to the terms of
any extension of the present Lease, or the terms of any new lease, or with respect to any changes
in the provisions of the present Lease, or with respect to any change in the Premises, or with
respect to any other maiter, such negotiations will in no event have any binding effect on either
of the parties, unless and until a new writien agreement between the parties is enteted info and
executed by both parties. Moreover, any draft agreements submitted by Landlord to Tenant shall
be deemed to have been so submitted for discussion purposes only and shall not bind Landlord
even if they have been signed by Tenant and returned to Landlord, unless and until they have
been signed by Landlord. As a result, Tenant shall not allege any negotiations, discussions or
verbal agreements to avoid its obligation of vacating the Premises on the termination date.

5.5  Notwithstanding anything herein to the contrary:

{(a) Tenant may, on six (6) months' written notice to the Landlord, terminate this
Lease; '

(b) this Lease shall terminate on the earlier of:

{1 the date of completion of both the decommissioning of the Power Plant
Facility by the Tenant, and the restoration of the Premises by Tenant in
accordance with this Lease (and Tenant shall diligently commence and
prosecute the completion of such restoration within one (1) year following
decommissioning of the Power Plant Facility, except to the extent that

~Applicable Law or Regulatory Approvals relating to the Power Plant
Facility require such restoration or aspects of such restoration to be
completed af another time); and '

(ii)  such other date as is agreed in writing by the Parties.

Upon the termination of this Lease pursuant to fhis Section 5.5, the Tenant shall peaceably
surrender vacant possession of the Premises to the Landlord in accordance with the provisions of
this Lease and all Basic Rent and/or Additional Rent payable hereunder shall be apportioned and
paid to the date of such termination.

ARTICLE 6
RENT

6.1  Tenant shall r)_ay'to Landlord for the Term, a Basic Rent ("Basic Reht”) for the Premises,
licences, Easements and right-of-ways granted pursuant to Article 3 equal to the following:

‘() for the first year of the Initial Term, an amount, calculated at a rate of $29,850 {or
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$5,887.57 per acre of the area of the Premises) per annum, payable in equal and
consecutive monthly installments, and for the balance of the Initial Term, an
amount, calculated at a rate of $5,053 (or $993.10 per acre of the area of the
Premises) per anmum payable in equal and consecutive monthly installments; and

(b) for any Renewal Terms, an amount, calculated at a rate of $5,035 (or $993.10 per
acre of the area of the Premises) per annum (subject to adjustment from time to
time as may be agreed to by the Landlord and the Tenant), payable in equal and
consecutive monthly installments. '

The Basic Rent is payable in advance the first (1st) day of each month.

6.2  Notwithstanding, amounts payable pursuant io this Lease will be paid to Landlord firstly
by way of offset against any amounts owing by Landlord to Tenant under any other Transaction
Document. Landlord agrees that any offset claimed shall constitute a valid payment by Tenant
hereunder. '

63 Itis expressly understood that the Basic Rent excludes the Goods and Services Tax which
Tenant must pay in addition unless the Landlord and Tenant have elected under section 156 of
the ETA to deem the lease to be made for nil consideration.

ARTICLE 7
ADDITIONAL RENT AND TAXES

7.1 Within a reasonable delay after the end of the period for which the estimated payments
are intended to apply, Landlord will furnish Tenant with a statement, certified by an officer of
the Landlord, showing the actual amount Tenant is required to pay toward Additional Rent, If the
total of Tenant's provisional payments with respect to any such charge is less than the actual
amount payable, the difference will become due and exigible with the nexi payment of Basic
Rent following receipt of Landlord's statement. If Tenant's provisional payments exceed the
actnal amounts payable, Landlord will credit any. such amount against other sums due or to
become due by Tenant under this Lease. Within thirty (30) days after receipt of such statement
from the Landlord, the Tenant shall be entitled, upon five (5) days® prior notice and during
normal business hours at the Landlord’s office or such other place as the Landlord may
designate, to inspect and examine the books and records of the Landlord relating to the
determination of Additional Rent for the immediately preceding Lease year.

7.2 Any Additional Rent shall be payable by Tenart to Landlord within thirty (30) days of
Landlord rendering to Tenant an invoice for such amounts. '

7.3 Tenant shall be responsible for all Property Taxes payable for the Premises. The parties
agree to cooperate and use reasonable efforts to obtain assessments which separately identify the
Property Taxes atiributable to each of them and pay such Property Taxes directly to the relevant
Governmental Authority. Ifthe parties are unable to obtain separate assessments:

(a)  the Tenant will pay such amounts to the Landlord (without duplication)
attributable to the Premises as determined by the parties, acting reasonably, and
the Landlord shall pay such amounts to the relevant Governmental Authority, as
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and when due; and

(b)  the Parties will reasonably cooperate with the other where one of them wishes to
contest or dispute an assessment of Property Taxes affecting it or them, as the
case may be.

: ARTICLE 8
PAYMENT OF MONIES

8.1  The Basic Rent as well as all other amounts payable by Tenant to or for the account of
Landlord pursuant to the terms of this Lease, shall be paid in lawful money of Canada when due,
without the necessity of any demand therefore, renouncing to all claims of deduction, abatement,
compensation or set-off against any amounts due or to become due hereunder, save and except as
expressly provided herein. '

8.2  Any amount Tenant does not pay when due shall bear interest at 0.5% above the Prime
Rate, without prejudice to Landlord's other mights and recourses. Overdue interest will bear
interest at the same rate.

8.3  If the Term begins on a day which is not the first day of a calendar month or ends on a
day which is not the last day of a calendar month, then any amount with respect to that month
will be apportioned on a per diem basis.

8.4  The obligations of Tenant to make any payments shall survive the expiration or earlier
termination of this Lease, in respect of all amounts then due and payable hereunder.

ARTICLE 9
USE OF PREMISLES

9.1 - Tenant agrees that it will use the Premises for the purposes of operating, ménaging,
repairing, maintaining and servicing the Power Plant Facility and any other related purpose, and
will do so in material compliance with all. Applicable Laws and Good Industry Practice.

0.2 Except as permitted or contemplated by this Lease or the Transaction Documents, Tenant

shall not do, or permit anything to be done on or about the Premises or the Land which may

materially injure or obstruct the rights of Landlord, or of co-tenants or other occupants of the

Land, or of owners or occupants of adjacent or contiguous property, or do anything which is a
nuisance. : : :

9.3 Tenant shall not commit, cause or permit any material nutsance or waste on the Premises
or those portions of the Land over which it has access pursuant to Article 3, or permit the
emission of any offensive substance, odor, or noise from the Premises, except as consistent with
the operation of the Power Plant Facility in accordance with Good Tndustry Practice.

9.4  Tenant shall at its own cost and expense, keep the Power Plant Facility and all
- improvements on the Premises in reasonable repair in accordance with Good Industry Practice.

9.5  Tenant shall pay all utility costs incurred on the Premises by reason of Tenant's operations
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thereon.

9.6  Tenant will operate the Power Plant Facility so as not to unreasonably interfere in any
material respect with any operations on the Gas Plant Premises as they exist at the date of this
Lease, subject however at all times to the ferms of this Lease, Applicable Laws and the
requirements of any other Governmental Authority. :

9.7  Landlord shall operate the Gas Plant so as not to unreasonably interfere in any material
respect with any operations of the Power Plant Facility as they exist at the date of this Lease,
~ subject however at all times to the terms of this Lease, Applicable Laws and the requirements of
any other Governmental Authority.

9.8  Upon the Tenant paying the Basic Rent and Additional Rent hereby reserved at the times
and in the manner herein provided and performing the covenants on the Tenant's patt hercin
contained, the Tenant shall and may peaceably possess and enjoy the Premises for the Term
without any interruption or distwrbance from the Landlord or any other person or persons
lawfully clalmmg by, from or under the Landlord.

9.9  If the whole or any part of the Premises shall be acquired or exproprlated by an authority
having the power for such acquisition or ¢xpropriation, then the Tenant may, in its discretion,
immediately terminate this Lease from the date of entry by such authonty Nothing herein
contained shall prevent the Landlord or the Tenant or both from recovering damages from such
authority for the value of their respective interests expropriated and all other damages and
expenses allowed by law.

9,10 Tenant agrees that the provisions of this ARTICLE 9 are essential conditions of this
Lease.
ARTICLE 10
ENVIRONMENTAL PROVISIONS

10.1 Tenant will comply in all material respects with all applicable Environmental Laws. If
Tenant is convicted of any offence contrary to any apphcable Environmental Law which relates
to the Premises which offence also has a material detrimental effect on the Premises, Landlord
will have the option, in addition to any of its other rights and recourses hereunder or at law, and
at its sole discretion, acting reasonably, to terminate this Lease forthwith by notice in writing if
Tenant has been made aware of the problem and Tenant has not rectified the situation within. 365
days, or such shorter period as determined by any Governmental Authority, or if the Tenant has
not commenced steps toward rectification if incapable of being rectified within 365 days, or such
shorter period as determined by any Governmental Authority, and Landlord will not be 11able for
any damages of any nature whatsoever adsing out of such termination.

102  Tenant will obtain and comply, in all material respects, with all terms of all Regulatory
Approvals under any applicable Environmental Laws for the safe and lawful conduct of its
busmess at or ﬁom the Premises and the Land. : '

103 Tenant will store and dispose of all its waste and Hazardous Substances in a lawful
manner, at its expense, and in accordance with Applicable Laws. Any -waste or Hazardous
Substances which Tenant must store in the Premises prior to disposal or prior to it being
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collected by a waste collection contractor, will be stored in a manner and location which
complies with all Environmental Laws at Tenant's expense. Tenant will permit Landlord to
perform any reasonable inspections of Tenant's waste, Hazardous Substances and its operations
in the Premises as may be required by Landlord from time to time. Tenant will comply with all
reasonable requirements imposed by Landlord with respect to the implementation of a system for
the storage, disposal and separation of waste or Hazardous Substances at the Premises.

10.4 Tenant will immediately report the occurrence of any release or discharge in the
environment of any Hazardous Substances to all Governmental Authorities to whom notification
is required under the applicable Environmental Laws and to Landlord. Tenant will immediately
clean up and restore the patural environment affected by any such release or discharge to the
standards required under Environmental Laws and upon request, provide Landlord with a
certificate’ from Tenant's duly qualified consulting engineer confirming compliance with
Environmental Laws. If Tenant fails or refuses to promptly clean up any such release or
discharge and to restore the natural environment affected by any release or discharge which has
occurred in, on, under, over or from the Premises, accidentally or otherwise, in compliance with
Environmental Laws, or if in Landlord's opinion, acting reasonably, Tenant is not competent to
do so, Landlord may elect in writing to carry out all or any part of the clean-up and resioration at
‘Tenant's expense or/and Landlord will in addition, at its sole discretion, have the right to
terminate this Lease forthwith by notice in writing to Tenant. '

10.5 Upon the expiration of the Term or earlier termination of this Lease, Tenant will ensure
that no Hazardous Substances that are not in compliance with Environmental Laws remain in,
on, urider or over the Premises as a result of its operations during the Term (but shall have no
obligation with respect to any Hazardous Substances existing in, on, under or over the Premises
prior to the Commencement Date or that migrated from the Gas Plant, Gas Plant Premises or
- other third patty lands, in, on, under or over the Premises after the Commencement Date).

10.6  Tenant shall innnediately report and remit to Landlord any notices of non-conformity or’
contraventions to any Environmental Laws, which Tenant may receive througbout the Term of
this Lease. Tenant shall perform what is required by and conform itself to any such notices
received throughout the Term of this Lease.

10.7 Notwithstanding anything else contained herein or in any other Transaction Document to
the contrary, Tenant shall have no obligation or liability to Landlord with respect to the Premises
in respect of any Hazardous Substance or under any Environmental Law, the release or discharge

of which arose prior to or after the Tenant's occupancy or control of the Premises. -

10.8 In the event that the Power Plant and Gas Plant are characterized as one facility by the
Alberta government and together exceed 100,000 tonnes of greenbouse gas (“GHG™) emissions
or such other threshold as determined by the Alberta Climate Change and Emissions
Maonagement Act, SA 2003, ¢.C-16.7 (“Act”) the Specified Gas Reduction Regulation
(“SGRR™), and the Specified Gas Emitters Regulation (“SGER”) (collectively the Act, the
SGRR, the SGER and any other regulations enacted under the Act are hereafter refeired to as the
“GHG Regime™), and to the extent that any reduction in GIIG emissions intensity applicable to
the Power Plant and Gas Plant together is required pursuant to the GHG Regime, the Parties shall
cooperate in good faith to reduce the respective GHG emissions intensities of the Power Plant
and Gas Plant to ensure the required GHG emission intensity as applicable io the Power Plant
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and Gas Plant together, is attained. If the required GHG emissions intensity applicable to the
Power Plant and Gas Plant together cannot be attained, then the Parties shall cooperate in good
faith to independently reduce the GHG etnissions intensities of their respective plants as much as
possible, taking into account good operating practices. Thereafter the Partics shall be
responsible on a pro-rata basis according to the absolute contribution of GHG emissions from
their respective plants relative to the overall GHG emissions and required GHG emissions
intensity applicable to the Power Plant and Gas Plant together, for the purchase or obtaining of:
fund credits; emissions performance credits; or emissions offsets; as may be applicable, to ensure
compliance with the GHG Regime.

ARTICLE 11
MAINTENANCE, REPAIRS AND IMPROVEMENTS

11.1 Tenant is responsible for all maintenance, repairs and replacement to the Premises.

11,2  Tenant shall provide Landlord with a waiver and release of any and all liens, mortgages,
charges or encumbrances that may be claimed for work to be performed or materials supplied
under any contzact or subcontract for Tenant work before any work starts. If any such waiver and
release is not obtainable, Tenant will furnish adequate security acceptable in all respects to
Landlord, acting reasonably, to guarantee the payment in full for all such work or materials as
well as any administration or other ancillary costs which Landlord may incur in connection
thereof.

11.3  Should any lien, mortgage, charge or encumbrance at any time be registered against the
Premises or any part thereof by a third pasty in connection with any Tenant work, Tenant shall
discharge same within thirty (30) business days after it has been notified of its registration.
However, Tenant shall not be required to discharge the lien, mortgage, charge or encombrance if
it is validly and diligently contesting the amount or validity of such lien, mortgage, charge or
encumbrance and furnishes Landlord with a guaraniee sufficient {o pay the claim in capital,
interest and costs; provided however, if in Landlord's reasonable judgment, its frechold title to
the Land or any part thereof may become liable to any forfeiture or sale ar is otherwise in
jeopardy, Landlord may (but shall not be obligated to) discharge any lien, mortgage, charge or
encumbrance filed or registered against title to the Land by a third party by paying monies info
courf as may be required fo obtain a discharge of any such lien, mortgage, charge or
encumbrance filed or registered and any amount paid by Landlord in so doing, together with all
reasonable costs and expenses of Landlord, shall be reimbursed by Tenant to Landlord on
demand. ' ‘ '

114 At the expiry of the Term or carlier termination of this Lease, Tenant may remove
movables and moveable effects from the Premises and will repair all damage caused by the
installation or removal of the objects in question. ' :

11.5 Priorto termination or expiration of this Lease, Tenant shall:
(@)  remove all of the Tenant's equipment, fixtures and improvements on the surface

of the Premises including all improvements within two (2) meters of the surface
of the Premises; '
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(by  complete any site stabilization, contouring and compaction reasonably required
to restore the Premises to substantially the same condition as the Premises were
in immediately prior to the commencement of construction of the Power Plant
Facility; and

(c) complete all environmental remediation of the Premises for which Tenant is
responsibie pursuant to ARTICLE 10,

in each case in compliance with Applicable Laws, any decommissioning plans filed with any
Governmental Authorities related to the Power Plant Facility and Good Industry Practice, -
provided that the Tenant shall not be liable for any decommissioning obligations relating to the
Landlord's current or past operations on the Land, including the Premises, which shall be the sole
responsibility of the Landlord.

11.6 Landlord shall keep the exterior and interior of the Administrative Building and all other
buildings and facilities subject to any right-of-ways or easements pranted under this Lease in
good and sufficient repair at all times, and shall not do, or permit anything to be done to such
Operator Amenities, buildings and facilities which may injure or obstruct the rights of Tenant.

. ARTICLE 12
TRANSFER AND SUBLEASKE

12.1 Tenant may effect a Transfer in any form or manner with the written consent of Landlord,
such consent not to be unreasonably withheld, provided that Tenant may effect a Transfer in any
form or manner to any of Tenant's affiliates or to any other purchaser of the Power Plant Facility
. without obtaining the prior consent of Landlord.

12.2 Landlord may not assign any right, benefit or interest in this Agreement'without the
wiritten congent of Tenant, such consent not to be wreasonably withheld. For any assignment of
this Lease by the Landlord, it shall be a condition of such assignment that:

(@)  the assignee of the Landlord must receive and the Landlord must assign to the
assignee all of its rights and obligations under this Agreement;

(b) the assignee has entered into an agreement satisfactory to the Tenant confirming
that such assignee is bound by all of the terms and provisions of this Agreement;
and

(c)  the Tenant is satisfied that such assignee is capable of performing and satisfying

all of the Landlord's obligations under this- Agreement, including that the Tenant
has received satisfactory financial and credit assurances from such assignec.

ARTICLE 13
DEFAULT

13.1 Whenever:

(a) Tenant fails to pay any Basic Rent, Addltlonal Rent or other amount required to
be paid hereunder when due and the default is not cured within 60 days of
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Landlord's subsequent written demand for payment;

(b)  Tenant fails to observe or perform any other obligation, agreement, tenn or
condition contained herein on its part and fails to cure the default within 90 days
of notice thereof from Landlord, or if the default cannot reasonably be cured
within the said 90 day period, if Tenant does not commence within the 90 day
period and thereafter proceed to take reasonable steps to cure same;

(c) Tenant is adjudicated a bankrupt, or makes a proposal or an assignment in
bankruptcy or otherwise, for the beniefit of ifts creditors or commences
proceedings under any winding-up act or becomes subject to, or takes the benefit
of any other insolvency legislation;

then upon the occurrence of any such event and by the mere lapse of time for the performance of
the obligation Tenant shall be in default and notwithstanding any provision to the contrary in law
or in equity, Landlord, at its option, may terminate this Lease upon delivery of written notice by
Landlord to Tenant (except for a default under clause (¢) above, which shall result in an
automatic termination without the giving of notice), without prejudice to Landlord's other rights -
and recourses. '

13.2 . Where Landlord elects to terminate the Lease as provided in this Article, after having
sent the appropriate notice:

(a)  Tenant shall vacate and surrender the Premises and all of its rights thercto and
shall release them to Landlord in a reasonable period of time, and Landlord may
without notice or any form of legal process forthwith re-enter upon and take
possession of the Premises, remove or cause to be removed therefrom any person
occupying same together with any property therein; and

(b)  Landlord shall immediately be entitled to payment of the equivalent of Basic
Rent, Additional Rent and utility charges then payable on a monthly basis up te
the Lease termination date, and Landlord may immediately claim the same
together with any arrears then unpaid and any other amounts owing to Landlord
by Tenant. '

13.3 - Whenever Tenant defaults in the performance of any of its obligations under this Lease
and does not rectify such defaults within the curative periods (if any) afforded Tenant purseant to
the other provisions of this Lease, then Landlord may perform any such obligation for the
account of Tenant and may enter upon the Premises for that purpose without notice unless the
contrary is specified in this Lease. Tenant shall pay to Landlord as Additional Rent, the amount -
of all costs, charges and expenses incurred by Landlord in connection with such defauits or in
curing or atfempting to cure such default.

13.4 - 1f the Landlord defaults in the performance of any of its obligations under this Lease and
does not rectify such defaults within the curative periods (if any) afforded Landlord pursnant to
the other provisions of this Lease or is in breach of any representation or warranty hereunder,
then Tenant shall have the right to perform or cause the same to be performed and to do or cause
to be done such things as may be necessary or incidental thereto. Landlord shall pay Tenant on
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demand, ali reasonable payments, expenses, charges, fees and disbursements incurred or paid by
Tenant or on behalf of Landlord. If the payment of any such indebtedness is overdue at any
time, then iu cach instance the Tenant nay, in addition to other remedies, offset the indebtedness
against Basic Rent and Additional Rent hereunder by withholding the Basic Rent and Additional
Rent and applying the amounts so withheld to the payment of the indebtedness.

13.5 If at any time the Landlord, after sixty (60) days' written notice from the Tenant, fails to
remedy any violation or breach of a material representation, warranty, covenant, agreement or
stipulation contained in this Lease on its part to be kept or performed, then and in any such case
the Tenant, in addition to any other remedy now or hereafter provided by law or hereunder, may
at its option terminate this Lease and be released of all obligations hereunder upon providing
notice of termination to the Landlord.

13.6 No condoning, excusing or over-looking by Landlord or Tenant of any default by either
party af any time in respect of any of its obligations herein contained shall operate as a waiver of
either Party's rights hereunder in respect of any such default or any subsequent default or so as to
defeat or affect in any way the rights of Landlord or Tenant herein in respect of any such default
ot subsequent default. No waiver shall be inferred from or implied by anything done or omitted
to be done by Landlord or Tenant save only where such waiver is expressed in writing.

13.7 Mention in this Lease of any particular remedy or remedies of Landlord or Tenant in
respect of any default by either party shall not preclude the other party from exercising any other
remedy in respect thereof, whether pursuant to this Lease or pursnant to law. No remedy shall be
exclusive or dependent upon any other remedy, buf either Party may from time to time exercise
any one or more of such remedies independently or in combination, such remedies being
cumulative and not alternative.

ARTICLE 14
OPTIONS TO PURCHASE AND SUBDIVISION

14.1 1In the event that the Gas Plant is decommissioned, or otherwise ceases operations for
more than 12 consecutive months before the end of the Term, the Landlord shall, if so required
by Tenant, assist Tenant in relocating the relevant equipment in the Gas Plant Control Room to
the Premises (the "Relocation”), at the Tenant's cost, and the Liandlord hereby grants to the

Tenant the following options (collectively, the "Options"):
(a)  the option to purchase the Gas Plant's fuel gas system and all related equipment
- necessary to connect the Tenant's gas system (the "Fizel Gas System”), for the
then fair market value of the Fuel Gas System, as detenmned in good faith by the

Parties;

(b)  the option to purchase the Gas Plant's emergency generator and all related
equipment (the "Emergency Generator System"), for the then fair market value
of the Emergency Generator System, as determmed in good faith by the Parties;

(¢c)  the option to pul'chase the underground electric lines connecting the Premises to
the FortisAlberta Inc. electrical grid, including specifically, the electrical lines
connecting the FortisAlberta Inc. transformer located on the Land to the
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{d)

(e)

®

(_g)

77
switchgear located on the Premises for $l.00;

the option to purchase any phone and internet cabling located on the Land that is
necessary for providing phone and internet connection to the Power Plant Facility
for $1.00; :

the option to purchase any water pipes that may be built on the Land for the
purpose of providing water access to the Premises for $1.00;

the option, to purchase the Landlord's fee simple interest in all or any of the:
(i) Premises for $1.00;

(ii)  the Land upon which the drainage ditch scrviﬁg the Premises is located for
$1.00;

(iii)  the inlet separator building located on the Gas Plant Premises and the
storage facility located south of the Premises, as well as the land upon
which the inlet separator building and storage facility are located on for
$1.00; .

(iv)  the Administrative Building and the land it is located on for the then fair
market value as determined in good faith by the Parties; '

each of which Options may be exercised by the Tenant by delivering a written
notice to the Landlord (the "Election Notice") and upon delivery of such Election
Notice, an agreement of purchase and sale shall be constituted between Landlord
as vendor and Tenant as purchaser on the terms and conditions more particularly
set out in Schedule D zitached hereto (the "Option to Purchase Terms"); and

in addition to the other specific Options set forth herein, an option to purchase any
assets located on the Premises and owned by Landlord that Tenaut requires to
operate the Power Business, for the then fair market value as determined in good
faith by the Parties;

In respect of the Options, unless otherwise specifically provided for herein:

(2)

(b)

©

the Tenant may exercise each of the Options individually or together, in the
Tenant's sole and ahsolute discretion;

may be exercised or title taken to such property, asset or interest directly by the
Tenant or through an Affiliate; ,

the transfer of the applicable property, asset or interest shall be completed within
sixty (60) days after the exercise of such Option by the Tenant, or such longer
time as is reasonably necessary to complete the transfer of such property, asset or
interest;
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(d)  in connection with the exercise of such Option, the Landlord shall grant any
agreement, right license, easement, lease or similar rights as the Tenant may
reasonably request to access, use and enjoy such assets.

14.3 In the event that one or more Subdivisions is required by Applicable Law or the Parties
- otherwise mutually determine, acting reasonably, that it is prudent or desirable to effect one or
more Subdivisions, the Landlord and Tenant shall cooperate to obtain approval to such
Subdivision from the appropriate Govemnmental Authority which does not materially adversely
affect Tenant's rights hereunder or the ability to operate the Power Business. Upan Landlord's
request, Tenant shall forthwith execute all comsents, releases, waivers, discharges, priority
agreeinents, postponement agreements, plans and any other documentation as may be reasonably
required by the Landlord, in registrable form or otherwise, for the purpose of carrying out any
such Subdivision. The cost of any such Subdivision shall be borne by the Tenant.

ARTICLE 15
RIGHT OF ENTRY

15,1 Landlord or its agents may during normal business hours without disturbing Tenant's
peaceable enjoyment following a prior written notice of forty-eight (48) hours (or at any time
during an apparent emergency) and on producing a written direction to that effect 51gned by the
Landlord if the inspection is conducted by the Landlord's agents, enter the Premises:

(a) up to two (2) times per year fo examine the state or maintenance, repair, or
replacement of the Premises and the Power Plant Facility and other equipment
and fixtures contained therein and/or affixed thereto;

(b)  to show the Premises to prospective or actual purchasers, secured lenders or
assignees of Landlord or to show the Premises to prospective tenants;

(©) Landiord may at any time up to two (2) times per year, following a prior written
notice of forty-eight (48) hours, inspect the Premises in order to verify if Tenant is-
in compliance with Applicable Laws, Environmental Laws and its environmental
obligations under this Lease.

(d)  for any other purpose permitted by this Lease.

ARTICLE 16
INSURANCE AND INDEMNITIES

16.1 Throughout the Term, Tenant shall at its sole cost and expense maintain insurance
policies (which may be included in a policy provided by an affiliate of Tenant designed to cover
multiple entities) having the follovwng insurance coverage:

(a) Comprehensive General Liability insurance in respect to the Premises and the
Power Plant Facility and the operations of Tenant thereon with policy limits of
not less than $1,000,000.00 per occurrence and $5,000,000.00 ammal aggregate;
and
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(b)  All Risk Property coverage for Tenani's facilities, improvements; buildings,
installations and equipment as applicable, with such coverages and in such
amounts as a prudent tenant would insure.

The Landlord shall be identified as an additional insured in respect of the Power Plant Facility
and the Premises and such coverage shall be primary with respect to Landloxd, its employees,
agents and servants;

16.2  All insurance required to be taken out and maintained pursnant to Section 16.1 shall be
taken out on the following terms:

(a) certificates of insurance evidencing the insuarance policies described above shall
be provided to Landlord upon execution of this Lease. All such policies shall he
endorsed to provide Landlord with 60 days prior written notice of cancellation or
material change; :

(b)  the Tenant shall furnish to Landlord certificates of insurance referred to herein
and insurance renewals upon request, but no more than once per year;

(c) should Tenant fail to obtain or to maintain in full force and effect any or all
insurance referred to in this Article, Landlord, upon 48 hours written notice shall

have the right to take up such msurance with one or several companies of its -

choice, the whole at the expense of Tenant; and

(d)y  upon request by Landlord, Tenant shall ptovide additional insurance if this is
deemed necessary by Landlord, acting reasonably, due to change in conditions or
type of activity conducted on the Premises or Power Plant Facility.

163 Tt is further understood and agreed that the policy limits do not define or limit Tenant's
liability to indemnify Landlord as set forth herein in event of bodily injury or property damage.

16.4  Tenant shall indemnify and save harmless Landlord and its Affiliates and their directors,
officers, employees and agents (collectively, the "Landlord Related Parties”), from and against
a!l Losses suffered or incurted by Landlord and the Landlord Related Parties arising from or
relating to:

(a) any breach, violation or non-performance of any covenani or condition in this
Lease to be fulfilled, kept, observed or performed by Tenant;

(b)  any injury to a person or persons (including death) caused by: (i) Tenant's use and
occupation of the Premises; or (ii) the acts of Tenant, its servants, agents,
employees, contractors, sublessees or others for whom it is in law responsible,
resulting at any time therefrom, occurring in or about the Premises-and the Power
Plant Facility;

(c) any injury to a person or persons (including death) or any damage to or
impairment of property arising from the alleged or actual release of any
Hazardous Substances caused by the Tenant, its servants, agents, employees,
coritractors, sublessees or others for whom it is in law responsible; and

(d)  the operations of the Tenant at the Premises and the Power Plant Facility
including any environmental contamination or pollution of the Premises, Land or
any other third party properties as a result of the presence of Hazardous
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Substances in, on or under the Premises which have been brought onto the
Premises or Land by Tenant or any person with its consent expressed or implied
or which resulted from the operations of Tenant at the Premises and the Power
Plant Facility.

16,5 Landlord shall indemnify and save hatrnless Tenant and its Affilistes and their directors,
officers, employees and agents (collectively, the "Tenant Related Parties"), from and against afl
Losses suffered or incurred by Tenant and the Tenant Related Parties arising from or relating to:

(@)
(b)

(©

(d)

any breacl), violation or non-performance of any covenant or condition in this
Lease to be fulfilled, kept, observed or performed by Landlord;

“any injury to a person or persons (including death) caused by: (i) Landlord's use

and occupation of the Premises; or (ii) the acts of Landlord, its servants, agents,
employees, contractors, sublessees or others for whom it is in law responsible,
resulting at any time therefrom, occurring in or about the Premises and the Power
Plant Facility;

any injury to a person or persons (including death) or any damage. to or
impairment of property arising from the alleged or actual release of any
Hazardous Substances caused by the Landlord, its servants, agents, employees, -
comtractors, sublessees or others for whom it is in law responsible; and

the operations of the Landlord at the Premises and the Power Plant Facility
including any environmental contamination or pollution of the Premises, Land or
other third party properties as a result of the presence of Hazardous Substances in,
on or under the Premises which have been brought onto the Premises or Land by
Landlord or any person with its consent expressed or implied or which resulted
from the operations of Landlord at the Premises and the Power Plant Facility.

ARTICLE 17 :
REPRESENTATIONS AND WARRANTIES OF LANDLORD

17.1  The Landlord represents and warrants as follows to the Tenant, with the understanding

- that such representations and warrantics shall be the exclusive source of warranties or of similar
rights for the benefit of the Tenant, and acknowledges that the Tenant is relying upon the
representations and watranties in connection with this Lease:

(a)

)

()

Organization and Power. The Landlord is a limited partpership organized and
existing under the Applicable Laws of its jurisdiction of organization and has the
power to own and operate its property, carry on its business and enter info and
perform its obligations under this Lease. '

Due Authorization. The exécution and delivery by the Landlord of this Lease,
and the performance by the Landlord of its obligations hereunder, have been, or
will be at or prior to the Effective Date, authorized by all necessary corporate
action on the part of the Landlord and its general partner. '

No Conflict. The execution and delivery by the Landlord of the Lease that it is a
party herefo, and the performance by the Landlord of its obligations hereunder:
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(©
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(8)

(h)
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)] “do not and will not constitute or result in a violation or breach of, or
conflict with, or allow any Petson to exercise any rights under, any of the
terms or provisions of its constating documents;

(ii) = do not and will not constifute or result in a breach of, or allow any Person
to exercise any rights under any contract, license, lease or instrument that
the Landlord is a party to;

(iii) do not and will not result in a breach of, or cause the fermination or
revocation of, any Consents, Licences and Permits held by the Landlord
that is necessary for the Iease of the Premises to the Tenant;

(iv) do not and will not result in the creation or imposition of any
Encumbrance on the Premises; and

) " do not and will not result in the material violation of any Applicable Laws.

Regulatory Approvals. Except as have already been obtained, or will be
obtained on or prier to the Effective Date, no filing with, notice to, or
authorization of any -Governmental Authority is required on the part of the
Landlord as a condition to the lawful completion of the transactions contemplated
by this Lease on the terms and conditions set out herein where the failure to make
the filing, give the notice or obtain the authorization would materially adversely
affect the ability of any Party to consummate the transactions contemplated
herein.

Required Consents, Except as have already been. obtained, or will be obtained
on or prior to the Effective Date, there is no requirement to obtain any consent,
approval or waiver of a party under any contract, license, lease or instrument that
the Landlord is a party to in connection with the lease of the Premises as
contemplated by this Lease, '

Execution and Binding Obligation. This Lease will be duly executed and
delivered by the Landlord and constitutes a legal, valid and binding agreement of
the Landlord enforceable against it in accordance with its terms, subject to any
limitation under Applicable Laws relating to: (i) benkraptcy, winding-up,
insolvency, arrangement, fraudulent preference and conveyance, assignment and
preference and other laws of general application affecting the enforcement of
creditors' rights; and (ii) the discretion that a court may exercise in the granting of
equitable remedies such as specific performance and injunction.,

Site Map. Schedule A is an accurate depiction of the portion of the lands located

in High River, Alberta, and legally described in Schedule B to this Lease.

Real -Property. Landlord has good fee simple title, free and clear of all
Encumbrances, except Permitted Encumbrances, to the Premises. Landlord has
not leased or otherwise granted to any Person the right to use or occupy the
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Premises or any portion thereof, except to the Tenant or pursuant to any Permitted
Encumbrances. There are no unrecorded outstanding options, rights of first
refusal to purchase the Premises or any portion thereof Landlord has mot
teceived any written notice of (i) violations of building codes and/or zoning
ordinances or other laws or regulations affecting the Premises, -(ii) existing,
pending or threatened expropriation proceedings affecting the Premises or (iif)
existing, pending or threatened zoming, building code or other moraforium
proceedings, or similar matters which would reasonably be expected to adversely
affect the ability of the Tenant to operate the Premises.

Litigation. There are no actions, suits, appeals, claims, applications,
investigations, orders, proceedings, grievances, arbitrations or alternative dispute
resolution processes in progress, pending, or to the Landlord's knowledge,
threatened against the Landlord, which prohibits, restricts or seeks to enjoin the
Jease contemplated by this Lease or which could have an adverse effect on the
lease of the Premises. : '

Compliance with Laws. The Landlord is now complying, in all material
tespects, with all laws applicable to the conduct of the Power Business or the
ownership and use of the Power Plant Facility. The Landlord is now complying,
in all material respects, with all Licenses and Permits.

Environmenial Matters.

€] Landlord has provided or otherwise made available to Tenant and listed in
Schedule C: (A) all material environmental reports, studies, audis, .
records, site assessments, risk assessments and other similar documentis
with respect to the Power Business or the Power Plant Facility which are
in the possession or control of Landlord related to compliance with
Environmental Laws or Environmental Liabilities or any notices in respect
thereof or in respect of any releases of hazardous materials given by a
- Governmental Authority (the "Environmental Reports”); and (B) any
and all material documents conceming planned or anticipated capital
expenditures required to reduce, offset, limit or otherwise control polbution
and/or emissions, manage waste or otherwise ensure compliance with .
current or fitture Environmental Laws (including, costs of remedlatmn
pollution control equipment and operational changes).

(ii)  The operations of Landlord with respect to the Power Business and the
Power Plant Facility are currently in material compliance with all
Environmental Laws. Landlord has not received from any Person, with
respect to the Power Business or the Power Plant Facility, any: (A) notice
in respect of or alleging any Environmental Liability or any violation,
infraction or non-compliance with or under Environmental Law; or (B)
written request for information pursuant to Envirommental Law, which, in
each case, either remains pending or unresolved, or is the sowrce of
ongoing obligations or requirements as of the date hereof.
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(i)  Landlord has obtained all Licenses and Permits related to Environmental
Laws necessary for the conduct of the Power Business in or the
ownership, operation or use of the Power Plant Facility, and all such
Licenses and Permits are in full force and effect. Landlord is in material
cormpliance with all such Licenses and Permits. There is no condition,
event or circumstance that would reasonably be expected to prevent or
impede the transferability of such Licenses and Permiis to the Tenant.

(iv)  Other than as disclosed in the Environmental Reports, and to Landlord's
knowledge, there has been no release of Contaminants in contravention of
Environmental Law with respect to the Power Business or the Power Plant
Facility, and Landlord has not received any notice that any of the Power
Business or the Power Plant Facility (inclnding soils, groundwater, surface
water, buildings and other structure located on the Premises or relaiing to
the Power Business) has been contaminated with any Contaminants which
could reasonably be expected to result in an Environmental Lisbilities
against, or a material violation of Environmental Law or term of any
License and Permit by, Landlord or Tenant. :

ARTICLE 18
LEASEHOLD MORTGAGES AND SUBORDINATION

18.1 Notwithstanding anything else herein, Tenant shall be entitled to Mortgage its leasehold
interest in the Premises: (i) with the prior written consent of Landlord (such consent not to be
unreasonably withheld), provided that Tenant shall remain liable for the keeping, observing and
performing of each and every of the provisions of this Lease to be kept, observed and performed
by Tenant. :

18.2 The Mortgagee of Tenant's leasehold interest in the Premises shall be entitled to Tegister

such Mortgage, together with any collateral security thereto, ainendments or extensions thereof
and notice of any postponements, non-disturbance agreements or other agreements related
 thereto, against Tenant's leasehold interest in the Premises.

18.3 Provided that Tenant is in compliance with Section 18.1, Landlord agrees to:

(a) use reasonable efforts to deliver such confirmations, consents and other
assurances as may reasonably be required by the Mortgagee in conmection with
such Mortgage; and

(b) enter imto an agreement with the Mortgagee in connection with such Mortgage, in
a form satisfactory to Landlord, acting reasonably, including provisions to the -
following effect: :

1 Landlord shall provide the Mortgagee with concurrent notice of any events
of default by Tenant subject to and in accordance with the provisions of
this Lease;
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(i)  the Mortgagee shall have an equal opportunity to cure or remedy any
default of Tenant under and in accordance with the provisions of this
Lease;

(iii)  in the event that the Mortgagee realizes upon its Mortgage by foreclosure,
judicial sale or otherwise, Landlord shall at the request of the Mortgagee
enter into an agreement in writing whereby Landlord agrees that Tenant's
entire leaschold estate, right, title and inferest in this Lease and the
Premises have vested in the Mortgagee, and the Mortgagee shall assume
and agree to be bound by and to keep, observe and perform each and every
of the provisions of this Lease to be kept, observed and performed by
Tenant; :

(iv)  the Morigagee shall acknowledge, assume and be bound by all of the
provisions hereof on the part of Tenant to be observed and performed if
the Mortgagee enters into ownership, possession or conirol of the
Premises whether by appointment of a receiver, foreclosure, judicial sale,
or otherwise; and

(v)  the Mortgagee shall provide a written covenant and agreenent not to: (i)
assign iis rights under such Mortgage of Tenant's leasehold inferest in the
Premises or (ii) sell Tenant's leasehold interest in the Premises under the
power of sale conditions contained in such Mortgage or otherwise, except
on the condition that the assignee or transferee (A) is capable of
performing and satisfying all of Tenant's obligations hercunder and (B)
shall have executed and delivered to Landlord an agreement to be bound
by all of the provisions hereof on the part of Tenant to be observed and
performed, in which event the original Mortgagee shall be released from
all of its liabilities and obligations under this Lease; '

in each case, such agreements, confirmations, consents and other assurances shall be in a form
and contain such other terms and conditions as approved by Landlord, such approval not ta be
unreasonably withheld, conditioned or delayed.

184 Each Party, shall within ten (10) Business Days following receipt of a written request
from the other Party, exccute and deliver to such requesting Party, or to any actual or proposed
Mortgagee, a statement or certificate to the best of its knowledge in such reasonable form as
requested by the requesting Party stating (if such is the case, or stating the manner in which such
may not be the case): (i) that this Lease is unmodified and in full force and effect; (if) the
Commencement Date and ¢xpiry of the Term and the dates to which Basic Rent and Additional
Rent, including any prepaid rent, has been paid; (iii) whether or not there is any existing default
by either Landlord or Tenant under this Lease and, if so, specifying such default in reasonable
detail; and (iv) containing such other terms and conditions therein as reasonably requested by the
requesting Party.

ARTICLE 19
MISCELLANEOUS

19.1 Any notice pursuant to or in connection with this Leasc shall be in writing and either
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served or delivered personally or mailed by registered or certified mail or by facsimile. Any such
notice shall be deemed to have been teceived either on the date of the service or on the third
business day following the date of the mailing. The addresses for the putpose of receiving such
notices are as follows:

(a)  Ifto Landlord, to:

MEFC Processing Partnership
Suite 400 -1035 7" Avenue SW
Calgary, Alberta

T2P 3ES

Attention: President of General Partner
Fax: 403-652-1369

{(b) Ifto Tenant, to:

MFC Power Limited Partnership
Suite 400 ~1035 7" Avenue SW
Calgary, Alberta

T2P 3E9

Aftention: President of General Partner
Fax: 403-652-1369

19.2  This Lease shall enure to the benefit of and be binding upon the parties hereto and their
respective executors, legal representatives, successors, permitted transferces and assigns.

19.3  This Lease may be executed in two or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute but one and the same instrument, The
headings contained in this Lease are for reference purposes only and shall not affect the meaning
or interpretation of this Lease,

19.4 This Lease shall be govemed by and construed in accordance with the laws of the
Province of Alberta and the laws of Capada applicable therein and the parties attorn to the
exclusive jurisdiction of the Court of Queen's Bench of Alberta in relation to any matters relating
to this Lease.

19.5  The Transaction Documents constitute an entire agreement among the Parties and set out -
all of the covenants, promises, warranties, representations, conditions, understandings and
agreements among the Parties pertaining to the subject matter of the Transaction Documents and
supersede all prior agreements, understandings, negotiations and discussions, whether oral or
written, This Lease may not be amended except by a wmten agreement signed by Landlord and

Tenant.

19.6  The Tenant may register this Lease, a caveat giving notice of this Lease or a short form of
this Lease against the title to the Premises in the Land Title Office in the name of the Tenant. On
request and at the sole expense of the Tenant, the Landlord shall provide this Lease, a caveat
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giving notice of this Lease or a short form of this Lease to the Tenant in registrable form, Where
the Tenant considers it beneficial to register more than one document to evidence its benefits,
interests and rights under this Lease (including with respect to any specific instrument in respect
of an Easement), then the Tenant may do so at its sole expense. In the event that this Lease is
not registrable, the Landlord shall, at the request of Tenant, make all reasonable efforts to assist
the Tenant in effecting and registering one or more other instruments evidencing all of the
Tenant's benefits, interests and rights under this Lease.

19.7 Unless the context dictates otherwise, the singular number shall include the plural; the
masculine will include the feminine and neuter and vice versa in all cases.

19.8 If for any reason whatsoever any term, obligation or condition of this Lease, or the
application thereof to any person, fitm or corporation or circumstance, is to any extent held or
rendered invalid unenforceable or illegal, then such term, obligation or condition:

(2)  shall be deemed to be independent of the remainder of the Lease and to be
severable and divisible therefrom, and its invalidity, unenforceability or illegality
shall not affect, impair or invalidate the remamder of this Lease or part thereof]
and

(b}  the remainder of the Lease not affected, impaired or invalidated will continue to
" be applicable and enforceable to the fullest extent permitted by law against any
person, firm or corporation or circumstance other than those as to which it had

been held or rendered invalid, unenforceable or illegal. -

19.9  Schedules A, B, C, and D shall form an integral pari of this Lease.

16.10 Save for Tenant's monetary obligations and subject to Tenant being provided with
peaceable enjoyment of Premises, neithér Landlord nor Tenant shall be liable for failure to
perform any of its obligations hereunder, or for damage or loss to the other party if such failure,
damage or loss is caused by Acts of God or of the Queen's encmies, fite or other causality, war,
disaster, riots, strikes, lock-outs, force majeure or any patfy or other EMmEeTgency or cause beyond
the reasonable control of either party.

19.11 The expiry or termination of this Lease shall not relieve any Party of any rights, liabilities
or obligations that by their nature survive expiry or termination including warranties, remedies,
indemmnities and obligations of confidentiality or enwronmental compliance, or that arose prior to
the expiry or termination of this Lease.

19.12 Tenant and-Landlord'declare that no broker or agent was involved in the negotiation,
conclusion or execution of this Lease. Tenant shall be solely responsible for any claim made by
any broker or agent with regards to any commission payable in connection with this Lease.

19.13 The Landlord is registered for the purposes of Part IX of the ETA and has been assigned
registration number 77614 0300 RTO001 ' '

19.14 The Tenant is registered for the purposes of Part IX of the ETA and has been assigned
registration number 80681 1568 RTO00I.
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ARTICLE 20
LANGUAGE
20,1 The parties acknowledge that they have required that this Lease and all related documents
and correspondence be prepared in English.

[Signature page follows.]
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IN WITNESS WHEREOF the parﬁes have executed this Lease as of the date first
mentioned above.

The parties have executed this Lease.

MFC PROCESSING PARTNERSHIP, by ifs
General Partner, MPP LTD,

By:
Name:
Title;

MEC POWER LIMITED PARTNERSHIP,'by its
General Partner, MFC POWER GENERAL
PARTNER LTD. '

By:
Name:
Title:

MPP LTD.

By:

Name:
Title:



SCHEDULE A
(the "Premises')

(See attached)



SCHEDULEE
(the "Land")
Meridian 4 Range 28 Township 19
Section 35

Quarter South Bast
Excepting Thereout All Mines and Minerals

Area: 64.7 Hectares (160 Acres) More or Less
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SCHEDULE C
Environmental Reports

Letter from Stantec Consulting Ltd. to Compton Petroleum Corporation, dated August
1, 2013, re: Mazeppa Gas Processing Facility Large Facility Liability 2013 Update.

Mazeppa Gas Plant Asset Retirement Obligations Assessment Final Report dated
December 2014, authored by Stantec Consulting Ltd.
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SCHEDULE D
PURCHASE TERMS

Upon the delivery of an Election Notice in accordance with the provisions of Section 14.1 of this
Lease, a binding agreement between Landlord and Tenant shall be constitated whereby the
Tenant shall purchase,f the Landlord's fee simple interest in: (i) the Premises; (ii) the portion of
the Land upon which the drainage ditch serving the Premises is located; (iii) the inlet separator
building located on the Gas Plant Premises and the storage facility located south of the Premises
as well as the land upon which the inlet separator building and storage facility are located; or (iv)
the Administrative Building and the land it is located, as the case may be, on the following terms
and conditions:

1. PURCHASE PRICE
If the Option is exercised in respect of the Premises, the Purchase Price shall be $1.00.

If the Option is exercised in respect of the portion of the Land upon which the drainage ditch
serving the Premises is located, the Purchase Price shall be §1.00.

If the Option is exercised in respect of the the inlet separator building located on the Gas Plant
Premises and the storage facility located south of the Premises, as well as the land upon which
the inlet separator building and storage facility are located, the Purchase Price shall be $1.00.

If the Option is exercised in tespect of the Administrative Building and the land it is located, the
Purchase Price is the then fair market value as determined in good faith by the Partijes.

The Purchase Price does not include the Goods and Services Tax {the GST) which may apply to
such transaction. The Tenant warrants that it is a registrant under the Goods and Services Tax
legislation and that it may self-assess and remit such applicable GST, failing which, it will pay
~ for any outstanding GST if applicable as a result of this transaction.

2. SUBDIVISION

2.1  If, on the date that Tenant delivers the Election Notice in accordance with the provisions
of Section 14.1 of this Lease, the Subdivision has not occurred, Tenant shall, promptly afier
delivery of the Election Notice, use its commercially reasonable efforts to effect the Subdivision
and diligently prosecute the Subdivision to completion, in accordance with the terms of Section
14.3 of this Lease.

22  The obligation of the Parties to complete the purchase and sale of such portion of the
Lands as in accordance herewith is subject to the condition precedent that the applicable
Subdivision has been registered at the Land Titles Office on or before the Closing Date (as
hereinafter defined), provided however, if the Parties are making reasonable good-faith efforts to
satisfy this condition but such Subdivision has not been registered by the Closing Date, either
Party may extend the Closing Date by one hundred twenty (120) days by delivering written
notice to other Party prior to the original Closing Date. If the Subdivision has not been registered
at the Land Titles Office by the Closing Date (as such date may be extended) the Parties shall be
relieved of their obligation to complete the purchase of such portion of the Lands affected by
such Subdivision, provided however, in such instance the provisions of Atticle 3 of these
Purchase Terms shall apply. :
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3. LEASE FALLBACK EXTENSION TERMS

3.1  Subject to the Subdivision condition set forth in Section 2.2 of these Purchase Terms not
being satisfied in respect of the Premises or at the Tenant's option, any other poriion of the Lands
then subject fo a Subdivision, the Term shall be extended as follows:

(a)  the Temm shall be automatically extended for one ten (10) year period effective as
of the expiry of the Initial Tenm or then current Renewal Term (ihe "First Fallback
Extension Term™ without the necessity of any wriften notice to the Landlord; and

(b)  thereafter, Tenant may extend the Term for a maximum of three (3) consecutive
ten (10) year periods (together with the First Fallback Extension Term, each a "Fallback
Extension Term"), beyond the then applicable Fallback Extension Term, by the
provision of written notice to Landlord, such notice to be provided not less than three (3)
years prior to the expiration of the then effective Fallback Extension Term.

3.2  Each Fallback Extension Term shall be upon the terms and subject to all the provisions of
this Lease, mufatis mutandis, except that:

(a)  the Basic Rent for ¢ach Fallback Extension Term shall be the then applicable Fair
Market Rent; and

()  there shall be no further right to renew or extend the Term beyond the expuatlon
of the fourth (4™) Fallback Extension Term.

"Fair Market Rent" means the fully net Basic Rent for the Premises (without regard to the
Power Plant or any other improvements) as of the date of commencement of each such Fallback
TExtension Term which would be achieved as a result of a bona fide bargaining between a willing
landlord and a willing tenant, both having reasonable knowledge of the relevant facts, if then
offered for rent in the open market in competition with other similar properties at or near the
location of the Premises and as if the Premises were vacant or undeveloped, without any discount
to the rent due to any environmental conditions directly attributable to Tenant's operation of the -
Power Plant. For further clarity, the Fair Market Rent shall be determined by Landlord
submitting to Tenant the Landlord's proposed Fair Market Rent within forty-five (45) days
following the commencement of the First Fallback Extension Term in the case of the First
Fallback Extension Term and within forty-five (45) days following the delivery of the Tenant's
written notice of its exercise of any other Fallback Extension Term. If Landlord and Tenant
cannot agree on the Fair Market Rent for the applicable Fallback Extension Term within sixty
(60) days following the initial delivery of the Landlord's proposed Fair Market Rent, the same
shal] be resolved by arbitration in accordance with this Lease. '

3.3 If the Fair Market Rent for a Fallback Extension Term has not been settled by the
commencement of such Fallback Extension Term, Tenant shall pay, as Basic Rent, the amount
payable during the last year of the Term immediately preceding such Fallback Extension Term
and when a final determination has been made by the Parties or by arbitration, then the Parties
shall promptly make the appropriate adjustments.

4. - CLOSING

4.1  Subject to the Subdivision condition set forth in Section 2.2 of these Purchase Terms
being satisfied, the closing of the purchase transaction shall be 12:00 p.m., Alberta time on the
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day which is 30 days following the date on which the Subdivision occurs {or such other date as
agreed between the Parties), which shall be referred fo as the "Closing Date”.

4.2 Landlord shall deliver to Tenant, in a reascnable time to allow confirmation of
registration of the transfer of land prior to the Closing Date and upon reasonable trust conditions
consistent with these Purchase Terms, the following documents:

(8)  a registrable transfer, in fee simple, for the applicable portion of the Lands
transferring such portion of the Lands to the Tenant or fo such other cotporation or
nominee as the Tenant may in writing direct;

(b) a surrender of the J.ease;

(c) such other transfers, assignments and documents relating to the completion of the
transaction contemplated by these Purchase Terms as are customary for similar
transactions and are reasonably required to transfer ownership of the applicable portion of
the Lands from Landlord to Tenant.

4.3 On the Closing Date, Tenant shall provide to Landlord the following documents:

(a) a solicitor's trust cheque, certified cheque or bank draft in the amount of the
Purchase Price, subject to the adjustments set out herein;

(b)  asurrender of the Lease;

() a GST undertaking and indemnity of the Tenant to self-assess the applicable GST;
and

(d) such other transfers, assignments and documents relating to the completion of the
transaction contemplated by these Purchase Terms as are customary for similar
transactions and are reasonably required to transfer ownership of the applicable portion of
the Lands from Landlord to Tenant.

44  On closing, Landlord shall provide vacant possession of the applicable portion of the
Lands with good and martketable title, free from all encumbrances except for the Permitted
Encumbrances and such other encumbrances as Tenant agrees, acting reasonably, can remain on
title. : '

4.5  The closing procedure to be followed shall in all respects follow the usual procedure for
closing commercial real estate transactions in the City of Calgary including the delivery of the
documents referred to herein on such reasonable trust conditions as would customarily be
imposed in a similar transaction.

5. ADJUSTMENTS

5.1 Landiord and Tenant shall adjust all expenses and normal adjustments on the Closing
Date in accordance with the wusual procedure for the sale of similar commercial properties in the
City of Calgary. The parties undertake with each other to make post-closing re-adjustments as
required.

6. NOTICE

6.1  Any notice or waiver or other documents, required or permitted to be given hereunder, if |
any, shall be given in accordance with the Lease.
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7. LANDLORD NOT A NON-RESIDENT

7.1  Landiord will represent and warrant to Tenant, as at the Closing Date, that it is not, nor is
it acting as the agent or trustec of a non-resident of Canada within the meaning of the Income
Tax Act of Canada.
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MANAGEMENT & OPERATING SERVICES AGREEMENT

THIS AGREEMENT is dated for reference as of the day of N
2015. o : '

BETWEEN:
MFC PROCESSING PARTNERSHIP, a limited partnership
organized under the laws of the Province of Alberta with an
office at Suite 400 — 1035 7® Avenue SW, Calgary, Alberta,
T2P 3E9 '

{"Operator")

AND: :
MFC _POWER LIMITED PARTNERSHIP. a limited
partnership organized under the laws of the Province of British
Columbia with an office at Suite 400 — 1035 7" Avenue SW,
Calgary, Alberta, T2P 3E9
("Owner")

WHEREAS:

A. Pursuant to an asset purchase agreement between Operator.and Owner dated August 31,
2015 (the "Purchase Agreement"), Operator sold and Owmer purchased a 16.5 mega-wati
. natural gas-fired power plant located in High River, Alberta (the "Power Plant") and certain

related assets (collectively, including the Power Plant, the "Purchased Assets™);

B. Pursuant to a lease agreement (the "Lease”) between Operator and Owner dated of even
date herewith, Operator leased to Owner the premises outlined in red on Schedule A (the
"Premises") of the Lease, and Operator granted Owner the right to enter, access and use various
amenities and facilities required by Owner to operate the Power Business (as hereinafter
defined);

C. Operator, by and through its officers, employees, agents, representatives and affiliates,
has expertise In the areas of management, operations, mainienance, electricity marketing and,
sales and other matters related-to the Purchased Assets (as hereinafter defined);

D. The Power Plant is expected to achieve final commissioning on or around the date hereof;

E. - Owner wishes for Operator to perform or cause to be performed, and Operator wishes fo
perform or cause to be performed, the Services for Owner in connection with the Purchased
Assets, and Owner wishes to compensate Operator for the performance of such Services on the
terms and conditions set forth herein; and '
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E. Operator and Owner wish to enter into this Apgreement setting out the terms and
conditions on which the Services will be carried ont.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the
premises and the respective covenants and agreements herein confained, the parties hereto
covenant and apree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement, unless the subject matter or context is inconsistent therewith;

@

(i)

(i)

(iv)

"Apreement" means this management & operating services agreement, as
amended and restated, modified or supplemented in accordance with the terms
hereof from time to time;

"Applicable Law" means, in relation to any Person, asset, fransaction or event, all
applicable provisions, whether now or hereafter in effect, of laws, stafirtes, rules,
regulations, official directives and orders of all federal, provincial, municipal and
local governmental bodies (whether administrative, legislafive, execufive or
otherwise) and judgments, orders and decrees of all coutts, arbitrators,
commissions or bodies exercising similar functions in- actions or proceedings in
which the Person in question is a party or by whick it is bound or having
application to the asset, transaction or event in question, and shall also include all
rules, policies procedures and guidelines of the Alberta Electric System Operator
or the Market Surveillance Administrator as defined in the Electric Utilities Act
(Alberta), the breach of which could reasonably be expected to lead to an
investigation or sanction;

"Business Day" means a day other than a Saturday, Sunday or a stafutory holiday
in Calgary, Alberta;

“"Change of Cantrol" means the occurrence of any one or more of the following
gvents with respect to the Operator, other than any event, transaction or
occurrence with any of the Operator's affiliates:

@ for any reason, any Person or group of Persons acquires control of the
Operator, other than those Persons who had control of the Operator on the
Effective Date. As used herein “control” means (i) the ability, whether
directly or indirectly, to elect a majority of the board of director, managing
committee or other similar body of the Operator or its general partner, or -
(i1) the ability to materially affect the direction or affairs of the Operator;

(ii)  the Operator (or its general pattner) enters into one or more agresments,
that, subject only to the satisfaction of closing conditions, obligates the



V)

(vD)

(vii)
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Operator to consummate a transaction that would have the effect of clause
(i) above;

(i)  the Operator dispoSes of all or substanfially all of its assets, whether in one
transaction or in a series of fransactions, or enters into one or more
agreements, that, subject only to the satisfaction of closing conchtmns
obligates it to do the same; or

(iv)  the Operator undertakes a reorganization or arrangement, by whatever
means, pursuant to which there 1s an exchange of securities or change in
the manner of ownership of the Operator or enfers into one or more
agreements that, subject only to the satisfaction of closing conditions,
obligates it to do the same.

"Confidential Information" includes, without limitation, any business, techmical
or other information disclosed by a party and relating to such party's operations,
plans, strategies (including any information related to trading and pricing of
electricity), finances, development, know-how, trade secrets or employees, and
which, at the time of disclosure, is designated as confidential, is disclosed in
circumstances of confidence, or would be understood by the receiving party,
exercising reasonable business judgment, to be conﬂdenﬁal but does include
information which; :

(1) is or becomes publicly available other than as a result of a disclosure by
‘Operator or Operator's representatives in breach of this Agreement;

(ii)  is or becomes available to Operator from a source (other than Owner, or
Owner's representatives) which is not known by Operator, after reasonable
inquiry, to be prohibited from disclosing such information to Operator by
a legal, contractual or fiduciary obligation to Owner;

(iti)  is already known to Operator or Operator's representatives or is already in
Operator's or Operator's representatives' possession and was obtained from
a source which was not, to Operator's knowledge after reasonable inquiry,
prohibited from disclosing such information to Operator by a legal,
contractual or fiduciary obligation; or ' '

(iv)  is independently developed by Operator or Operator's representatives
without reference to the Confidential Information;

"Consents" means all permits, licenses, waivers, exemptions, consents,
certificates, authorizations, approvals, rights, rights of way, entitlements and the
like which are required from any Governmental Authority or any other person
under any Applicable Law in respect of, or which are in any way material to, the
Power Business and without limiting the generality of the foregoing shall include
the EPEA Approval;

"Effective Date" means December 7, 2015;
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(ix)

)

(xi)

(xii)

(xifi)
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"Elecfricity” means the electric energy generated by the Power Plant for delivery
to Operator at the inlet to the T3 transformer;

"Electricity Purchase Agreement" means the electricity purchase agreement
between Operator and Owner, dated of even date herewith, as amended, restated

o replaced from time to time;

"EPEA Approval" means Approval No. 10318-02-00, dated February 21, 2008,
as amended by Approval No. 10318-02-01, dated June 3, 2014, both issued
pursuant to the Alberta Environmental Protection and Enhancement Act, RSA,
2000, ¢.E-12 and as may be further amended or renewed from time to time;

"Equipment Suppliers" means any major equipment supplier retained by Owner
in relation to the engineering, procurement, construction, testing, commissioning,,
maintenance, operation and related services in respect of the Power Plant,
including EPS AB Energy Canada Ltd.;

"Excise Tax Act" means the Excise Tax Acr (Canada) and the regulations thereto,
as amended from time to time;

"Force Majeure" means an event, condition, occurrence or circumstance which
causes the delay or disruption of either Party to perform under this Agreement and
which is beyond the reasonable conirol of the Party seeking to claim such event,
condition, occurrence or circumstance as a Force Majeure event. Force Majeure
shall include but not be limited to the following: () acts of God, landslides,
lightning, earthquakes, fires or storms; (i) actions or threatened actions of First
Nations; (iti} strikes, lockouts or other industrial disturbances; (iv) riots, sabotage,
insurrections or wars; (V) actions of governmiental authorities such as those
requiring compliance with any court order, administrative order, fine, penalty,
enforcement order, directive, law, statute, ordinance or regulation promulgated by

- a governmental authority; (vi) the generation and/or delivery of Electricity from

the Power Plant is disrupted by any event, condition, occurtence or citcumstance
which qualifies as an event of Force Majeure pursuant hereto; (vii) the receipt of
Electricity from the Power Plant is disrupted by any event, condition, occurrence
or circumstance which gualifies as an event of Force Majeure pursuant hereto;
provided always that Force Majeure does not include: (viif) a lack of financial .
resources or available funds or similar financial predicament; or (ix) an event,
condition, occurrence or circumstance to the extent due to or resulting from a
negligent act or omission, breach of contract, violation of Applicable Law, or
similar wrongful act or omission on the part of the Party seeking to claim such
event as a Force Majeure; _



(xiv)

(xv)

(xvi)

(xvii)

(xeviii)

(xix)

(xx)

(i)

(xxi)

(xxii)

{xx1v)

(xxv)
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"Gas Purchase Agreement" means the gas purchase agreement befween
Operator and Owner, dated of even date herewith, as amended, restated or
replaced from time to time;

"Governmental Authority” means, (a) any international, multinational, national,
federal, provincial, state, county, nmmicipal, local or other governmental or public
department, - ceniral bank, cowrt, minister, govemor-in-council, cabinet,
commission, board, bureau, agency, commissioner, tribunal or instrumentality,
domestic or foreign; (b) any subdivision or authority of any of the above; (¢) any
stock exchange; and (d) any quasi-governmental or private body exercising any
regulatory, expropriation or taxing authority under or for the account of any of the
above;

"Hazardous Substances" means any substance or material that is prohibited,
controlled or regulated by any Governmental Authority pursuant to Applicable
Laws or Consents, including pollutants, contaminants, dangerous goods or
substances, toxic, corrosive or hazardous substances or materials, wastes
(inchiding solid nonhazardous wastes and subject waste), petroleum and its
derivatives and by-products, and other hydrocarbons, all as defined in or pursuant
to any Applicable Laws; - : '

"Indemnified Party" has the meaning ascribed thereto in Section 5.3 of this
Agreement; '

"Indemnifying Party" has the meaning ascribed thereto in Section 5.3 of this
Agreement; ' :

"uitial Term" has the meaning ascribed thereto in Section 7.1 of this Agreement;

"Operation and Maintenance ‘Manuals" means the maintenance maruals
provided by any Equipment Supplier;

"Operator” means, initially, MFC Processing Partnership, and thereafier any
permitted assignee or successor who becomes the Operator under this Agreement;

"Operator's Actual Costs" has the meaning ascribed thereto in Section 2.6(ix) of
this Apreement; : :

"party" means either Operator or Owner, and "parties” means both of them;
"Person" means any individual, corporation, partnership, limited parinership,
limited liability company, joint venture, association, joint-stock company, trust,

society, incorporated organization or any other similar entity;

"Power Business" means the business of Owner relating to the generation, -
marketing and sale of electrical energy and operation of the Power Plant and all
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~ complementary, incidental and ancillary activities relating thereto or in
furtherance thereof;

(xxvi) "Power Plant Contracts” means, collectively, the Electricity Purchase
Apreement, the Gas Purchase Agreement, and any construction, supply,
maintenance or service agreements entered into by Owner, or the Operator on
behalf of Owner in connection with the Power Plant;

(xxvii) "Prime Rate" means the annual rate of interest announced from time to time by
Landlord's principal banker in Calgary as its reference rate of inferest for
commercial demand loans made in Canada in Canadian funds to borrowers of
varying degrees of credit worthiness.

(xxviii)"Renewal Term" has the meaning ascribed thereto in Sectlon 7.1 of this
Apgreement;

{(xxix) "Services" means all services required to be performed in connection with the
management, operation, maintenance, review, supervision and monitoring ot the
Power Business, including, but not limited to: (i) accounting and finance services;
(i) operations; (iii) maintenance; (iv) environmental health and safety services;
(v) surface land services; (vi) information techmology services; (vii) general
management and corporate services; and (viii) marketing and sales of electricity
services; and (ix) any other services set forth in Schedule "A" heleto from time to
time;

(xxx) "Site" means the land on which the Power Plant is located together with ail
incidental and ancillary property rights of Owner relating to the operation of the -
Fower Business; .

(xxxi) "Standard" means any of the practices, methods and acts that, in the exercise of
reasondable judgment in the light of the facts known, or that reasonably should be
known, to the party applicable at the time that a decision was made, could
reasonably have been expected to accorplish the desired result in a cost-effective
manner consistent with licensing and regulatory considerations, environmental
considerations, reliability, safety and expedition. The Standard is not intended to
be limited to the optimum practice, method or act to the exclusion of all others,
but rather to be a spectrum of possible practices, methods or ‘acts employed by
owners and operators of facilities similar in size and operational characteristics to
the Power Plant, including those involving the use of new concepts or technology,
and having due regard for practices followed from time to time by the electric
industry, applicable electrical, envirommental, safety and maintenance codes and
standards, manufacturers' warraniies, permits and all Applicable Law;

(xxxii) “Supphes" means the goods supplied by or at the direction of Operator to Owner
in connection with the performance of the Servlces and set forth in Schedule "B"
hereto from time to time;
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(xxxiii)"Term" means the term for which this Agreement is in force purswant to
Section 7.1 of this Agreement,

(xxxiv)"Termination Date" means, unless the Agreement is terminated earlier by either
Party pursuant to Section 7.1 (in which case the Termination Date shall be the
effective date of such termination), the last day of the Initial Term subject to
extension pursuant to Section 7.1(ii); and

(xxxv) "Transaction Documents” has the meaning set forth in that certain Purchase
- Agreement, dated the date hereof, between Operator, as vendor, and Owner, as
purchaset.

1.2 Currency

All references to currency shall mean Canadian Dollars unless otherwise expressly provided.

1.3  Interpretation Not Affected by Headings, etc.

All Section headings contained in this Agreement are for reference purposes only and shall not in
any way affect the meaning or interpretation of this Agreement. Unless otherwise indicated,
references to Articles or Sections are to Arficles or Sections in the main body of this Agreement.
1.4  Number, etc.

Unless the subject matter or context requires the contrary, words importing the singular number
only shall include the plural and vice versa; words importing the use of any gender shall include
all genders; and words importing persons shall include natural persons, firms, trusts, partnerships
and cotporations.

1.5 Date for Any Action

Tn the cvent that any date on which any payment is required to be taken hereunder by any of the
parties hereto is not a Business Day, such payment shall be required to be taken on the next
succeeding day which is a Business Day.

1.6  Entire Agreement
The Transaction Documents constifute an entire agreement among the Parties and set out all of
the covenants, promises, warranties, representations, conditions, understandings and agreements

among the Parties pertaining to the subject matter of the Transaction Documents and supersede
all prior agreements, understandings, negotiations and discussions, whether oral or written.

ARTICLE 2
SERVICES

2.1 Eﬁgﬁgemen_t
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Effective as of the Effective Date, Owner hereby engages Operator to perform or canse to be
performed the Services for and provide or cause to be provided the Supplies to Owner, and
Operator hereby accepts such engagement and agrees to perform or cause to be performed the -
Services for and provide or cause to be provided the Supplies to Owner, upon and subject to the
terms and conditions set forth in this' Agreement. Except as otherwise specifically provided
herein, Operator may not resign its appointment during the Term.

2.2 Services

Operator shall: -

(1)

(i)

(i)

{iv)

)

(vi)

(vii)

(viti)

have the right to engage the services of third-party contractors or its affiliates to
perform some or all of the Services and provide some or all of the Supplies
without the prior consent of Owner, provided that Operator causes such
contractors or affiliates to perform the Services and provide the Supplies in
accordance with the terms and conditions of this Agreement. No subcontracting
shall release Operator from its responsibility for its obligations under this
Agreement;

be solely responsible for and bear all costs associated with the selection, hiring,
training, assignment, welfare, disciplining, supervision and dismissal of all
personnel providing Services and providing the Supplies hereunder, including the
obtaining, maintaining and (where necessary) renewal of work permits and other
necessary permissions, registrations, avuthorizations, Hcenses and pepmits in
relation to any third-party confractars;

make any and all payments that are required in relation to its employees,
including those requiréd by Applicable Law, which shall include statutory
payments to social security institutions and pension schemes, or any coniractual
arrangements; :

provide the Services to the Standard and at all times materially comply with and
perform to the Standard;

perform the Services and its other obligations under this Agreement in accordance
in all material respects with and subject to Applicable Laws and any applicable
Consents; :

perform the Services and its other obligations under this Agreement in accordance
in all material respects with and subject to the terms of the Power Plant Contracts; .

perform the Services and its other obligations under this Agreement in accordance
in all material respects with and subject to the Operation and Maintenance
Manuals; '

perform the Services and its other obligations under this Agreement in accordance
in all material respects with and subject to the terms of Owner's insurance
policies; :



2.3

(ix)

(x)

(x1)

(xii)

notify Owner of all variations made to the operation of the Power Plant and shall
notify Owner in advance, to the extent possible, of any proposed variations that
are material: -

while on Owner's Premises and any land, easement or right-of-way conferred to
Owner pursuant to the Tease, comply, and cause its respective representatives to
comply with, the reasonable requests, standard rules and regulations of the
Operator and the Owner, as instructed from time to time, regarding security,
safety and health and personal and professional conduct generally applicable to
such premises;

keep all property and all personal property and equipment associated with or part
of the Power Plant free and clear of all liens and encumbrances caused by an
action or failure to act by Operator or any of its consultants, suppliers or
subcontractors in the performance of its obligations under this Agreement,
including, without limitation, failure by Operator to pay, when due, any bill or
charge for labour or services performed or raterials or eqmpment furnished for
use in connection with this Agreement; and

if- Operator becomes aware of an inconsistency in relation to- the foregoing
requirements, Operator shall promptly notify Owner of such inconsistency and
resolve the inconsistency pursuant to Owner's direction, subject to any Apphcable
Law.

Access to the Power Plant

@)

(i1)

(i)

During the Term, Owner shall 'relin_quish day-to-day control of the Site to
Operator, and Operator shall ensure that, subject to all applicable safety -
regulations and requirements and reasonable notice:

i3] Owner and all other persons duly authorized by Owner shall have full and
free access to the Power Plant and the Site at all times; and :

(i)  the Equipment Suppliers (and their subcontractors and representatives,
including advisors as appropriate) have access fo the Power Plant and the
Site in accordance with the tetms of the respective Power Plant Confracts. -

Ovmer shall indemnify and save Operator, in its capacity as such, harmless from
and against any loss, liability, claim, demand, damage and expense in connection
with loss of life, personal injury or damage to property (including, without
limiting thie generality of the foregoing, legal fees) arising out of any acts or
omissions of the Operator or its officers, employees or agents, contractors
hcensees and invitees, as applicable, while accessing the Site.

Notwithstanding Section 2.3(ii), Operator, in its capacity as such, will not be
indemnified nor held harmless by the parties for its gross negligence, wilful
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misconduct or breach of this Agreement or of Applicable Law or that of its
officers, employees, agents or invitees.

2.4  Reporting and Confract Adminisiration

@

(i)

(iii)

Operator shall provide Owner with operating reports, including monthly reports.
detailing the energy generated and sold, fuel consumed, ancillary services
transactions and associated revenues, major maintenance performed, unscheduled
outages, accident and safety statistics and the costs of the performance of the
Services and provision of the Supplies at such intervals as Owner may reasonably
request and such reports shall be in a form acceptable to Owner and shall contain
such information and details as Owner may require from time to time.

The parties will participate in regularly schednled review meetings, at mutually
agreed to locations, or through teleconferences, as determined by the parties, to
review the performance of the Services.

Each party shall designate one individual as a contract manager, who shall be that

party's primary point of contact for all questions and issues relating to this
Agreement. Each such contract manager shall have overall responsibility for
managing and coordinating performance of that party's obligations under this
Agreement and shall be authorized to act for and on behalf of that party with
respect to all matters relating to this Agreement. Operator recognizes the benefits
inherent in maintaining the continuity of contract management personnel under
this Agreement and agrees to use reasonable commercial efforts to maintain its
contract management pérsonnel under this Agrecment throughout the Term. At
Owner's option, its contract manager may be provided by Operator as a service
under this Agreement and may be the same individual as Operator's contract
manager, '

2.5  Financial Statements, Records, Audit and Regulatory Requirements

@

Operator shall keep proper accounts and records of all expenditures made by it in
connection with the performance of the Services and provision of the Supplies
and all mvoices, receipts and vouchers relating thereto. Operator shall assist
Owner in meeting its audit and regulatory requirements, as they relate to the
Services and the Supplies, to enable Owner, any Governmental Authority and
Owner's auditors to comply with and satisfy any applicable regulatory
requirements and to conduct appropriate andits. Operator shall, if requested by
Owmer, prepare or assist in preparing quarterly or annual financial statements for
Owner in furtherance of the foregeoing. Operator shall camry out all regulatory
requirements to which the Power Business may be subject or that may be imposed
on it, including and without limiting the generality of the foregoing, all

‘monitoring, measuring, sampling and reporting requirements as set out in any

licences and permits in Schedule 2.1(a) to the Purchase Agreement and as set out
in the EPEA Approval.
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Operator shall permit Owner and its authorized representatives at any time during
normal business hours on a Business Day, and at Ownet's sole cost to examine the
books, records, drawings, computer-stored data, correspondence, accounting
procedutes and practices, cost analyses and any other supporting financial data,
including invoices, payments or claims and receipts o the extent pertaining to the
Power Business maintained by Operator at its head office. Owner's examination
of records at the Power Plant or at Operator's principal establishment shall be
conducted in a manner which will not unduly interfere with the conduct of the
Power Business or of Operator's business in the ordinary course. Operator shall
furnish to Owner such financial and operating data and other information with
respect to the Power Business as Owner shall from time to time reasonably
request.

Compensation

(®

(if)

(iii)

(iv)

v

vi)

In consideration of the provision of the Services, Owner shall pay Operator the
compensation set out in Schedule "A" attached hereto.

In consideration of the provision of the Supplies, Owner shall pay Operator the
compensation set out in Schedule "B" attached hereto.

Owmer shall be responsible for reimbursement for Operator's reasonable bonag-
fide third party disbursements, expenses, costs and overhead in connection with
the provision of the Services and the Supplies other than as otherwise
compensated in Sections 2.6(i)) and (ii) hereof. Operator shall keep proper
accounts and records of all disbursements, expenses, costs, overhead and other
expenditures made in connection with the Services and the Supplies and all
invoices, receipts and vouchers relating thereto.

Late Payments. Where a sum is required to be paid under this Agreement, but is
not paid on the date the Parties agreed, the Party to pay the sum shall aiso pay an
amount equal to interest on that sum at 0.5% above the Prime Rate for the period
beginning with that date and ending with the date the sum is paid.

Dispuied Amounts. If the whole or any part of any invoice submitted by
Operator is the subject of a bona fide dispute. Owner and Operator shall use all
reasonable endeavors to resolve any dispute within twenty (20) Business Days of
the dispute arising. If they fail so to resolve such dispute, Operator shall continue
to provide the Services and the matter shall be resolved in accordance with
Section 8.7, and any amounts agreed or determined to be due shall be paid within
five (5) Business Days of such agreement or resolution. Operator shall not be
relieved of its obligations to perform the Services in accordance with this
Agreement during the pendency of any such dispute. '

Set-Off. Amounts payable pursvant to this Agreement will be paid to
Operator firstly by way of offset against any amounts owing by Operator to
Owner under any other Transaction Document. Operator agrees that any offset
claimed shall constitute a valid payment by Owner hereunder.
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Withholdings, Allowance for any provincial or federal goods and services taxes
imposed by the Excise Tax Act ("GST") is not included in the Fee (as defined in
Schedule "A" hereto) or in reimbursenients, and Operator shall, if applicable,
invoice and collect GST from Owner. Owner shall be entitled to seek
reimbursement of GST paid to Operator directly from the relevant Governmental
Authority. '

| Except as provided above with respect to GST, or as required by Applicable Law,

all payments under this Agreement shall be made without any deduction or
withholding for or on account of any tax. If a party is so required to deduct or
withhold then that party will:

(1) promptly notify the other party (the "Payee") of that requirement {or that
there has been any change in the rate or the basis of any deduction or
withholding);

(ii)  co-operate in completing any procedural formalities necessary to obtain
authorization to make such payments w1thout any deduction o
withholding;

(iii)  pay to the relevant authorities within the time allowed and in the minirum
amount required the full amount required to be deducted or withheld; and

(iv)  promptly forward to the Payee an official receipt (or certified copy) or
other documentation reasonably acceptable to the Payee ewdencmg stch
payment to such authorities.

Tax Covenants. Each party agrees that, until the Termination Date and subject to
clanse (v) above, it will deliver to the other party (or to such Government
Authority as the other party reasonably directs) any form or document that may be
required or reasonably requested in writing in order to allow such other party to
make a payment under this Agreement without any deduction or withholding for
or on account of any tax or with such deduction or withholding at 2 reduced rate
(so long as the completion, execution or submission of such form or document
would not materially prejudice the legal or commercial position of the party in
teceipt of such demand). Any such form or document shall be accurate and
completed in a manner reasonably satisfactory to the other party and be executed
and to be delivered, as soon as reasonably practicable, with any reasonably
required certification.

Fee Re-Opener. Upon the expiration of the initial year of the Term, and every
five years thereafter, each party, each acting reasonably, shall have the option fo
re-open the Fee provisions of the Agreement for the ensuing five (5) years by

‘providing written notice to the other within 60 days of the expiration of such

period together with reasonable background and supporting information to permit
the other party to evaluate the situation, including in the case of the Operator,
details of the costs actually incurred by the Operator directly in connection with
the provision of Services by the Operator hereunder in the preceding fiscal year of
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the Owner and reasonable supporting documentation. The parties, acting
reasonably, shall then seek to negotiate a revised Fee, satisfactory to each of the
parties, during the following 120-day period, which shall be equal to 1.05
multiplied by the actual reasonable costs properly incurred by the Operator
directly in connection with the provision of Services by the Operator in the
preceding fiscal year of the Owner as determined and agreed by the Parties, acting
reasonably and in accordance with generally accepted accounting principles
applicable to the Operator (the "Operator's Actual Costs"). If at the end of such
120-day period the parties have been unable to agree upon the amount of the
Operator's Actual Costs, the matter shall proceed to the dispute resolution process
as provided in Section 8.7 hereof.

2.7  Devotion te Agreement

(i)

(i)

(i)

During the Term of this Agreement, Operator shall devote sufficient time,
attention, and ability as is reasonably necessary for the proper performance of the
Services. Nothing contained herein shall be deemed to require Operator to devote
its exclusive time, attention and ability to the performance of the Services. Duting
the Term of this Agreement, Operator shall cause each of its agents assigned to
performance of the Services to: (i) at all times perform the Services faithfully,
diligentty and to the best of their abilities; and (ii} devote such of its time, labour
and attention as is necessary for the proper performance of the Services.

Operator and its affiliates may be engaged in, or hereafter become engaged in,
activities other than providing the Services hereunder, and thai those other
activities may involve:

(1) the provision of Services, to any persons whomsoever, which are the same
as or similar to the Services; :

(i)  engaging in the business of, and/or the direct and indirect ownership,
management, operation and lease of assets and property in connection
with, the generation, transmission, distribution and purchase and sale of
electricity and ancillary services (as described in the Electric Utilities Act
(Alberta)); ' : :

(iii)  acquiring and otherwise dealing with investments and other direct or
indirect rights in persons involved in the business of the generation,
transmission, distribution, purchase and sale of such electricity and
ancillary services; and '

(iv)  engaging in all activities ancillary or incidental to any of the foregoing,
any of which may be in competition with or conflict with any of the -
foregoing, or the interesis of activities of Owner or its affiliates.

Owner hereby consents to any and all such activities by Operator and agrees that
nothing herein shall prevent Operator or any of its affiliates, or any of their
respective officers, directors or employees from having other business interests or
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from engaging in any other business activities even though such business interests
or activities may be similar to or competitive with the interests or activities of
Owner or its affiliates, or from rendering services fo any other person even though
such person may have investment or business interests similar to, or competitive
with, those of Owner or its affiliates.. Operator and its affiliates shall not be
obligated to offer any business opportunities to Owner or its affiliates.

2.8  Power of Attorney

Owner hereby irrevocably nominates, constitutes and appoints Operator as its trve and lawful
attorney to act on its bebalf with full power and authority in ifs name, place and stead to execute
and deliver on Owner's behalf and in its mame and record or file as and where required in the
opinion of Operator any certificate, agreement and any other instruments or documents required
to perform the Services. ‘The power of attorney granted in this Section 2.8 {s irrevocable, is a
power coupled with an interest, shall survive the bankruptcy or insotvency of Owner, and may be
exercised by Operator on behalf of and in the name, place and stead of Owner in executing any
instrument by a facsimile or original signature, with the indication that it is acting on behalf of
Owner. Owner agrees to be bound by any statements and actions made or taken by Operator
pursuant to the power of atiorney granted in this Section 2.8 and hereby waives any and all
defences which may be available to negate or disaffirm the action of Operator taken in good faith-
under such power of attomey.

2.9 Obligations of Owner
Owner shall, at its sole expetise:

(1) save 1o the extent assurmed by Operator under the terms of the Agreement, comply
in all material respects with its obligations as owner of the Power Plant under the
Power Plant Contracts, Applicable Laws and all Consents;

(ii)  exercise its tights to grant or withhold any approval required fo be given pursuant
to this Agreement in a reasonable and timely fashion so as to enable Operator to
comply with its obligations under this Agreement, mcludmg in relation to
administration of the Power Plant Conlracts; :

(iti)  provide fo Operafor copies of the Power Plant Contracts;

(iv) ~ provide to Operator copies of any and all Consents relating to the Power Plant
which may be in force from time to time during the Term, including any orders,
notices, or other ancillary communications or documents relating to such
Consents;

) prov1de to Operator any other information which Operator may reasonably require
in order to perform its obligations under this Agreement; and

(vi)  pay any property or other taxes related to the Power Plant or its activities (other
than income or employment related taxes of Operator or its employees) and the
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Services and Supplies, including sales, use, stamp, fuel, value added and goods
and services taxes, as well as import and customs duties, if any.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Mutual Representations and Warranties

Each party represents and warrants to the other party as follows and acknowledges that the other
party is relying upon such representations  and warranties in connection with the matters
contemplated by this Agreement:

@

(id)

(iif)

(iv) .

it is duly formed and validly existing under the laws of its jurisdiction of
formation and has the power and authority to own or lease its property and assets
and to carry on its business as now conducted by it;

the execution and delivery of this Agreement by it, including all matters
contemplated hereby, have been authorized by all necessary action and it has the
power and authority to enter 111t0 and perform its obligations under this
Agreement;

it has duly executed and delivered this Agreement and this Agreement is a valid
and binding agreement enforceable against it in accordance with its terms, subject
to bankruptcy, insolvency and other laws affecting the enforcement of creditors'
rights generally and to general principles of equity; and '

the execution and delivery of this Agreement and the completion of the
transactions contemplated hereby do not now and will not;

6] conflict with, result in a breach of or create a state of facts which after
notice or lapse of time or both results or may resuit in a breach of any of
the terms, conditions or provisions of (A) its constating documents or (B)
any material - agreement, instrument, licence, permit, undertaking,
commitment or understanding to which it or any of its subsidiaries is a
party or by which it is bound, a breach of which would result in a material

. adverse. effect onit; or :

(i)  violate any provision of law or administrative regulation or any judicial or
administrative award, judgement or decree applicable and known to it
(after due inquiry), the breach of which would have a matenal adverse
effect on it,

32  Representations and Warranties of Operator

®

Operator hereby represents and warrants that; in consideration of the
compensation payable to it pursuant to this Agreement, Operator shall carry out,
or cause to be cartied out, the Services with reasonable due diligence and care and
in accordance with the Standards and the terms and conditions of this Agreemnent.
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(ii)  Prior to the Effective Date, Operator has not performed Services for any third

party related to the operation of the Power Business.

ARTICLE 4
OTHER AGREEMENTS AND COVENANTS

41  Co-operation and Consents

@ Operator shall, on behalf of Owner be solely responsible for obtaining,
maintaining and (where necessary) renewing all authorizations, waivers,
exemptions, consents, orders and other approvals from domestic or foreign courts,
governmental or regulatory agencies, boards, commissions or other authorities,
sharcholders and third-parties as are necessary for the consummation of the
transactions confemplated by this Agreement.

(i)  Owner shall co-operate and use its reasonable commercial efforts to assist
Operator in, and shall bear all costs associated with, obtaining, maintaining and
(where necessary) rencwing all authorizations, waivers, exemptions, consents,
orders and other approvals from domestic or foreign courts, governmental or
regujatory agencies, boards, commissions or other authorities, shareholders and
third-parties as are neccssary for the conswmmation of the transactions
conternplated by this Agreement. '

42  Compliance With and Changes in Law

(i) Each party will comply with all Applicable Laws, regulations and statutory
: requirements, and advise the other of changes in law that concern the conduct of
its business and affect performance of the Services.

(i)  The parties shall work together to identify the impact of any changes in law that
relate to how Owner receives and uses, and Operator delivers, the Services.
_ Owner shall be responsible for any fines and penallics arising from any
. noncompliance by Owner or Operator with any such changes in law relating to
the Services; provided, however, that Operator shall be responsible for any fines
and penalties arising from any noncompliance by Operator to the extent Owner
has notified Operator of a change in law and Operator failed to comply with such
change in law even though it had a reasonable period of time after notification
from Owner in which to comply with such change in law.

4.3 Cooperation with Third-Parties

Operator shall cooperate with any independent third-party service providers of Owner; provided,

however, that Operator shall not be required to disclose any of its Confidential Information to

-such third-party service provider unless such third-party executes a confidentiality agreement
and such third-party's use of such Confidential Information is solely for the benefit of Owner.

4.4  Confidentiality
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Operator understands, covenants and agrees that, in the performance of the Operator's obligations
under this Agreement, the Operator will obtain knowledge of Confidential Information relating
to the business or affairs of Owner or of any of its subsidiary or affiliated companies. The
Operator agrees that the Operator shall not, either before or after termination of this Agreement,
directly or indirectly, except as otherwise expressly provided herein, disclose the Confidential -
Information to any other person or use any portion thereof except: (i) as permitted pursuant to
this Agreement or any of the Power Plant Contracts and the Transaction Documents; (if) solely
for the purposes of providing the Services, to Operator’s affiliates and their respective directors,
officers, employees, agents, permitted sub-contractors and other representatives, each of whom
will be informed of the confidential nature of such Confidential Information and who shall be
caused by Operator to comply with this Section 4.4; (iti) solely for the purposes of providing the
Services, to Operator's successors and permitted assigns, each of whom will be informed of the
confidential natare of such Confidential Information and who shall comply with this Section 4.4;
(iv) as may be required by Applicable Law or at the request of any court, regulatory, judicial or
supervisory authority having jurisdiction over Operator, Owner or the Confidential Information;
provided that, to the extent permitted by law, Owner is given prompt written notice of the
existence, terms and circumstances of any such requirement prior to disclosure pursuant to this
clause (iv) and that, to the extent permitted by law, Operator provide reasonable assistance to
Owmer (at Ownet's sole cost and expense) in any attempt by Owner to prevent or limit such
disclosure; or (v} with Owner s prior written consent,

4.5 Unaunthorized Acts

Each party shall: (i} promptly notify the other party of any unauthorized possession, use or
knowledge, or attempt thereof, of the other party's Confidential Information by any person or
entity that may become known to such party, including any incidents involving a breach of
security and any incidents that might indicate or lead to a threat to, or weakness in, security;
(ii) promptly furnish to the other party full details of the unauthorized possession, use or
knowledge, or-attemipt thereof, and assist the other party in investigating or preventing the
recurtence of any unauthorized possession, use or knowledge, or attempt thercof, of Confidential:
Information; (iif) cooperate with the other party in any litigation and investigation against third-
parties deemed necessary by the other party to protect its proprietary rights; and (iv) promptly
use conunercmlly reasonable efforts to prevent a recurrence of amy such unauthonzed
possession, use or knowledge, or attempt thereof, of Conﬁdentlal Information,

4.6 Personal Information

In the event the Services require the access to or use of personal data, each party shall be
responsible for taking all necessary steps required by Applicable Law to ensure the protection of
the privacy of such personal data o' be accessed or used. In the event that Applicable Law
requires registration with or consents of a Governmental Authority, Owner shall register, or
cause such registration, with such Governmental Authority, or obtain such consents, unfess
Applicable Law otherwise requires. :

4.7 Exeise Tax Act Election

Operator and Owner shall joihtly execute in the prescribed form, and shall file within the
prescribed time, an election under Section 156 of the Excise Tax Act (Canada) that the provision
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of the Services hereunder be deemed to be supplied for nil consideration for the purposes of the
Excise Tax 4ct (Canada).

4.8  Operator Excise Tax Act Registration |

The Operator is registered for the purposes of Part £X of the ETA and has been assigned
registration number 77614 0300 RT0001.

4,9  Owner Excise Tax Act Registration

The Owner is registered for the purposes of Part IX of the ETA and has been assigned
registration number 80681 1568 RT0001.

ARTICLE 5
INBEMNITY

5.1 Indemnity by Operator

Operator hereby agrees to indemnify, defend and hold harmless Owner from and against any and
all claims, demands, losses, liabilities, actions, lawsuits and other proceedings, judgments and
awards, and costs and expenses (including reasonable and documented legal fees on a solicitor-
client basis), arising directly or indirectly, in whole or in part, out of the negligence, or wilful
misconduct by Operator, or due to 2 breach of this Agreement or the provision of the Services by
Operator, or by any of its officers, directors, agents or employees, in connection with this
Agreement or the Services.

5.2  Indemnity by Owner

Owner hereby agrees to indemnify, defend and hold hanmless Operator and its officers, directors
and employees, from and against any and all claims, demands, losses, liabilities, actions, lawsuits
and other proceedings, judgments and awards, and costs and expenses (including reasonable and
documented legal fees on a solicitor-client basis), arising directly or indirectly, in whole or in
part, out of the negligence, wilful misconduct or breach of this Agreement by Owner (except to
the extent of any act for which indemnity is given by Operator pursuant to Section 5.1), or of any
by its officers, directors, agents or employees, in connection with this Agreement.

5.3  Indemnification Procedures -

If any third-party claim is commenced against a party who is entitled to indemnification under
this Agreement (an "Indemnified Party"), notice thereof shall be given to the other party (the
"Indemnifying Party") as promptly as practicable. If, after such notice, the Indemnifying Party
shall acknowledge that this Section 5.3 applies with respect to such claim, then the Indemnifying
- Party shall be entitled, if it so elects in a notice promptly delivered to the Indemnified Party, but
in no event less than ten (10) days prior to the date on which a response to such claim is dus, to
immediately take control of the defense and investigation of such claim and to employ and
engage attorneys reasonably acceptable to the Indemnified Party to handle and defend the same,
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at the Indemnifying Party's sole cost and expense. Where conflicting interests so require, the
Indemnified Party shall have separate counsel, at the Indemnifying Party's expense. The
Indemnified Party shall cooperate, at the cost of the Indemmifying Party, in all reasonable
respects with the Indemnifying Party and its attorneys in the investigation, trial and defense of
such claim and any appeal arising therefrom; provided, however, that the Indemnified Parly may,
at its own cost and expense, participate, through its attorneys or otherwise, in such investigation,
trial and defense of such claim and any appeal arising therefrom. No settlement of a claim
pursuant to this Section 5.3 that involves a remedy other than the payment of money by the
Indemnifying Party shall be entered into without the consent of the Indemnified Party, which
consent shall not be unreasonably withheld. Afier notice by the Indemmifying Party to the
Indemnified Party of its clection to assume full control of the defense of any such claim, the
Indemmifying Party shall not be liable to the Indemnified Party for any legal expenses incurred
thereafter by such Indemmified Party in conmection with the defense of that claim. If the
Indernifying Party does not assume full control over the defense of ‘a claim subject to such
defense as provided in this Section 5.3, the Indemnifying Party may participate i such defense,
at its sole cost and expense, and the Indemnified Party shall have the right to defend the claim in
such manner as it may deem appropriate, at the cost and expense of the Indemnifying Party.

ARTICLE 6

INSURANCE
61  Cover Maintained by Operator
1 - Durihg the Term, Operator shall maintain insurance meeting the specifications set

forth in Schedule 6.1.

(ii)  Operator shall require, where applicable, each of its subcontractors to obtain and
maintain in effect the same types of coverage as required of Operator with
commercial umbrella/excess liability in amounts that are usual and customary for
the type of work performed by such subcontractms

({il)  Operator shall provide a Certificate of [nsurance ev1dencing the required coverage -
required by this Axticle 6, The Certificate of Insurance will be promptly provided
to Owner at each annual renewal of the insurance. If requested Operator will
furnish copies of all relevant insurance policies to Owner.

6.2 Notification of Claims

Operator shall give prompt notification to Owner of any circumstances or event of which it is

aware or which comes to its attention and which could reasonably give rise to a claim with

respect to any of the insurance policies referred to in this Arficle 6. In such notice, Operator
shall: _ '

(i)  identify to Owner the reasons such claim has arisen or the reasons why Operator
canmot identify such reasons; '

(ii)  propose any method which Operator, acting in accordance w1th the Standards,
considers appropnate to prevent further claims and explain why no such method
is required; and
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(iii)  describe the time required to implement any such method and any cost involved.

Owner shall be entitled to comment on any such Operator's report and dirvect Operator to act in
such manner as it may consider appropriate including, at its own expense, obtaining the opinion
of any technical expert appointed by Owner to review such report and to advise Owner thereon.
Operator shall not be entitled to effect any seftlement of any claim made in respect of any of the
insurance policies referred to in Article 6 without the prior approval of Owner.

63  Operator's Liabilities and Obligations

Neither failure to comply nor full compliance with the insurance provisions of this Agreement
shall limit or relieve Operator of its liabilities and obligations under this Agreement and in
particular from Qperator's obligation to hold Owner harmless in accordance with any indemmnity
provisions contained in this Agreement.

_ ARTICLE 7
TERM, RENEWAL, TERMINATION AND AMENDMENT

7.1 Term, Renewal and Termination

1) The initial term of this Agreement shall commence on the date of this Agreement
and, subject to earlier termination or renewal as provided in this Agreement, shall
terminate on the tenth anniversary of the date of thlS Agreement (the "Initial
Term").

I(ii) Upon expiration of the Initial Term and each Renewal Term thereafter, this
Agreement -shall automatically renew for a one (1) year renewal period (each, a
"Renewal Term").

(i) Unless this Agreement is eatlier terminated, Owner shall notify Operator at least
three (3) months prior to the expiry of the Initial Term or, if in a Renewal Term,
three (3) months prior to the expiry of any such Renewal Term of Owner's desire
not to renew this Agreement, otherwise this Agreement shall be automatically
renewed on and subject to the same conditions set forth herein.

(iv)  This Agreement may be terminated at any time by agreement in writing executed
by Owner and Operator.

(v)  This Agreement may be terminated by Owner (i) upon a Change of Control of
Operator, or (i) for any reason, upon at least three (3) months' written notice to
the Operator.

(vi) In the event of any material breach or default by Operator in regard to the
' Services, Owner may terminate this Agreement, provided that Owner shall give
notice to Operator specifying the material breach or default, and a reasonable

period to cure and remedy the default,
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(vii) In the event of any material breach or default of this Agreement by Owner,
Operator may terminate this Agreement, provided that Operator shall give notice
to Owner specifying the material breach or default, and a reasonable period 1o
cure and remedy the default.

(viii) In the event of the termination of this Agreement prior to the expiry of the Initial
Term or a Renewal Term, as applicable, the compensation payable to Operator
shall be pro-rated to the end of the month of the notice period, and no
contpensation will be payable from and after the end of the notice period.

(ix) In the event that either Owner or Operator: (i) shall admit in writing its inability
to, or be generally unable to, pay ifs debts as such debts become due; or (ji) shall
(1) apply for or consent to the appointment of, or the taking of possession by, a
receiver, custodian, trustee, examiner or liquidator of itself or of all or a
substantial part of its property or assets; (2) make a general assignment for the
benefit of its creditors; (3) file a petition seeking to take advantage of any other
law relating to bankruptcy, insolvency, reorganization, liquidation, dissolution,
arrangement or winding-up, or composition or readjustment of debts; (4) fail to
controvert in a timely and appropriate manner, or acquiesce in writing to, any
petition filed against it in an involuntary case under any bankruptcy or insolvency
legislation; or (5) take any corporate action for the purpose of effecting any of the
foregoing, then the other party may, by giving notice thereof to such party,
terminate this Agreement effective as of the date specified in such termination
notice,

(x)° Upon termination of this Agreement, Operator shall upon receipt of all sums due
and owing, promptly deliver a final accounting, reflecting the balance of expenses
incurred on behalf of Owner as of the date of termination and in accordance with
the direction of Owner.

7.2 Effect of Termination

Subject to Section 8.4, in the event of any termination of this Agreement, the provisions hereof
will become void and no party will have any liability to any other party in respect of this
Agreement, except in respect of any breach of this Agreement which occurred on or before the

termination of this Agreement.

7.3 Transfer of Operator's Responsibilities

Immediately upon termination of this Agreement, Operator shall deliver to or relinquish custody
in favour of Owner or such person as Owner shall nominate all details, specifications, schedules,
reports, books, records, correspondernce, contracts and inventories and all property of Owner to
the extent relating to the Power Plant. Operator shall further transfer to Owner (or such other
‘persort as Owrner may nominate), its rights as operator under all contracts entered into in the
performance of its obligations under this Agreement save to the extent that any such assignment
is prohibited under the terms of the said contracts, in which case Operator shall use commereially
reasonable efforts to procure the consents of the applicable counter-parties to permit such
assignment. '
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7.4  Continuify of Operation

In the event of termination of this Agreement, Operator shall if required by Owner confinue to
operate the Power Plant for a period specified by Owner but not exceeding 120 Business Days
while a replacement manager is installed. During any such period, Operator shall continue to act
in all respects in accordance with this Agreement as if same had not been terminated and the
obligations of the parties hereunder continued during such period. Owner shall afford Operator
every assistance in redeploying staff or making use of temporary staff to carry out its obligations
and shall pay Operator during such period the same amount as would have become due during
such period if the Agreement had not been terminated, :

7.5 Force Majeure

(i) Neither party shall be responsible or liable in any way for any delays in or
suspension of performance of its obligations under this Agreement caused by
Force Majeure. '

(ii) A party affected by Force Majeure shall:

1 promptly notify the other party of the occurrence, nature and anticipated
duration and impact of such Force Majeure; and

(i)  use reasonable efforts to mitigate and overcome the effects of such Force
Majeure.

(iii) Where a Force Majeure lasts for a continuous period of greater than 6 months,
Owner shall be entitled to terminate this Agreement by 30 days' written notice to
the Operator. -

1.6 Amendment

No amendment to this Agreemént will be valid or binding unless set forth in writing and duly
executed by the parties hereto and no waiver of any breach of any provision of this Agrsement
will be effective or binding unless made in writing and signed by the waiving party. =

ARTICLE 8
GENERAL PROVISIONS

8.1 Indepe_ndent Contractor

Operator shall at all times be deemed an independent contractor and none of its employees shall
be considered employees of Owner. Operator shall not be deemed or construed to be, and shall
not be, under any circumstances or for any purpose, a partner or joint venture of or with Owner
by virtue of, or under this Agreement or otherwise in respect of the Power Plant. Subject to
Owner's rights pursuant to this Agreement, Owner shall not interfere with Operator's
management and supervision of Operator's personnel. ' :



23
8.2  Assignment

In the event that the Power Plant is sold, then in connection with such sale, Owner may assign all
of its right, benefit or interest in this Agreement to the purchaser under such transaction without
_consent of the Operator. Owner may assign any of its right, benefit or interest in this Agreernent
to its affiliates without the consent of Operator, Operator may not assign any right, benefit or
interest in this Agreement, other than to its Affiliates, without the written consent of Owner,

except as specifically provided herein.

83 Notices

All notices and other communications hereunder shall be in writing and shall be delivered by
hand to the parties at the following addresses or sent by telecopy at the following felecopier
numbers or at such other addresses or telecopier numbers as shall be specified by ihe parties by
like notice:

(ay  ifto Owner:

MFC Power Limited Partnership
Suite 400-1035 7" Averue SW
Calgary, Alberta

T2P 3E9

Facsimile: 403-652-1369
Aftention: President of General Pariner

{b) if to Operator:

MEFC Processing Partnership
Suite 400-1035 7% Avenue sW.
Calgary, Alberta

T2P 3E9

Facsimile; 403-652-1369
Attention; President of General Partner

The date of receipt of any such notice shall be deemed to be the date of delivery thereof ar, in the
case of notice sent by telecopy, the date of successful transmission thereof (unless transmission
is received after normal business hours, in which case the date of receipt shall be deemed to be.
the next Business Day). '

84  Survival of Representations, Warranties and Covenants

The respective representations, warranties and covenants of Owner and Operator contained
herein shall expire with, and be terminated and extinguished wpon, the completion or termination
of this Agreement, except for the provisions of Sections 4.4, 4.5 and 4.6, Article 5, Sections 7.2,
7.3 and 7.5, this Section 8.4 and Section 8.7 which shall survive for five years as continuing
covenants following the completion or termination of this Agreement.



24

8.5  No Third Party Beﬁeﬁciaries

Each party hereto intends that this Agreement will not benefit or create any right or cause of
action in or on behalf of any person other than the parties hereto (or their permitted assigns), and
10 person, other than the parties hereto (or their permitted assigns), will be entltled to rely on the
provisions hereof in any action, suit, proceeding, hearing or other forum.

8.6  Applicable Law and Jurisdiction

This Agreement shall be governed by, and construed in accordance with, the laws of the
Province of Alberta and the federal laws of Canada applicable therein and shall be treated in all
respects as an Alberta contract. The parties attorn to the non-exclusive jurisdiction of the courts
of Alberta in Calgary.

8.7  Dispufe Resolution

If the parties fail to agree on any matters referred to in this Agreement, either Operaior or Owner
may by notice to the other party refer the dispute to the senior management of Operator and
Owner or such other Persons as they may designate who shall meet within ten (10) days of
receipt of such notice and negotiate in good faith to determine a commercially fair and equitable
solution to that dispute. If the parties are unable to agree within thirty (30) days of the notice of
dispute delivered hereunder, then either party may refer the matter to a single arbitrator under the
Arbitration Act (Alberta) then in effect in Alberta whose decision thereon will be final, binding
and conclusive. All arbitration proceedings will be conducted in Calgary, Alberta, A decision of
an arbitrator under this Agreement, including any decision as to-costs, will be final and binding
on the parties but will not be a precedent in any subsequent arbitration. This Section 8.7 will
survive any termination of this Agreement and will continue to be binding upen the parties, their
successors and permitted assigns and be enforceable agamst them.

8.8  Binding Kifect

This Agreement and all the provisions lLiereof shall be binding upon and enure to the benefit of
the parties hereto and their respective successors and permitted assigns.

8.9  Time of Essence

Time shall be of the essence of this Agreement.

8.10 Counterparts

This Agreement and any amendments hereto may be executed in counterparts, each of which
shall be deemed to be an original and all of which together shall be considered one and the same
agreement. A signed facsimile, telecopied or electronic copy (including Portable Document

Format) of this Agreement shall be effectual and valid proof of execution and delivery.

8.11 Further Assurances
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Each party covenants and agrees that, prior to, on and following the Effective Date, it shall act in
good faith with respect to the satisfaction of its obligations under this Agreement, and, at the
reasonable request of the other party, shall, at its own (unless otherwise provided in this
Agreement) expense, take all such actions and do all such things and, as the case may be, execute
and deliver or furnish such additional agrecments, documents and instruments &s may, from time
to time, be necessary or reasonably desirable to better effectuate the transactions contemplated
by this Agreement. -

[Remainder of this page intentionally left blank)
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IN WITNESS WHERFEOF each of the parties hereto has executed this Agreement effective. as
of the date first written above.

MFC PROCESSING PARTNERSHIP, by MFC POWER LIMITED PARTNERSHIP,

its General Partner MPP Ltd. by its General Partner MFC POWER
' GENERAL PARTNER LTD.
By:
Nartne:
Title: " By:
‘  Name:

Title:



Services:

_ SCHEDULE "A"
SERVICES & COMPENSATION

On and following the Effective Date, Operator shall perform the Services with the intent to keep
the Power Plant in good working order and in a fit state to continue operating until the end of its
design life in accordance with the Power Plant Contracts, the Operation and Mainfenance
Manuals and Standards, including, without limitation:

1. Labour and Personnel.

d.

b.

Operator shall provide qualified and experienced personnel to operate and
maintain the Power Plant and to perform the Services;

if Owner determines that a particular individual appointed by Operator to perform
the Services is not conducting himself, herself or itself in accordance with this
Agreement and Owner notifies Operator of such conduct, upon receipt of such
notice, Operator shall promptly investigate the matter and take appropriate action,
including removing the applicable person from the performance of the Services
and replacing the applicable person with a similarly qualified individual, or taking
other appropriate disciplinary action to prevent a recutrence; and ' '

Operator shall perform all human resources and general administration functions
necessary to conduct the Power Business.

2. Accounting and Administrative Services.

3. Electricity Marketing and Sales.

4. Operations:

a. Operator shall provide continuous monitoring of all control displays related to the

Power Plant located in the gas plant control room and taking corrective actions as
are consistent with the Standard, including as required by the EPS manual or as
recommended by the designers and manufacturers of the Power Plant and key
equipment; and

Operator shall perform twice per 12 hour shift walkthr.oughs of the Power Plant
engine bays and routing testing of all machinery.

5. Defects Liability Management:

a. Operator shall use all reasonable endeavors to identify all defects in the Power

Plant and, subject to approval by Owner and clause b below, repair ot arrange for
suitable third parties to repair such defects; and

promptly upon becoming aware of the same (but in any case within 10 days),
notify Owner of any defect in the Power Plant which is or may be required to be
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rectified by the Equipment Suppliers and assist Owner in making any claim under
warranties given by the Equipment Suppliers or otherwise and relating fo any part
of the Power Plant found to be defective.

6. Maintenance:

a, snow removal;

b. site upkeep;

c. landscaping maintenance and vegetation control;

d. drainage ditch maintenance;

e, day to day routine cleaning and general maintenance;
f road and walkway maintenance;

g. rubbish and non-Hazardous Substances handling, uvse, storage, removal and
disposal;

lr. - Hazardous Substances handling, use, storage, removal and disposal;
i. maintenance of site signage; |

j. managing the inventory of the Supplies and spare ﬁa.rts;

k. parking lot maintenance and painting;

. scheduling outages, inspections and repotts to maintain the operating permit for
the Power Plant; - '

m. controlling the various processes in the Power Plant to realize short and long term
targets and goals including occupational health and safety, environmental
compliance and cost control;

n. overseeing continval operational improvement through education, training and
evaluation;

0. spare part mainienance;
p. other general maintenance tasks as required;
q. aﬁnual routine long-term maintenance; planned outages; and
r. other routine major maintenance.
7. Management:

a. obtain and maintain, as applicable, all Consents and renewals thereof, including
preparing and submitting all associated applications and filings;
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b. assist Owner in obtaining and maintaining all insurance which is prodent for the
conduct of the Power Business;

c. assist in preparation of financial statements;

d. assist Owner in preparing and filing all tax returns for the Power Business in such
jurisdictions where such filing is necessary or desirable;

e. optimize Power Plant operations in accordance with directions from Owner;
f. prepare environmental reports and perform environmental compliance;
design and maintain emergency response plans and procedures; and

h. generally provide such other services as may be required by Owner for the
administration of the Power Business.

Monitoting and recording exhaust emissions in accordance with Applicable Law and the
requirements of any Consents.

Performing routine calibration and testing of the safe and proper function of emergency
devices and equipment pertaining to the Power Plant.

Providing the Power Plant with access to the emergency genérator system located at the
gas plant owned by the Operator, and conducting maintenance of such emergency
generator sysiemn.

Establishing operations, maintenance, inventory, emergency and contingency planning
procedures.

In the event that, in the reasonable opinion of Operator based on the information known
to Operator at that time, there exists an emergency condition affecting the Power Plant or
the operations thereof in any material manner, as soon as practical after becoming aware
of the same,

(i)  reporting such condition to Owner, and
(ii)  taking such action as Operator reasonably believes may be necessary to
safeguard life, property or the environment or to prevent or minimize

damage to, and any interruption in the operation of the Power Plant.

Conducting emissions and hazardous waste tests required under Ap'p'licable Law and
reporting to Owner in respect of same.

Start-up and shutdown of the Power Plant, including start, stop and load conirol, in
accordance with specified start times and ramp rates.

Routine daily operation, -dispatch of generation (including in accordance . with the
Electricity Purchase Agreement) real-time monitoring and continuous monitoring of all
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equipment used in connection with the Power Plant, as is appropriate for the particular
class of equipment. - : '

16. Response in a timely manner to all dispatch instructions.

17. Providing the Power Plant with access to internct services, including communication
systems for metering purposes and for the Alberta Electric System Operator, and
conducting maintenance of such services,

18. Such other services as Owner requires in the course of its business and are agreed to
between the parties from time to time,’

Compensation;

1. As compensation for providing the Services, Owner shall pay to Operator, on the terms
and conditions set out in the Agreement and as amended by Owner and Operator from
time to time, $300,000 per annum in 12 equal monthly payments on the last Business
Day of each month (the "Fee'").



SCHEDULE "B"
SUPPLIES & COMPENSATION -

Supplies:
1. Such other supplics, equipment and goods as required in the course of Owner's business

from time to time.

Compensation:

1. As compensation for providing the Supplies, Owner shall pay to Operator, on the terms
and conditions set out in the Agreement and as amended by Owner and Operator from
time to time, the actual cost to Operator of such Supplies provided by it to Owner from
time to time,
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SCHEDULE "6.1"
INSURANCE

During the Term, Operator shall maintain insurance meeting the specifications set forth in this
Schedule 6.1 (which may be 111cluded in'a policy prov1ded by an affiliate of Operator designed to
cover multiple entities):

(1)

(i)

(iii)

(iv)

workers compensation insurance in accordance with statutory and/or provincial
requirements including employers' liability insurance in an amount of mot less
than $1,000,000 each employee, accident and disease and all other insurances
required by Applicable Law for the performance of the Services under this
Agreement;

commercial general lishility insurance on an "occurrence” basis in an amount of
not less than $1,000,000 per occurrence and $2,000,000 in the annual aggregate
including coverage for bodily injury, property damage, products/completed
operations, personal injury, confractual liability and liability for sudden and
accidental pollution condition or event. A separate Pollution Liability policy is
acceptable;

commercial automobile liability insurance with a combined single limit of not less
than $1,000,000 each accident including coverage for all owned, hired, non-
owned and leased antomobiles used by Operator in the performance of the
Services;

commercial umbrella/excess liability insurance on an "occmrrence” basis in an
amount of not less than $10,000,000 per occurrence and $10,000,000 in the
annual aggregate including as underlying coverages those policies required in (i)
employers liability only, (ii) and (iii) above on a follow form basis.

All Operator's insurances shall, to the extent permitied by Applicable Law, incorporate at a
minirnum the following terms and conditions:

®

(i)

(iii)

(iv)

with the exception of worker's compensation and employer's liability insurances,
Owner and its employees, consultants, contractors and subcontractors (and such
other persons or entities as Owner may require) shall be named as additional
insured (unless the other party is a named insured thereunder) (the "Additional
Insured™); '

termination ot modification of any material terms of insurance shall be subject to
at least thirty (30) days' prior written notice (except ten (10) days for nenpayment
of premium) to be given by Operator to each of Owner and Opetator;

a waiver of subrogation by the insurance companies in favour of any additional
insured party for losses or claims arising out of the performance of this
Agreement provided that the additional insured has not commitied any dehbe1 afe
fraud (the "Waiver of Subrogation"); and

a severability of interest clause (with no exclusions for cross-liability), as if the
insurance was issued to each of the insured in their own right, except for the limit
of liability; and
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- {v)  all policics required under (i)-(iv) above shall be considered primary and non-
contributory with any additional insured's policies.
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APPENDIX 12

DIRECTORS' RESOLUTICNS

THE FOLLOWING RESCLUTIONS WERE PASSED BY ALL OF THE DIRECTORS OF
MPP LTD., (THE "CORPORATION") AS GENERAL PARTNER FOR AND ON BEHALR
OF MFC PROCESSING PARTNERSHIP (THE "PARTNERSHIP", HAVING BEEN
CONSENTED TO 1IN WRITING BY ALL OF THE DIRECTORS OF THE CORPORATION,
EFFECTIVE AS OF THE 315" DAY OF AUGUST, 2015. :

WHEREAS:

A.  The Cotporation, as genetal pariner for and on behatf of the Partnership, wishes fo enter
info mn asset purchase agreement (the "Asset Purchase Agreement") betwsen MPC Power
Limited Parinership ("MFC Power LP") and the Partnership in substantially the form presented
to the direstors of the Corparation (the "Board"), pursuant to which the Partnership will sell and
.MFC Power 1P will purchase, the assets assoclated with the Partnership's business of generating,
maketing and selling eleotrlcal eneray aud all complementary, incidental and ancillavy aciivities
relating thereto, as more parlicularly set forth therein (the "Asset Sﬂle"),

B, In eounection with the Asset Purchase Apreement, the Cor powtmn a3 general partner for
and on bchalf of the Partiership, wishes fo, upon Closing (a3 defined in the Asset Purchase
Agreement), among other things, enfer into & lease agreement (the "Lease™), an electrivity
purchase agreement (the "Klectricity Purcliase Agreement”), a gas putchase apreement {the
"Gas Purchase Agreement') and a inanagement and operating services agreement (the
"Mauagement and Opelatmg Services Agreement”) betwesn the Partuership and MFC Power
1P, in or substantally in the forms presented to the Board;

C. The Cotporation, as general partner for and on behalf of the Partnership, has the
corposate povrer and capacity to enter into, execute and deliver the Asset Purchase Apgreemsnt,
the Lease, the Blectricity Purchase Agrestneni, the (Gas Prichase Agreement, the Management
and Operating Servicss Ageement and the Assignment and Assumptio'n Apgreement
(coliectively, the “Agreoments") and all agreements, documents and msbruments in weriting
contemplated and tequited in connection therewith and to perform all of its obligations
theveunder; and

D, The Boatd, as general pariner for and on behalf of the Partnesship, has determined that
the Agreernents and the complelion of the fransactions contemplated thereunder are in the best .

interests of the Parfnership.
BE IT THEREFORE RESOLVED THAT:

1. Fach of the Agreements be, and are herchy, authorized and approved and the
Corporation, s general partnier for and on behalf of the Partnership, be, and is heraby,
aufhorized and directed to complete gll the transactions contemplated thereunder; -

2. The Corporation, as general partner for and on behalf of the Parincrship, be, and is
hereby, ataoized and directed fo: () enfer into, execnte and deliver the Asset Purchase
Agreement; in or substantially in the forms presented to the Board, and all the doguments
and agteements contemplated therein, lnchuding the Tease, Management and Oporating
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Servioes ‘Agreement, Bleoiclolty Porchase Agreement and Gas Prrchase Agrosment; and -
{ii) oomplete the fransastions contetplated by the Agtesments;

3, Aqy one officer or director of the Corporation, s general patiner for and on bebalfof the
Parnership (the "Auvithorized Person”) be, and is hersby, authorized and direoted fo
exeente and deliver afl apreements, dnstroments and documents which are the subjest of
thase tesolntions, Including, without Hmitation, the Agreeinentz, In the name and on
behalf of the Cotporntion, as general pariner for and ch behalf of the Parfnership, undee
its corpurate seal or otherwise, o such terms and conditions and in such form deemed
teceszary or desivable snd approved by such Authorized Porson with such changes,
elierations, amendments and modifiostions thereto as such Authorized Petson may in
snch petson's dlscretlon apptove, which approval shall be conclusively evidenced by the
execytion of such apreements, mstments and doonments Including, without lmitation,
the Agreements aud, to the extent that any such agresments, insitmments end doouments
welre excented prior to the date Tereof the exeoutlon thereof by any suoh Authorjzed
Pelson be, angd is hereby, approved, vatified and eoufirmed;

4. Tho Awthoifzed Petson be, and s hereby, anthorized to fake all suoh further actlens, to
execite and deliver soch finther apreetnents, ihstruments end doaunents in writing and o
do all such othet asts and things as In such person's opinlon may be mecessaty or
desirable, in the name and on behalf of the Corporation, as genetal partnor for and on
bohalf of the Partnership, under its corporate seal or otherwise, o give efftct to, and catry
out the intent of, the foregoing resofutions and the transactions comtemplaied therelsy and
hereby, and generally, the Asset Sale, which opinion shell be conclusively evidenced by
the taldng of such futher aotons, the executiot and delivery of such further agresments,
inslyiements and decumsits and the dolng of such other acts and things; and

5 These resolutions may be exeonted in seversl pats in fho same form and by facsimile or
electranic transmission and . suck parts as so axecuted shall fogether constitirle one
ortgloa! dociment, and sych parts, if mors than one, shall be read together and construed
as i all the slgning pariies hed exesried one copy of the sald resolutions,

The foregoing resolutions are consented to in writing by all of the directors of the Corporation,

’7%{\ ,\ —
SAMUEL, Monlzow

. MICHATL J. SMITH T




DIRECTQRS' RESQLITTIONS

THE FOLLOWING RESOLUTIONS WERE PASSED BY ALL OF THE DIRECTORS OF
M¥FC POWER GENERAL PARTNER L'ED. (THE "CORPORATION" AS GENERAL
PARTNER. FOR. AND ON BEHALF OF MFC POWER LIMITED PARTNERSHIP (THE
'PARTNERSHIP"), HAVING BEEN CONSENTED TO IN WRITING BY ALL OF THR
DIRECTORS OF THE CORPORATION EFFECTIVE AS OF THE 31°T DAY OF AUGUST,
2015. . .

WHEREAS:

A, The Cotporation, as general partner for and ou behalf of the Partnership, wishes to enter
itto an asset purchase agresment (the "Asset Purchase Agreement") between the Partnership
and IMFC Processing Partnership ("MECPP™) in substantislly the form presented to the directors
of the Corporation (the "Board"), pursvant to whick MFCPP will sell and the Parinership will
purchase, the asssts associated with the Corporation's business of generating, marketlng and
selling efectrical energy and all complementary, incidental and  ancillary activitios relating
thereto, g5 more pacticularly sef forth therein (the "Asset Purchase");

B. In connection with the Asset Purchase Agreement, the Corporation, as general parfner for

-and on behalf of the Parinership, wishes 1o, upon Closing (as defined in the Asset Pinchase
Agreemment), ameng other things, enter fnto a lease mgreement (the "Leage’) an eleciricity
putchase agresment (the "Elechricity Purchase Agresment"), a gas purchase agreement (the
"Gas Purchase Agreement") and a management and operating services agrosment (the
"Wlanagentent aud Operafing Services Apgreement™ between the Pattnership and MFCEP, in
or substantially in the forms presented to the Board;

C. The Corporstion, as general parmer for and on behalf of the Pavmership, has the
cotporate power and capacity to enter into, sxecute and deliver the Asset Purchase Agreement,
the Lesse, the Electriotty [urchase Agreement, the Gas Purchase Apreement, the Menagement -
aud Opetating Services Apreement and the Asgignment and Asstmption Apreement
(collectively, the "Agreements™ and all agreerments, documents and instruments in weiting
contemplated and required in comnection .therswith and fo perform all of f{s oblgations
thereimder; and : :

"D, The Board, as general partnet for and on behalf’ of the Patnership, has determined that
the Agreements and the completion of the transactions contemplated thereunder ate in the best
interests of the Partnership,

' BE IT THEREFORE RESOLVED THAT:

1. Hach of the Agroements be, and are hereby, authorlzed and approved and the
Corporation, as general pertnet for and on behalf of the Pattnership, be, and is hereby,
authorized sud divected to complete afl the transactions camtemplated therennder;

2, . The Corporation, as general partuer for and on behalf of the Partnership, be, and is
heehy, autherized and divected to! (i) enter into, execite and deliver the Asset Purchase
Agreewient, in or substantially in the forms presented to the Board, and all the docouments
aned agreements contemplated therein, including the Lease, Management and Uperating
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Seyvices Agrecment, Electricity Purchase Agreement and Gas Purchase Agreement; end
(i) complete the transactions contemplated by the Agreements;

3. Any one officer or director of the Corporation, as general partner for and on behalf of the
Parmership (the “Authorized Person”) be, and is hereby, anthorized and directed to
axecute and deliver all agreements, instruments and dotuments which are the subject of
these resolutions, inchuding, without Iimitation, the Apteements, in the name md on
behalf of the Corporation, as general partner for and on behalf of the Partnership, under
ifs corporate seal or otherwise, on such tettus and conditlons and in such form deemed
necessary or desirable and approved by such Authorized Person with such changes,
alterations, amendments and modifications thereto as such Authorized Person may i
such person's discration approve, which approval shall be conclusively evidenced by the
execution of such dgresments, {nsttuments and documents Including, without Hmitation,
the Agreemients and, to the extent that any such agreements, instuments and documents
wete executed prior to the date hereof, the execution thereof by any such Authorized
Person be, end is hereby, approved, vatified and confirmed;

4, The Authorized Person be, and is heveby, suthorized io take all such finther actlons,
exeoute and deliver such further agraements, instruments and doowments in wilting and to
do all snch other acts and things as in such person's opinfon may be necessary or
desirable, in the name and on behalf of the Corporation, as general partner for and on
behalf of the Partnership, under its corporate seal or otherwise, to give effect to, and carry
cut the intent of, the foregoing resolutions and the transactions contemplated theyeby and
hereby, and generally, the Asset Purchase, which opinion shall be conclusively evidenced
by the taking of such further actions, the execution and delivery of such further
Agreements, instruments and documents and the doing of such other acts and things; and

5, These resolutions may be exeouted in several parts in the same form and by facsimile ot
electronlc transmission and such peits as so execcuted shall together constitote one
ortginal docurnent, and such parts, if more than one, skall be read together and construed
as if all the signing patties had exceuted one capy of the said resolutions.

“The foregaing resolutions mre consented to tn weitin e directors of the Corporation.

MICHAEY: J. SMITH

TR,




CONSENT

TC: - MFC Resource Partnership ("MEPCRP™)
CC: MIC Erergy Corpormion ("MECE®)
1051393 B.C. Lud. /1851393
FROM: MFC Energy Fimance Inc.
CRE: Proraie Wan of $T4.414.180 by MUC Resource Parinership to s

pariners, MFCE and 103)393 (the "Loan™)

Pursuant to Section 6.3 of a demand lean agreement betwesn MFC Erergy Finanee lnc.
and MFCRP. dated June 30, 20135, the understgned. MFC Energy Finance Inel herchy
consents o the Loan effected as of the date hereof,

[Signatee page follovws.]



BATED eflective as of the 7% day of December, 2013,

P

MEC ENERGY FINANCE INC.,

"-L_,_;_—-_.,)j
——— N =gy

Name; Highoe) S

Title: Diwrecles



MANAGEMENT & OPERATING SERVICES AGREEMENT

THIS AGREEMENT is dated for reference as of the %' day of Detewmper
2015, |

BETWEEN:

MFC PROCESSING PARTNERSHIP, a limited partnership
organized under the laws of the Province of Alberta with an
office at Suite 400 — 1035 7" Avenue SW, Calgary, Alberta,
T2P 3E9

("Operator™)

AND: '
MFEC POWER LIMITED PARTNERSHIP, a limited
partnership organized under the laws of the Province of British
Columbia with an office at Suite 400 — 1035 7" Avenue SW,
Calgary, Alberta, T2P 3E9
{("Owner")

WHEREAS:

A, Pursuant to an asset purchase agreement between Operator and Qwaer dated August 31,
2015 (the "Purchase Agreement"), Operator sold and Owner purchased a 16.5 mega-watt
natural gas-fired power plant located in High River, Alberta (the "Power Plant") and certain

related assets (collectively, including the Power Plant, the "Purchased Assets");

B. Pursuant to a lease agreement (the "Lease") between Operator and Owner dated of even
date herewith, Operator leased to Owner the premises outlined in red on Schedule A (the
"Premises") of the Lease, and Operator granted Owner the right to enter, access and use various
amenities and facilities required by Owner to. operate the Power Business (as hereinafter
defined);

C. Operator, by and through its officers, employees, agents, representatives and affiliates,
has expertise in the areas of management, operations, maintenance, elecfricity marketing and,
sales and other matters related to the Purchased Assets (as hereinafter defined);

D. The Power Plant is expected to achieve final cormmnissioning on or around the date hereof;

E. Owner wishes for Operator to perform or cause to be performed, and Operator wishes to
perform or cause to be performed, the Services for Owner in connection with the Purchased
Assets, and Owner wishes to compensate Operator for the performance of such Services on the
terms and conditions set forth herein; and o
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F.  Operaior and Owner wish to enter into this Agreement' setting out the terms and
conditions on which the Services will be carried out.

NOW THEREFORE THIS AGREEMENT WITNESSES THATY in consideration of the
premises and the tespective covenants and agreements herein contained, the parties hereto
covenant and agree as follows: '

ARTICIE1
INTERPRETATION

1.1 Definitions

In this Agreement, unless the subject matier or context is inconsistent therewith:

o)

(i)

(ii)

(v}

"Agreement” means this management & operating services agreement, as
amended and restated, modified or supplemented in accordance with the terms
hereof from time to time; '

"Applicable Law" means, in relation to any Person, asset, transaction or event, all
applicable provisions, whether now or hereafter in effect, of laws, statutes, rules,
regulations, official directives and orders of all federal, provincial, municipal and
local governmental bodies (whether administrative, legislative, executive or
otherwise) and judgments, orders and decrees of all cowrts, arbifrafors,
comuiissions or bodies exercising similar functions in actions or proceedings in
which the Person in question is a party or by which it is bound or having
application to the asset, transaction or event in guestion, and shall also include all
rules, policies procedures and guidelines of the Alberta Electric System Operator
or the Market Surveillance Administrator as defined in the Electric Utilities Act
(Alberta), the breach of which could reasonably be expected to lead to an
investigation or sanction;

"Buginess Day" means a day other than a Saturday, Sunday or a statutory holiday
in Calpary, Alberta; '

"Change of Countrol" means the occurrence of any one or more of the following
events with respect to the Operator, other than any event, transaction or
occurrence with any of the Operator's affiliates:

@ for any reason, any Person or group of Persons acquires control of the
Operator, other than those Persons who had control of the Operator on the
Effective Date. As used herein “control” means (i) the ability, whether
directly or indirectly, to elect a majority of the board of director, managing
committee or other similar body of the Operator or its general parfner, or
(ii) the ability to materially affect the direction or affairs of the Operator;

(ii)  the Operator (or its general partner) enters iito one or mmore agreements,
that, subject only fo the satisfaction of closing conditions, obligates the
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(vi)

(vii)
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Operator to consummate a transaction that would have the effect of clause
(i) above;

(iii)  the Qperator disposes of all or substantially all of its assets, whether in one
transaction or in a series of transactions, or enters into one or more
agreements, that, subject only to the satlsfactmn of closing conditions,
obligates it to do the same; or

(iv)  the Operator undertakes a reorganization or arrangement, by whatever
means, pursuant to which there is an exchange of securities or change in
the manner of ownership of the Operator or enters into one or more
agreements that, subject only to the satisfaction of closing conditions,
obligates it to do the same. :

"Confidential Information" includes, without limitation, any business, technical
or other information disclosed by a party and relating to such party's operations,
plans, strategies (including any information related to trading and pricing of
electricity), finances, development, know-how, trade secrets or employees, and
which, at the time of disclosure, is desipnated as confidential, is disclosed in
circumstances of confidence, or would be understood by the receiving party,
exercising reasonable business judgment, to be confidential but does include
information which:

i) is or becomes publicly avéilable other than as a result of a disclosure by
Operator or Operator's representatives in breach of this Agreement;

(ii)  is or becomes available to Operator from a source (other than Owner, or
Owner's representatives) which is not known by Operator, after reasonable
inquiry, to be prohibited from disclosing such information to Operator by
a legal, contractual or fiduciary obligation to Owner; '

(iii)  is already known to Operator or Operator's representatives or is already in

" Operator's or Operator's representatives' possession and was obtained from

a source which was not, to Operator's knowledge after reasonable inquiry,

prohibited from disclosing such information io Operator by a legal,
contractual or fiduciary obligation; or

(iv) is independently developed by Operator or Operator's representatives
without reference to the Confidential Information;

"Consents" means all pemmits, licenses, waivers, exemptions, consents,
certificates, authorizations, approvals, rights, rights of way, entitlements and the
like which are required from any Governmental Authority or any other person
under any Applicable Law in respect of, or which are in any way material to, the
Power Business and without hmltlng the generahty of the foregoing shall include
the EPEA Approval;

"Effective Date" means December 7, 2015,
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(ix)

®

(xd)

(xii)

(xiif)
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"Eleetricity” means the electric energy generated by the Power Plant for delivery
to Operator at the inlet to the T3 transformer;

"Electricity Purchase Agreement" means the electricity purchase agreement
between Operator and Owner, dated of even date herewith, as amended, restated
or replaced from time to time;

"EPEA Approval' means Approval No. 10318-02-00, dated February 21, 2008,
as amended by Approval No, 10318-02-01, dated June 3, 2014, both issued
pursuant to the Alberta Environmental Protection and Enhancement Act, RSA,
2000, ¢.E-12 and as may be further amended or renewed from time to time;

"Equipment Suppliers" means any major equipment supplier retained by Owner
in relation to the engineering, procurement, construction, testing, comunissioning,
maintenance, operation and related services in respect of the Power Plant,
including EPS AB Energy Canada Ltd,;

"Excise Tax Act" means the Excise Tax Act (Canada) and the regulations thereto,
as amended from time to time; .

"Force Majeure" means an event, condition, occurrence or circumstance which
canses the delay or disruption of either Party to perform under this Agreement and
which is beyond the reasonable control of the Party seeking fo claim such event,
condition, occurrence or circumstance as a Force Majewre event. Force Majeure
shall include but not be limited fo the following: (i) acts of God, landslides,
lightning, earthquakes, fires or storms; (ii) actions or threatened actions of First

“Nations; (iii) strikes, lockouts or other industrial disturbances; (iv) riots, sabotage,

insurrections or wars; (v) actions of governmental authorities such as those
requiting compliance with any court order, administrative order, fine, penalty,
enforcement order, directive, law, statute, ordinance or regulation promulgated by
a governmental authority; (vi) the generation and/or delivery of Electricity from
the Power Plant is disrupted by any event, condition, occurrence or circumstance
which qualifies as an event of Force Majeure pursuant hereto; (vii) the receipt of
Electricity from the Power Plant is distupted by any event, condition, occurrence -
or circumstance which qualifies as an event of Force Majeure pursuant hereto;
provided always that Force Majeure does not include: (viii) a lack of financial
resources or available funds or similar financial predicament; or (ix) an event,
condition, occurrence or circumstance to the extent due to or resulting from a
negligent act or omission, breach of contract, violation of Applicable Law, or
similar wrongful act or omission on the part of the Party seeking to claim such
event as a Force Majeure; -
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(xiv) "Gas Purchase Agreement'" means the gas purchasc agreement beiween
Operator and Owner, dated of even date herewith, as amended, restated or
replaced from time to time; '

(xv) "Governmental Authority" meaus, (a) any international, multinational, national,
federal, provincial, state, county, municipal, local or other governmental or public
department, central bank, court, minister, governor-in-council, cabinet,
commission, board, burean, agency, commissioner, tribunal or instrumentality,
domestic or foreign; (b) any subdivision or authority of any of the above; (c) any
stock exchange; and (d) any quasi-governmental or private body exercising any
regulatory, expropriation or taxing authority under or for the account of any of the
ahove; :

(xvi) "Hazardous Substances" means any substance or material that is prohibited,
controlled or regulated by any Governmental Authority pursuant to Applicable
Laws or Consents, including pollutants, contaminants, dangerous goods or
substances, - toxic, corrosive or hazardous substances or matenals, wastes
(including solid nonhazardous wastes and subject waste), petroleum and its
derivatives and by-products, and other hydrocarbons, all as defined in or pursuant
to any Applicable Laws;

(xvil) "Indemnified Party" has' the meaning ascribed thereto in Section 5.3 of this
Agreement;

(xviil) "Indemnifying Party” has the meaning ascribed thereto in Section 5.3 of this
Apreement; ,

(xix) "Initial Term" has the meaning ascribed thereto in Section 7.1 of this Agreement;

(xx) "Operation and Maintenance Manuals" means the maintenance manuals
provided by any Equipment Supplier;

(xxi) "Operator" means, initially, MFC Processing Partnership, and thereafter any
permitied assignee or successor who becomes the Operator under this Agreement;

(xxii) "Operator's Actual Costs" has the meaning ascribed thereto in Section 2.6(ix) of
‘ this Agreement; : .

(xxiii)} "party" means either Operator or Owner, and "parties" means both of them;

(xxiv) “Person" means any individual, corporation, partnership, limited partnership,
limited liability company, joint venture, association, joint-stock company, trust,
society, incorporated organization or any other similar entity;:

(otv) '"Power Business" means the business of Owner relating to the geperation,
- marketing and sale of electrical encrgy and operation of the Power Plant and all
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complementary, incidental and ancillary activities relating thereto or in
furtherance thereof:

(xxvi) "Power Plant Contracts" means, collectively, the Electricity Purchase

' Agreement, the Gas Purchase Agreement, and any construction, supply,
maintenance or service agreements entered imto by Owner, or the Operator on
behalf of Owner in connection with the Power Plant; - ' '

(xxvii) "Prime Rate" mcans the annual rate of interest announced from time to time by
Landlord's principal banker in Calgary as its reference rate of interest for
commercial demand loans made in Canada in Canadian funds to bomrowers of
varying degrees of credif worthiness. -

(xxviii)"Renewal Term" has the meaning asciibed thereto in Section 7.1 of this
Agresment;

(xxix) "Services" means all services required to be performed in connection with the
management, operation, maintenance, review, supervision and monitoring of the
Power Business, including, but not limited to: (1) accounting and finance services;
(ii) operations; (iii) maintenance; (iv) environmental health and safety services;
(v) surface land services; (vi) information technology services; (vii) general
management and corporate services; and (viii) marketing and sales of electricity
services; and (ix) any other services set forth in Schedule "A™ hereto from time to

time; :

(xxx) "Site" means the land on which the Power Plant is located together with all
incidental and ancillary property rights of Owner relating to the operation of the
Power Business;

(xxxi) "Standard" means any of the practices, methods and acts that, in the exercise of
reasonable judgment in the light of the facts known, or that reasonably should be
known, to the party applicable at the time that a decision was made, could
reasonably have been expected to accomplish the desired result in a cost-effective
manner consistent with licensing and regulatory considerations, environmental
considerations, reliability, safety and expedition. The Standard is not intended to
be limited to the optimum practice, method ot act to the exclusion of all others,
but rather to be a spectrum of possible practices, methods or acts employed by
owners and operators of facilities similar in size and operational characteristics o
the Power Plant, including those involving the use of new concepts or techuology,
and having due regard for practices followed from time to time by the electric
industry, applicable electrical, environmental, safety and maintenance codes and
standards, manufacturers' warranties, permits and all Applicable Law;

(xxxii) "Supplies”" means the goods supplied by or at the direction of Operator to Owner.
in connection with the performance of the Services and set forth in Schedule "B"
hereto from time to time;
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(x:»{xul)"Term means the term for which this Agreement is in force pulsuant to
Section 7.1 of this Agreement;

(xxxiv)"Termination Date’ means, unless the Agreement is terminated earlier by either
~ Party pursuant to Section 7.1 (in which case the Termination Date shall be the
effective date of such termination), the last day of the Initial Term subject to
extension pursuant to Section 7.1(ii); and '

(xxxv) "Transaction Documents” has the meaning set forth in that ceriain Purchase
Agreement, dated the date hereof, between Operator, as vendor, and Owner, as
purchaser. '

12 Currency

All references to currency shall mean Canadian Dollars unless otherwise expressly provided.

1.3 Interpretation Not Affected by Headings, ete.

All Section headings contained inthis Agrecment are for reference purposes only and shall not in

any way affect the meaning or interpretation of this Agreement. Unless otherwise indicated,
references to Articles or Sectjons are to Articles or Sections in the main body of this Agreement.

1.4  Number, etc.

Unless the subject matter or context requires the contrary, words importing the singular number
only shall include the plural and vice versa; words importing the use of any gender shall include
all genders; and words importing persons shall include natural persons, firms, trusts, partnerships
and corporations.

1.5  Date for Any Action

In the event that any date on which any payment is required to be taken hereunder by any of the
parties hereto is not a Business Day, such payment shall be required to be taken on the next
succeeding day which is a Business Day.

1.6  Entire Agreement
The Transaction Documents constitiute an entire agreement among the Parties and set out all of
the covenants, promises, warranties, representations, conditions, understandings and agreements

among the Parties petiaining to the subject matter of the Transaction Documents and supersede
all prior agreements, understandings, negotiations and discussions, whether oral or written,

ARTICLE 2
SERVICES

2.1  Engagement
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Effective as of the Effective Date, Owner hereby engages Operator to perform or cause to be
performed the Services for and provide or cause to be provided the Supplies to Owner, and
Operator hereby accepts such engagement and agrees to perform or cause to be performed the
Services for and provide or cause to be provided the Supplies to Owner, upon and subject to the
terms and conditions set forth in this Agreement. Except as otherwise specifically provided
herein, Operator may not resign its appointment during the Term.

22 Services

Operator shall:

(@

(i)

(iii)
(iv)
v)

v

(vii)

(viii)

have the right to engapge the services of third-party confractors or its affiliates to
perform some or all of the Services and provide some or all of the Supplies
without the prior consent of Ownmer, provided that Operator causes such
contractors or affiliates to perform the Services and provide the Supplies in
accordance with the terms and conditions of this Agreement. No subcontracting
shall release Operator from its responsibility for its obligations under this
Agreement;

be solely responsible for and bear all costs associated with the selection, hiring,
fraining, assignment, welfare, disciplining, supervision and dismissal of all
personnel providing Services and providing the Supplies hereunder, including the
obtaining, maintaining and (where necessary) renewal of work permits and other
necessary permissions, tegistrations, authorizations, licenses and pemmits in
relation to any third-party contractors;

make any and all payments that are required in relation to its employees,
including those required by Applicable Law, which shall include statitory
payments to social security institutions and pension schemes, or any confractual
arrangements;

provide the Services to the Standard and at all fimes n1ater1a11y comply with and
perform to the Standard;

perform the Services and its other obli gations under this Agreement in accdrdance
in all material respects with and subject to Apphcable Laws and any applicable
Consents;

perform the Services and its other oBligaﬁons under this Agreement in accordance
in all material respects with and subject to the terms of the Power Plant Contracts;

perform the Services and its other obligations under this Agreement in accordance

~ in all material respects with and subject fo the Operation and Mainfenance

Manuials;

perform the Services and its other obligations under this Agreement in accordance
in all material respects with and subject to the terms of Owner's insurance
policies;
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(x)

()

(xi)

(i)

notify Owner of all variations made to the operation of the Power Plant and shall
notify Owner in advance, to the extent possible, of any proposed variations that
are material;

while on Owner's Premises and any land, easement or right-of-way conferred to
Owner pursuant to the Lease, comply, and cause ifs respective representatives to
comply with, the reasonable requests, standard roles and regulations of the
Operator and the Owner, as instructed from time to time, regarding security,
safety and health and personal and professional conduct generally applicable to
such premises;

keep all property and all personal property and equipment associated with or part
of the Power Plant free and clear of all liens and encumbrances caused by an
action or failure to act by Operator or any of its consultants, suppliers or
subcontractors in the performance of its obligations under this Agreement,
including, without limitation, failure by Operator to pay, when due, any bill or
charge for labour or services performed or materials or equipment furnished for
use in connection with this Agreement; and

if Operator becomes aware of an inconsistency in relation to the foregoing
requirements, Operator shall promptly notify Owner of such inconsistency and
resolve the inconsistency pursuant to Owner's direction, subject to any Applicable
Law.

Access to the Power Plant

()

(i)

(i)

Durinig the Term, Owner shall relinquish day-to-day control of the Site to
Operator, and Operator shall ensure thaf, subject to all applicable safety
regulations and requirements and reasonable notice:

@ Owner and all other persons duly authorized by Owner shall have full and
free access to the Power Plant and the Site at all times; and

(i)  the Equipment Suppliers (and their subcontractors and representatives,
including advisors as appropriate) have access to the Power Plant and the
Site in accordance with the terms of the respective Power Plant Contracts.

Owner shall indemnify and save Operator, in its capacity as such, harmless from
and against any loss, liability, claim, demand, damage and expense in connection
with loss of life, personal injury or damage to property (including, without
limiting the generality of the foregoing, legal fees) arising out of any acts or
omissions of the Operator or its officers, employees or agents, coniractors,
licensees and invitees, as applicable, while accessing the Site.

Notwithstanding Section 2.3@i), Operator, in ifs capacity as such, will not be
indemnified nor held harmiess by the parties for its gross negligence, wilful
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misconduct or breach of this Agreement or of Applicable Law or that of its
officers, employees, agents or invitees.

2.4  Reporting and Contract Administration

®

(if)

(i)

Operator shall provide Owner with operating reports, including monthly reports
detailing the energy generated and sold, fuel consumed, ancillary services
transactions and associated revenues, major maintenance performed, unscheduled
outages, accident and safety statistics and the costs of the performance of the
Services and provision of the Supplies at such intervals as Owner may reasonably
request and such reports shall be in a form acceptable to Owner and shall contain
such information and details as Owner may require from time to time.

The parties will participate in regularly scheduled review meetings, at mutually
agreed to locations, or through teleconferences, as determined by the parties, to
review the performance of the Services.

Each party shall designate one individual as a contract manager, who shall be that
party's primary point of contact for all questions and issues relating to this
Agreement. Each such contract manager shall have overall responsibility for
managing and coordinating performance of that party's obligations under this
Agreement and shall be authorized to act for and on behalf of that party with
respect to all matters relating to this Agreement. Operator recognizes the benefits
inherent in maintaining the continuity of contract management personnel under
this Agreement and agrees to use reasonable commetcial efforts to maintain its
coniract management personnel under this Agreement throughout the Term. At
Owner's option, its contract manager may be provided by Operator as a service
under this Agreement and may be the same individual as Operator's contract
manager,

2.5  Financial Statements, Records, Audit and Regulatory Requirements

@

Operator shall keep proper accounts and records.of all expenditures made by it in
connection with the performance of the Services and provision of the Supplies
and all invoices, receipts and vouchers relating thereto. Operator shall assist
Owner in meeting its audit and regulatory requirements, as they relate to the
Services and the Supplies, fo enable Owner, any Governmental Anthority and
Owner's auditors to comply with and satisfy any applicable regulatory
requirements and to conduct appropriate audits, Operator shall, if requested by
Owner, prepate or assist in preparing quartetly or annual financial statements for
Owner in furtherance of the foregoing. Operator shall carry out all regulatory
requirements to which the Power Business may be subject or that may be imposed -
on it, including and without limiting the generality of the foregoing, all
monitoring, measuring, sampling and reporting requirements as set out in any
licences and permits in Schedule 2.1(a) to the Purchase Agreement and as set out
in the EPEA Approval.
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Operator shall permit Owner and its authorized representatives at any time during
normal business hours on a Business Day, and at Owner's sole cost to examine the
books, records, drawings, computer-stored data, correspondence, accounting
procedures and practices, cost analyses and any other supporting financial data,
including invoices, payments or claims and receipts to the extent pertaining to the
Power Business maintained by Operator at its head office. Owner's examination
of records at the Power Plant or at Operator's principal establishment shall be
conducted in a manner which will not unduly interfere with the conduct of the
Power Business or of Operator's business in the ordinary course. Operator shall
furnish to Owner such financial and operating data and other information with

- respect to the Power Business as Owner shall from time to time reasonably

request.

Compensation

(i)

(i)

(ii)

(iv)

W)

- (vi)

In consideration of the provision of the Services, Owner shall pay Operator the
compensation set out in Schedule "A" aftached hereto.

In consideration of the provision of the Supplies, Owner shall pay Operator the
compensation set out in Schedule "B" attached hereto.

Owmer shall be responsible for reimbursement for Operator's reasonable borna-

fide third party disbursements, expenses, costs and overhead in comnection with
the provision of the Services and the Supplies other than as otherwise
compensated in Sections 2.6(i) and (ii) hereof. Operator shall keep proper
accounts and records of all disbursements, expenses, costs, overhead and other
expenditures made in connection with the Services and the Supplies and all
invoices, receipts and vouchers relating thereto.

Late Payments. Whete a sum is required to be paid under this Agreement, but is
not paid on the date the Parties agreed, the Party to pay the sum shall also pay an
amount equal to interest on that sum at 0.5% above the Prime Rate for the period
beginning with that date and ending with the date the sum is paid.

Disputed Amounts. If the whole or any part of any invoice submitted by
Operator is the subject of a bona fide dispute. Owner and Operator shall use all
reasonable endeavors to resolve any dispute within twenty (20) Business Days of
the dispute arising. If they fail so to resolve such dispute, Operator shall continue
to provide the Services and the matter shall be resolved in accordance with
Section 8.7, and any amounts agreed or determined to be due shall be paid within
five (5) Business Days of such agreement or resolution. Operator shall net be
relieved of its obligations to perform the Services in accordance with this
Agreement during the pendency of any such dispute.

Set-OHf, Amounts payable pursuant to this Agreement will be paid to
Operator firstly by way of offset against any amounts owing by Operator to
Owner under any other Transaction Document. Operator agrees that any offset
claimed shall constitute a valid payment by Owner hereunder.
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Withholdings. Allowance for any provincial or federal goods and services taxes
imposed by the Excise Tax Act ("GST") is not included in the Fee (as defined in
Schedule "A" hereto) or in reimbursements, and Operator shall, if applicable,
invoice and collect GST from Owner. Owner shall be entitled to seek
reimbursement of GST paid to Operator directly from the relevant Governmental
Authority. '

Except as provided above with respect to GST, or as required by Applicable Law,
all payments under this Agrcement shall be made without any deduction or
withholding for or on account of any tax. If a party is so required to deduct or
withhold then that party will:

D promptly notify the other party (the "Payee") of that requirement (or that
there has been any change in the rate or the basis of any deduction or
withholding);

(i)  co-operate in completing any procedural formalities necessary to obtain

authorization to make such payments without any deduction or-

withholding;

(iii)  pay to the relevant authorities within the time allowed and in the minimum
amount required the full amount required to be deducted or withheld; and

(iv)  promptly forward to the Payee an official receipt (or certified copy) or
other documentation reasonably acceptable to the Payee evidencing such
payment to such authorities.

Tax Covenants. Each party agrees that, until the Termination Date and subject to
clause (v) above, it will deliver to the other party (or to such Government
Authority as the other party reasonably directs) any form or document that may be
required or reasonably requested in writing in order to allow such other party to
make a payment under this Agreement without any deduction or withholding for
or on account of any tax or with such deduction or withholding at a reduced rate
(so long as the completion, execution or submission of such form or document
would not materially prejudice the legal or commercial position of the party in
receipt of such demand). Any such form or document shall be accurate and
completed in a manner reasonably satisfactory to the other party and be executed
and to be delivered, as soon as reasonably practicable, with any reasonably
required certification.

Fee Re-Opener. Upon the expiration of the initial year of the Term, and every
five years thereafter, each party, each acting reasonably, shall have the option to
re-open the Fee provisions of the Agreement for the ensuing five (5) years by
providing written notice to the other within 60 days of the expiration of such
period together with reasonable background and supporting information to permit
the other party to evaluate the situation, including in the case of the Operator,
details of the costs actually incurred by the Operator directly in connection with
the provision of Services by the Operator hereunder in the preceding fiscal year of
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the Owner and reasonable supporting documentation, The parties, acting
reasonably, shall then seek to negotiate a revised Fee, satisfactory to each of the
parties, during the following 120-day period, which shall be equal to 1.05
multiplied by the actual reasonable costs properly incurred by the Operator
directly in comnection with the provision of Services by the Operator in the
preceding fiscal year of the Owner as determined and agreed by the Parties, acting
reasonably and in accordance with generally accepted accounting principles
applicable to the Operator (the "Operator's Actual Costs"). If at the end of such
120-day period the parties have been unable to agree upon the amount of the
Operator's Actual Costs, the matter shall proceed to the dispute resolution process
as provided in Section 8.7 hereof.

2.7 Devotion to Agreement

(1)

(i)

(iti)

During the Term of this Agreement, Operator shall devote sufficient time,
attention, and ability as is reasonably necessary for the proper performance of the
Services. Nothing contained herein shall be deemed to require Operator to devote
its exclusive time, attention and ability to the performance of the Services. During
the Term of this Agreement, Operator shall canse each of its agents assigned to
performance of the Services to: (i) at all times perform the Services faithfully,
diligently and to the best of their abilities; and (ii) devote such of its time, labour
and attention as is necessary for the proper performance of the Services.

Operator and its affiliates may be engaged in, or hereafter become engaged in,
activities other than providing the Services hereunder, and that those other
activities may involve:

(L) the provision of Services, to any persons whomsoever, which are the same
as or similar to the Services;

(ii)  engaging in the business of, and/or the direct and indirect owmership,
management, operation and lease of assets and property in connection
with, the generation, transmission, distribution and purchase and sale of
electricity and ancillary services (as described in the Electric Utilifies Act
(Alberta));

(iii)  acquiring and otherwise dealing with investments and other direct or
indirect rights in persons involved in the business of the generation,
transmission, distribution, purchase and sale of such electricity and
ancillary services; and

(iv) engaging in all activities ancillary or incidental to eny of the foregoing,
any of which may be in competition with or conflict with any of the
foregoing, or the interests of activities of Owner or its affiliates.

Owner hereby consents fo any and all such activities by Operator and agrees that
nothing herein shall prevent Operator or any of its affiliates, or any of their
respective officers, directors or employees from having other business interests or
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from engaging in any other business activities even though such business interests
or activities may be similar to or competitive with the interests or activities of
Qwner or its affiliates, or from rendering services to any other person even though
such person may have investment or business interests similar to, or competitive
with, those of Owner or its affiliates. Operator and its affiliates shall not be
obligated to offer any business opportunities to Owner or its affiliates.

2.8  Power of Attorney

Owner hereby irrevocably nominates, constitutes and appoints Operator as its true and lawful
attorney to act on its behalf with full power and authority in its name, place and stead to execute
and deliver on Owner's behalf and in its name and record or file as and where required in the
opinion of Operator any certificate, agteement and any other instruments or documents required
to perform the Services. The power of attorney granted in this Section 2.8 is irrevocable, is a
power coupled with an interest, shall survive the bankruptcy or insolvency of Owner, and may be
exercised by Operator on behalf of and in the name, place and stead of Owner in executing any
instrument by a facsimile or original signature, with the indication that it is acting on behalf of
Owmner. Owner agrees to be bound by any statements and actions made or taken by Operator
pursuant to the power of attomney granted in this Section 2.8 and hereby waives any and ail
defences which may be available to negate or disaffirm the action of Operator taken in good faith
under such power of attorney. '

2.9  Obligations of Owner
Ownmer shall, at its sole expense:

) save to the extent assumed by Operator under the terms of the Agreement, comply
" in all material respects with its obligations as owner of the Power Plant under the
Power Plant Contracts, Applicable Laws and all Consents;

(ii)  exercise its rights to grant or withhold any approval required to be given pursuant
to this Agreement in a reasonable and timely fashion so as to enable Operator to
comply with its obligations under this Agreement, including in relation to
administration of the Power Plant Contracts;

(iil)  provide to Operator coPies of the Power Plant Contracts;

(ivy  provide to Operator copies of any and all Consents relating to the Power Plant
whiclh may be in force from time to time during the Term, including any orders,
notices, or other ancillary communications or documents relating to such
Consents; '

(v)  provide to Operator any other information which Operator may reasonably require
in order to perform its obligations under this Agreement; and

(vi) pay any property or other taxes related to the Power Plant or its activities (other
than income or employment related taxes of Operator or its employees) and the
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Services and Supplies, including sales, use, stamp, fuel, value added and goods
and services taxes, as well as import and customs duties, if any.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1  Mautual Representations and Warranties

Each party represents and watrants to the other party as follows and acknowledges that the other
party is relying upon such representations and warranties in comnection with the matters
contemplated by this Agreement: '

®

(1)

(iif)

(iv)

it is duly formed and validly existing under the laws of its jurisdiction of
formation and has the power and authority to own or lease its property and assets
and to carry on its business as now conducted by it;

the execution and delivery of this Agreement by it, including all matiers
contemplated hereby, have been awuthorized by all necessary action and it has the
power and authority to enter into and perform its obligations under this
Apgreement; '

it has duly executed and delivered this Agreement and this Agreement is a valid
and binding agreement enforceable against it in accordance with its terms, subject
to bankruptcy, insolvency and other laws affecting the enforcement of creditors'
rights generally and to general principles of equity; and

the execution and delivery of this Agreement and the completion of the
transactions contemplated hereby do not now and will not: :

@ conflict with, result in a breach of or create a state of facts which after
notice or lapse of time or both results or may result in a breach of any of
the terms, conditions or provisions of (A) its constating documents or (B)
any material agreement, instrument, licence, permit, undertaking,
commitment or understanding to which it or any of its subsidiaries is a
party or by which it is bound, a breach of which would result in a material
adverse effect on it; or

(ii)  violate any provision of law or administrative regulation or any judicial or
administrative award, judgement or decree applicable and known to it
(after due inquiry), the breach of which would have a material adverse
effect on it.

3.2  Representations and Warraniies of Operator

@

Operator hereby represents and warrants that, in consideration of the
compensation payable to it pursuant to this Agreement, Operator shall carry out,
ot cause to be carried out, the Services with reasonable due diligence and care and
in accordance with the Standards and the terms and conditions of this Agreement..
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Prior to the Effective Date, Operator has not performed Services for any third

party related to the operation of the Power Business.

ARTICLE 4
OTHER AGREEMENTS AND COVENANTS

Co-operation and Consents

e

)

Operator shall, on behalf of Owner be solely responsible for obiaining,
maintaining and (where necessary) renewing all authorizations, waivers,
exemptions, consents, orders and other approvals from domestic or foreign courts,
governmental or regulatory agencies, boards, commissions or other anthorities,
shareholders and third-parties as are necessary for the consummation of the
transactions contemplated by this Agreement.

Owner shall co-operate and use its reasonable commercial efforts to assist
Operator in, and shall bear all costs associated with, obtaining, maintaining and
(where necessary) renewing all authorizations, waivers, exemptions, consents,
orders and other approvals from domestic or foreign courts, governmental or
regnlatory agencies, boards, commissions or other authorities, shareholders and
third-parties as are necessary for the conswmmation' of the transactions
contemplated by this Agreement.

Compliance With and Changes in Law

)

(i)

Each party will comply with all Applicable Laws, regulations and statutory
requirements, and advise the other of changes in law that concern the conduct of
its business and affect performance of the Services,

The parties shall work together to identify the impact of any changes in law that
relate to how Owner receives and uses, and Operator delivers, the Services.
Owner shall be responsible for any fines and penalties arising from any
noncompliance by Owner or Operator with any such changes in law telating to
the Services; provided, however, that Operator shall be responsible for any fines
and penalties arising from any noncompliance by Operator to the extent Owner
has notified Operator of a change in law and Operator failed to comply with such
change in law even though it had a reasonable period of time after notification
from Owner in which to comply with such change in law. '

Cooperation with Third-Par(ies

Operator shall cooperate with any independent third-party service providers of Owner; provided,
however, that Operator shall not be required to disclose any of its Confidential Information to
such third-party service provider unless such third-parfy executes a confidentiality agreement
and such third-party's use of such Confidential Information is solely for the benefit of Owner.

4.4

Confidentiality
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Operator tnderstands, covenants and agrees that, in the performance of the Operator's obligations
under this Agreement, the Operator will obtain knowledge of Confidential Information relating
to the business or affairs of Owner or of any of its subsidiary or affiliated companies. The
Operator agrees that the Operator shall not, either before or after termination of this Agreement,
directly or indirectly, except as otherwise expressly provided herein, disclose the Confidential
Information to any other person or use any portion thereof except: (i) as permitted pursuant to
this Agreement or any of the Power Plant Contracts and the Transaction Documents; (ii) solely
for the purposes of providing the Services, to Operator’s affiliates and their respective directors,
officers, employees, agents, permitted sub-coniractors and other representatives, each of whom
will be informed of the confidential nature of such Confidential Information and who shall be
caused by Operator to comply with this Section 4.4; (iii) solely for the purposes of providing the
Services, to Operator's successors and permitted assigns, each of whom will be informed of the
confidential nature of such Confidential Information and who shall comply with this Section 4.4,
(iv) as may be required by Applicable Law or af the request of any court, regulatory, judicial or
supervisory authority having jurisdiction over Operator, Owner or the Confidential Information;
provided that, to the extent permitted by law, Owner is given prompt written notice of the
existence, ferms and circumstances of any such requirement prior to disclosure pursuant to this
clanse (iv) and that, to the extent permitted by law, Operator provide reasonable assistance to
Owner (at Owner's sole cost and expense) in any attempt by Owner to prevent or limit such
disclosure; or (v) with Owner's prior written consent.

4.5 Unaunthorized Acts

Each party shall: (i) promptly notify the other party of any unauthorized possession, use or
knowledge, or attempt thereof, of the other party's Confidential Information by any person or
entity that may become known to such party, including any incidents involving a breach of
security and any incidents that might indicate or lead to a threat to, or weakness in, security;
(if) promptly fumnish to the other party full details of the unauthorized possession, usc or
knowledge, or atterapt thereof, and assist the other party in investigating or preventing the
recurrence of any unauthorized possession, use or knowledge, or attempt thereof, of Confidential
Information; (iii) cooperate with the other party in any litigation and investigation against third-
parties deemed necessary by the other party to protect its proprietary rights; and (iv) promptly
use comnercially reasonable efforts to prevent a recurrence of amy such unauthorized
possession, use or knowledge, or attempt thereof, of Confidential Information.

4.6 Pei‘sonal Information

In the event the Services require the access to or use of personal data, each party shall be
responsible for taking all necessary steps required by Applicable Law to ensure the protection of
the privacy of such personal data to be accessed or used. In the event that Applicable Law
requires registration with or consents of a Governmental Authority, Owner shall regisier, or
cause such registration, with such Governmental Authority, or obtain such consents, unless
Applicable Law otherwise requires.

4.7 Excise Tax Act Election

Operator and Owner shall jointly execute in the prescribed 'form, and shall file within the
prescribed time, an election under Section 156 of the Excise Tax Act {(Canada) that the provision
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of the Services hereunder be deemed to be supplied for nil consideration for the purposes of the
Excise Tax Act (Canada). '

4.8  Operator Excise Tax Act Registration

The Operator is registered for the purposes of Part IX of the ETA and has been assigned
registration number 77614 0300 RT0001,

4.9 Owner Excise Tax Act Registration

The Owner is registered for the purposes of Part IX of the ETA and has been assigned
registration number 80681 1568 RT0001.

ARTICLE 5
- INDEMNITY

51  Indemnity by Operator

Operator hereby agrees to indemnify, defend and hold harmless Owner from and against any and
all claims, demands, losses, liabilities, actions, lawsuits and other proceedings, judgments and
awards, and costs and expenses (including reasonable and documented legal fees on a solicitor-
client basis), arising directly or indirectly, in whole or in part, out of the negligence, or wilful
misconduct by Operator, or due to a breach of this Agreement or the provision of the Services by
Operator, or by any of its officers, directors, agents or employees, in. connection with this
Apgreement or the Services. :

5.2  Indemnity by Owner

Owner hereby agrees to indemnify, defend and hold harmless Operator and its officers, directors
and employees, from and against any and all claims, demands, losses, liabilities, actions, lawsuits
and other proceedings, judgments and awards, and costs and expenses (including reasonable and
documented Jegal fees on a solicitor-client basis), arising directly or indirectly, in whole or in
part, out of the negligence, wilful misconduct or breach of this Agreement by Owner (except to
the extent of any act for which indemnity is given by Operator pursuant to Section 5.1), or of any
by its officers, directors, agents or employees, in cotnection with this Agreement.

53 Indemnification Procedures

If any third-party claim is commenced against a party who is entitled to indemnification under
this Agreement (an "Indemnified Party"), notice thereof shall be given to the other party (the
"Indemnifying Party") as promptly as practicable. If, after such notice, the Indemnifying Party
shall acknowledge that this Section 5.3 applies with respect to such claim, then the Indemnifying
Party shall be entitled, if it so elects in a notice promptly delivered to the Indemnified Party, but
in no event less than ten (10) days prior to the date on which a response to such claim is due, to
immediately take control of the defense and investigation of such claim and to employ and
engage attorneys reasonably acceptable to the Indemnified Party to handle and defend the same,
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at the Indenmifying Party's sole cost and expense. Where conflicting interests so require, the
Indemnified Party shall have separate counsel, at the Indemnifying Party's expense. The
Indemnified Party shall cooperate, at the cost of the Indemmifying Party, in all reasonable
respects with the Indemnifying Party and its attorneys in the investigation, trial and defense of
such claim and any appeal arising therefrora; provided, however, that the Indemnified Parly may,
af its own cost and expense, participate, through its attorneys or otherwise, in such investigation,
tria] and defense of such claim and any appeal arising therefrom. No settlement of a claim
pursuant to this Section 5.3 that involves a remedy other than the payment of money by the
Indemnifying Party shall be entered into without the consent of the Indemmnified Party, which
consent shall not be unreasonably withheld. Afier notice by the Indemnifying Party to the
Indemmnified Party of its election to assume full control of the defense of any such claim, the
Indemnifying Party shall not be liable to the Indemnified Party for any legal expenses incurred
thereafter by such Indemnified Party in comnection with the defense of that claim. If the
Indemnifying Party does not assume full control over the defense of a claim subject to such
defense as provided in this Section 5.3, the Indemnifying Party may participate in such defense,
at its sole cost and expense, and the Indemnified Party shall have the right to defend the claim in
such manner as it may deem appropriate, at the cost and expense of the Indemnifying Party.

ARTICLE 6
INSURANCE

6.1  Cover Maintained by Operator

1 During the Term, Operator shall maintain insurance meeting the specifications set
forth in Schedule 6.1.

(i)  Operator shall require, where applicable, each of its subcontractors to obtain and
maintain in effect the same types of coverage as required of Operator with
commercial umbrella/excess liability in amounts that are usual and customary for
the type of work performed by such subcontractors.

(iii)  Operator shall provide a Certificate of Insurance evidencing the required coverage
required by this Atticle 6. The Certificate of Insurance will be promptly provided
to Owner at each annnal renewal of the insurance. If requested Operator will
furnish copies of all relevant insurance policies to Owner.

6.2  Notification of Claims

Operator shall give prompt notification to Owner of any circumstances or event of which it is
aware or which comes to its attention and which could reasonably give rise to a claim with
respect to any of the insurance policies referred fo in this Article 6. In such notice, Operator
shall:

(1) identify to Owner the reasons such claim has arisen or the reasons why Operator
cannot identify such reasons;

(i)  propose any method which Operator, acting in accordance with the Standards,
considers appropriate to prevent further claims and explain why no such method
is required; and
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(iii)  describe the time required to implement any such method and any cost involved.

Owner shall be entitled to comment on any such Operator's report and direct Operator to act in
such manner as it may consider appropriate including, at its own expense, obtaining the opinion
of any technical expert appointed by Owner to review such report and to advise Owner thereon.
Qperator shall not be entitled to effect any settlement of any claim made in respect of any of the
insurance policies referred to in Article 6 without the prior approval of Ovwmer.

6.3 Onperator's Liabilities and Obligations

Neither failure to comply nor full compliance with the insurance provisions of this Agreement
shall Timit or relieve Operator of its liabilities and obligations under this Agreement and in
particular from Operator's obligation to hold Owner harmless in accordance with any indemmity
provisions contained in this Agreement.

ARTICLE 7
TERM, RENEWAL, TERMINATION AND AMENDMENT

7.1 Term, Renewal and Terminaiion

i) The initjal term of this Agreement shall commence on the date of this Agreement
and, subject to earlier termination or renewal as provided in this Agreement, shall
terminate on the tenth anniversary of the date of this Agreement (the "Imitial
Term").

(i)  Upon expiration of the Initial Term and each Renewal Term thereafter, this
Agreement shall automatically renew for a one (1) year renewal period (each, a
"Renewal Term").

(iii)  Unless this Agreement is earlier ferminated, Owner shall notify Operator at least
three (3) months prior to the expiry of the Initial Term or, if in a Renewal Term,
three (3) months prior to the expiry of any such Renewal Term of Owner's desire
not to renew this Agreement, otherwise this Agreement shall be automatically
renewed on and subject to the same conditions set forth herein.

(iv)  This Agreement may be terminated at any time by apreement in writing executed
by Owner and Operator.

(v)  This Agreement may be terminated by Owner (i) upon a Change of Control of
Operatot, or (if) for any reason, upon at least three (3) months' written notice to
the Operator. '

(vi) In the event of any materjal breach or default by Operator in regard to the
Services, Owner may terminate this Agreement, provided that Owner shall give
notice to Operator specifying the material breach or default, and a reasonable
period to cute and remedy the defaulf.
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(vil) TIn the event of any material breach or default of this Agreement by Owner,
Operator may terminate this Agreement, provided that Operator shall give notice
to Owmer specifying the material breach or default, and a reasonable period to
cure and remedy the default.

(viii) In the event of the termination of this Agreement prior to the expiry of the Initial
Term or a Renewal Term, as applicable, the compensation payable to Operator
shall be pro-rated to the end of the month of the notice period, and no
compensation will be payable from and after the end of the notice period.

(ix) In the event that either Owner or Operator: (i) shall admit in writing its inability
to, or be generally unable to, pay its debts as such debts become due; or (11} shall
(1) apply for or consent to the appointment of, or the taking of possession by, a
receiver, custodian, trustee, examiner or liquidator of itself or of all or a
substantial part of its property or assets; (2) make a general assignment for the
benefit of its creditors; (3) file a petition seeking to take advantage of any other
law relating to bankruptcy, insolvency, reorganization, liquidation, dissolution,
arrangement or winding-up, or composition or readjustment of debts; (4) fail to
controvert in a timely and appropriate manner, or acquiesce in writing to, any
petition filed against it in an involuntary case under any bankruptey or inselvency
legislation; or (5) take any corporate action for the purpose of effecting any of the
foregoing, then the other party may, by giving notice thereof to such party,
terminate this Agreement effective as of the date specified in such termination
notice.

(x}  Upon termination of this Agreement, Operator slall upon receipt of all sums due
and owing, promptly deliver a final accounting, reflecting the balance of expenses
incurred on behalf of Owner as of the date of termination and in accordance with
the direction of Owner.

7.2 Effect of Terminafion

Subject to Section 8.4, in the event of any termination of this Agreement, the provisions hereof
will become void and no party will have any liability to any other party in respect of this
Agreement, except in respect of any breach of this Agreement which occuired on or before the
termination of this Agreement.

7.3 Traunsfer of Operator's Responsibilities

Immediately upon tetmination of this Agreement, Operator shall deliver to or relinguish custody
in favour of Owner or such person as Owner shall nominate all details, specifications, schedules,
reports, books, records, correspondence, contracts and inventories and all property of Owner to
the extent relating to the Power Plant. Operator shall farther transfer to Owner (or such other
person as Owner may nominate), its tights as operator under all contracts entered into in the
performance of its obligations under this Agreement save fo the extent that any such assignment
is prohibited under the terms of the said contracts, in which case Operator shall use commercially
reasonable efforts to procure the consents of the applicable counter-parties to permit such
assignment.
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74  Continunity of Operation

In the event of termination of this Agreement, Operator shall if required by Owner contimue to
opetate the Power Plant for a period specified by Owner but not exceeding 120 Business Days
while a replacement manager is installed. During any such period, Operator shall continue to act
in all respects in accordance with this Agreement as if same had not been terminated and the
obligations of the parties hereunder continued during such period. Owner shall afford Operator
every assistance in redeploying staff or making use of temporary staff to carry out its oblipations
and shall pay Operator during such period the same amount as would have become due during
such period if the Agrecment bad not been terminated.

7.5 Foree Majeure

6)) Neither party shall be responsible or liable in any way for any delays in or
suspension of performance of its obligations under this Agreement caused by
Force Majeure.

(i) A party affected by Force Majeure shall:

1) promptly notify the other party of the occurrence, nature and anticipated
duration and impact of such Force Majeure; and

(ii)  wuse reasonable efforts to mitigate and overcome the effects of such Force
Majeure.

(iii) = Where a Force Majeure lasts for a continnous period of greater than 6 months,
Owner shall be entitled to terminate this Agreement by 30 days' written notice to
the Operator.

7.6 Amendment

No amendment to this Agreement will be valid or binding unless set forth in writing and duly
executed by the parties hereto and no waiver of any breach of any provision of this Agreement
will be effective or binding unless made in writing and signed by the waiving party.

ARTICLE 8
GENERAT. PROVISIONS

8.1  Independent Coniractor

Operator shall at all times be deemed an independent contractor and none of its employees shall
be considered employees of Owner. Operator shall not be deemed or construed to be, and shall
not be, under any circumstances or for any purpose, a partner or joint venture of or with Owner
by virtue of, or under this Agreement or otherwise in respect of the Power Plant. Subject to
Owmer's rights pursuant to this Agreement, Owner shall not interfere with Operator's
management and supetvision of Operator's personnel.
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8.2  Assignment

In the event that the Power Plant is sold, then in connection with such sale, Owner may assign all
of its right, benefit or interest in this Agreement fo the purchaser under such transaction without
consent of the Operator. Owner may assign any of its right, benefit or interest in this Agreement
to its affiliates without the consent of Operator. Operator may not assign any right, benefit or
interest in this Agreement, other than to its Afﬁhates without the wntten consent of Owner,
except as specifically provided herein.

8.3 Notices

All notices and other communications hereunder shall be in writing and shall be delivered by
hand to the parties at the following addresses or sent by telecopy at the following telecopier
numbers or at such other addresses or telec0p1e1 numbers as shall be specified by the parties by
like notice:

(a) if to Owner:

MTFEFC Power Limited Partnership
Suite 400-1035 7™ Avenue SW
Calgary, Alberta

T2P 3E9

Facsimile: 403-652-1369
Attention: President of General Partner

(b).  if to Operator:

MFC Processing Palmershlp
Suite 400-1035 7™ Avenue SW
Calgary, Alberta

T2P 3E9

Facsimile:  403-652-1369
Attention: President of General Partner

The date of receipt of any such notice shall be deemed to be the date of delivery thereof ox, in the
case of notice sent by telecopy, the date of successful transmission thereof (unless transmission
is received after normal business hours, in which case the date of receipt shall be deemed to be
the next Business Day).

8.4  Survival of Representations, Warranties and Covenants

The respective reprcsentations warranties and covenants of Owner and Operator contained
herein shall expire with, and be terminated and extinguished upon, the completion or termination
of this Agreement, except for the provisions of Sections 4.4, 4.5 and 4.6, Article 5, Sections 7.2,
7.3 and 7.5, this Section 8.4 and Section 8.7 which shall survive for five years as continuing
covenants following the completion or termination of this Agreement.
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8.5  No Third Party Beneficiaries

Each party hereto intends that this Agreement will not benefit or create any right or cause of
action in or on behalf of any person other than the parties hereto (or their permitted assigns), and
no person, other than the parties hereto (or their permitted assigns), will be entitled to rely on the
provisions hereof in any action, suit, proceeding, hearing or other forum.

8,6  Applicable Law and Jurisdiction

This Agreement shall be governed by, and construed in accordance with, the laws of the
Province of Alberta and the federal laws of Canada applicable therein and shall be treated in all
respects as an Alberta confract. The parties attorn to the non-exclusive jurisdiction of the courts
of Alberta in Calgary.

8.7  Dispute Resolution

If the parties fail to agree on any matters referred to in this Agreement, cither Operator or Owner
may by notice to the other party refer the dispute to the senior management of Operator and
Owner or such other Persons as they may designate who shall meet within ten (10) days of -
receipt of such notice and negotiate in good faith to determine a commercially fair and equitable
solution to that dispute. If the parties are unable to agree within thirty (30) days of the notice of
dispute delivered hereunder, then either party may refer the matter to a single arbitrator under the
Arbitration Act (Alberta) then in effect in Alberta whose decision thercon will be final, binding
and conclusive. All arbitration proceedings will be conducted in Calgary, Alberta. A decision of
an arbitrator under this Agreement, including any decision as to costs, will be final and binding
on the partics but will not be a precedent in any subsequent arbiiration. This Section 8.7 will
survive any termination of this Agreement and will continue o be binding upon the parties, their
successors and permitied assigns and be enforceable against them,

8.8  Binding Effect

This Agreement and all the provisions hereof shall be binding upon and enure to the benefit of
the parties hereto and their respective successors and permitted assigus.

89  Time of Essence

Time shall be of the essence of this Agreement.

8.10 Counterparts

This Agreement and any amendments hereto may be executed in counterparts, each of which
shall be deemed to be an original and all of which together shall be considered one and the same
agreement. A signed facsimile, telecopied or electronic copy (including Portable Docuinent

Format) of this Agreement shall be effectual and valid proof of execution and delivery.

8.11 Turther Assurances
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Each party covenants and agrees that, prior to, on and following the Effective Date, it shall act in
good faith with respect to the satisfaction of its obligations under this Agreement, and, at the
reasonable request of the other party, shall, at its own (unless otherwise provided in this
Apgreement) expense, take all such actions and do all such things and, as the case may be, execute
and deliver or furnish such additional agreements, documents and instruments as may, from time
to time, be necessary or reasonably desirable to better effectuate the trapsactions contemplated
by this Agreement.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF each of the parties hereto has execoted this Agreement effective as
of the date first written above.

MFC PROCESSING PARTNERSHIP, by  MKC POWER LIMITED PARTNERSHIF,

its General Partner MPP Lid. by its Genera! Pariner MFC POWER
GENERAL PARTNER LTD,

By: // -

T e —

Title: Diveedpe pmd Erere, Cetarnaon By:

Name:
Title:
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IN WITNESS WHEREOF each of the parties hereto has execnted this Agreement effective as
of the date first written above.

MFC PROCESSING PARTNERSHIP, by  MFC POWER LIMITED PARTNERSHIP,

its Qenetal Partner MPT Lid. _ by its General Partner MEC POWER
GENERAL PARTNER L XD,
By: |
Name:
Title: By: -

ﬂﬂ&l@q Slum.ﬂ’—k S, [Maorme?
Title: PrrecAon



Services:

SCHEDULE "A"
SERVICES & COMPENSATION

On and following the Effective Date, Operator shall perforn the Services with the intent to keep
the Power Plant in good working order and in a fit state to continue operating until the end of its
design life in accordance with the Power Plant Contracts, the Operation and Maintenance
Manuals and Standards, including, without limitation:

1. Labour and Personnel:

a.

Operator shall provide qualified and experienced .personnel to operate and
maintain the Power Plant and to perform the Services;

if Owner determines that a particular individual appointed by Operator to perform
the Services is not conducting himself, herself or itself in accordance with this
Agreement and Owner notifies Operator of such conduet, upen receipt of such -
notice, Operator shall promptly investigate the matter and take appropriate action,
including removing the applicable person from the performance of the Services
and replacing the applicable person with a similarly qualified individual, or takmg
other appropriate disciplinary action to prevent a recurrence; and '

Operator shall perform all human resources and general administration functions
necessary to conduct the Power Business.

2. Accounting and Administrative Services.

3. Electricity Marketing and Sales.

4. Operations:

a. Operator shall provide continuous monitoring of all control displays related to the

Power Plant located in the gas plaut control room and taking corrective actions as
are consistent with the Standard, including as required by the EPS manual or as
recommended by the designers and manufacturers of the Power Plant and key
equipment; and

Opelator shall perform twice per 12 hour shift walkthroughs of the Power Plant
engine bays and routine testmg of all machmery

5. Defects Liability Management:

a. Operator shall use all reasonable endeavors to identify all defects in the Power

Plant and, subject to approval by Owner and clause b below, repair or arrange for
suitable third parties to repair such defects; and

promptly upon becoming aware of the same (but in any case within 10 days),
notify Owner of any defect in the Power Plant which is or may be required to be
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rectified by the Equipment Suppliers and assist Owner in making any claim under
warranties given by the Equipment Suppliers or otherwise and relating to any part
of the Power Plant found to be defective.

6, Maintenance:

a.

J.

T.

snow removal;

site upkeep;

landscaping maintenance and vegetation conirol;
drainage ditch maintenance;

day to day routine cleaning and general maintenance;
road and walkway mzintenance;

rubbish and non-Hazardous Substances handling, use, storage, removal and
disposal;

Hazardous Substances handling, use, storage, removal and disposal;
maintenance of site signage;

managing the inventory of the Supplies and spére parts;

parking lot maintenance and painting; |

scheduling outages, inspections and reports to maintain the operating permit for _
the Power Plant; '

controlling the various processes in the Power Plant to realize shott and long temm
targets and goals including occupational health and safety, environmental
compliance and cost control; '

overseeing conftinual operational improvement through education, training and
avaluation;

spare part mainienance;
other general maintenance tasks as required;
annual routine long-term maintenance; planned outages; and

other routine major maintenance.

7. Management:

a.

obtain and maintain, as applicable, all Consents and renewals thereof, including
preparing and submitting all associated applications and filings;
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10.

11.

12,

13,
14.

15.
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b. assist Owner in obtaining and maintaining a}l insurance which is prudent for the
conduct of the Power Business;

c. assist in preparation of financial statements;

d. assist Owner in preparing and filing all tax retums for the Power Business in such
jurisdictions where such filing is necessary or desirable;

e, optimize Power Plant operations in accordance with directions from Owner;
£ prepare environmental reports and perform environmental compliance;

design and maintain emergency response plans and procedures; and

1

h. generally provide such other services as may be required by Owner for the
administration of the Power Business.

Monitoring and recording exhaust emissions in accordance with Applicable Law and the

_requirements of any Consents.

Performing routine calibration and festing of the safe and proper function of emergency
devices and equipment pertaining to the Power Plant.

Providing the Power Plant with access to the emergency generator system located at the
gas plant owned by the Operator, and conducting maintenance of such emergency
generator syster. )

Establishing operations, maintenance, inventory, emergency and contingency planning
procedures. '

In the event that, in the reasonable opinion of Operator based on the information known
to Operator at that time, there exists an emergency condition affecting the Power Plant or
the operations thereof in any material manner, as scon as practical after becoming aware
of the same, '

@) reporting such condition to Owner, and
(ii)  taking such action as Operator reasonably believes may be necessary to
safeguard life, property or the environment or to prevent or minimize

damage to, and any inferruption in the operation of the Power Plant.

Conducting emissions and hazardous waste tests required under Applicéble Law and
reporting to Owner in respect of same.

Start-up and shutdown of the Power Plant, including start, stop and load control, in
accordance with spécified start times and ramp rates.

Routine daily operation, dispatch of gencration (including in accordance with the
Electricity Purchase Agreement) real-time monitoring and continuous monitoring of all
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equipment used in connection with the Power Plant, as is appropriate for the particular
class of equipment. '

16. Response in a timely manner to all dispatch instructions.

17. Providing the Power Plant with access to internet services, including communication
systems for metering purposes and for the Alberta Electric System Operator, and
conducting maintenance of such services.

18. Such other services as Owner tequires in the course of its business and are agreed to
between the parties from time to time.

Compensation:

1. As compensation for providing the Services, Owner shall pay to Operator, on the terms
and conditions set out in the Agreement and as amended by Owner and Operator from
time to time, $300,000 per annum in 12 equal monthly payments on the last Business
Day of each month (the "Fee").



SCHEDULE "B"
SUPPLIES & COMPENSATION

Supplies:

1. Such other supplies, equipment and goods as required in the course of Owner's business
from time fo time.

Compensation:

1. As compensation for providing the Supplies, Owner shall pay to Operator, on the terms
and conditions set out in the Agreement and as amended by Owner and Operator from
time to time, the actual cost to Operator of such Supplies provided by it to Owner from
time to time.
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SCHEDULE "6.1"
INSURANCE

During the Term, Operator shall maintain insurance meeting the specifications set forth in this
Schedule 6.1 (which may be included in a policy provided by an affiliate of Operator desipned to
cover multiple entities):

()

(ii)

(iii)

(iv)

workers compensation insurance in accordance with statutory and/or provincial
requirements including employers' liability insurance in an amount of not less
than $1,000,000 each employee, accident and disease and all other imsurances
required by Applicable Law for the performance of the Services under this
Agreement;

commercial general liability insurance on an "occurrence” basis in an amount of
not less than $1,000,000 per occurrence and $2,000,000 in the annual aggregate
including coverage for bodily injury, property damage, products/completed
operations, personal injury, contractual liability and liability for sudden and
accidental pollution condition or event. A separate Pollution Liability policy is
acceptable;

commercial autornobile liability insurance with a combined single limit of not less

- than §1,000,000 each accident including coverage for all owned, hired, non-

owned and leased automobiles used by Operator in the performance of the
Services; :

commercial umbrella/excess liability insurance on an "occurrence” basis in an
amount of not less than $10,000,000 per occurrence and $10,000,000 in the
annual aggregate including as underlying coverages those policies required in (i)
employers liability only, (ii) and (iii) above on a follow form basis.

All Operator's insurances shall, to the extent permitted by Applicable Law, incorporate at a
minimum the following terms and conditions:

®

(i)

(iii)

(iv)

with the exception of worker's compensation and employer's liability insurances,
Owner and its employees, consultants, contractors and subcontractors (and such
other persons or entities as Owner may require) shall be named as additional
insured (unless the other party is a named insured thereunder) (the "Additional
Insured™); '

termination or modification of any material terms of insurance shall be subject to

at least thirty (30) days' prior written notice (exceptten (10) days for nonpayment

of premium) to be given by Operator to each of Owner and Operator;

a waiver of subrogation by the insurance companies in favour of any additional
insured party for losses or claims arising out of the performance of this
Agreement provided that the additional insured has not committed any deliberate
frand (the "Waiver of Subrogation"); and

-a severability of interest clause (with no exclusions for cross-liability), as if the

insurance was issued to each of the insured in their own right, excepi for the limit
of liability; and
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(v)  all policies required under (i)-(iv) above shall be considered primary and non-
contributory with any additional insured's policies.



GAS PURCHASE AGREEMENT

BETWEEN

MFC PROCESSING PARTNERSHIP

AND

MFC POWER LIMITED PARTNERSHIP

December 7, 2015
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GAS PURCHASE AGREEMENT

THIS AGREEMENT dated for reference the X% day of Deteriper , 2015.
BETWEEN:
MFC PROCESSING PARTNERSHIP, a limited partnership

organized under the laws of Alberta with an office at Suite 400 —
1035 7™ Avenue SW, Calgary, Alberta, T2P 39

("MFCPP"}
AND:
MFC POWER LIMITED PARTNERSHIP, a limited
partnership organized under the laws of the Provmce of Biitish
Columbia having an office at Suite 400 — 1035 7™ Avenue SW,
Calgary, Alberta, T2P 3E9;
("MFC Power LP")
WHEREAS:
A, MFCPP is the owner of certain gas processing operations and assets located in High

River, Alberta (the "Gas Plant");

B. MFC Power LP is the owner of a 16.5 mega-watt natural gas—ﬁred power plant located in
High River, Alberta (the "Power Plant");

C. MFCPP has agreed to supply gas 10 MFC Power LP for utilizétion in its power
. production facilities and MFC Power LP has agreed to purchase such gas from MFCPP,
all on the terms and conditions set out herein.

7 NOW THEREFORE THIS AGREEMENT WITNESSETH that 111 consideration of
the mutual premises, covenants and agreements set forth herein, the parties agree as follows:



PART 1 - INTERPRETATION

1.1 Definitions

Tn this Agreement (including the Recitals and Schedules hereto), except as otherwise expressly
provided or as the context otherwise requires:

(a)
(b)
()

(d)

(e)
&3]

(®
()
Q]
)

k)

"Act" means the Electric Utilities Act (Alberta);

"AESO" means the "independent system operator”, as defined by the Act and
corrently operating as and under the registered trade name “Alberta Electric
System Operator”, and its successors;

"AIES" has the meaning given to the term "interconnected electric system” in the.
Act;

"Applicable Law" means, in relation to any Person, asset, transaction or event, all
applicable provisions, whether now or hereafier in effect, of laws, statutes, rules,
regulations, official directives and orders of all federal, provineial, municipal and
local governmental bodies (whether administrative, legislative, executive or
otherwise) and judginents, orders and decrees of all courts, arbitrators,
commissions or bodies exercising similar functions in actions or proceedings in
which the Person in question is a party or by which it is bound or having
application to the asset, transaction or event in question;

"Auxiliary Gas" means any auxiliary gas utilized at the Power Facility and
supplied to MFC Power I.P by any Person other than MFCPP;

'"Business Day" means a day that is not a Saturday, Sunday or statutory holiday in
Alberta:

"‘Claiming Party" has the meaning ascribed thereto at Section 4.1 hereof:

"COD" means the coinmércial operation date, being August 31, 2015;
"Commencement Date” means December 7, 2015;

"Electricity Purchase Agreemient” means the electricity purchase agreement
between MFCPP and MFC Power LP, dated of even date herewith, as amended,
restated or replaced from time to time;

"Encumbrance_"'méans a security interest, mortgage, pledge, hypothecation, lien,
claim or other title defect, encumbrance ot charge whatsoever, whether or not
registered or registrable; ' :
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"Event of Default" has the meaning assigned in Section 6.1.

"Force Majeure" means an event, condition, oceurrence or circumstance which
causes the delay or disruption of either Party to perform under this Agreement and
which is beyond the reasonable control of the Party seeking to claim such event,
condition, occurrence or circumstance as a Force Majeure event, Force Majeure
shall include but not be limited to the following: (i) acts of God, landslides,
lightning, earthquakes, fires or storms; (ii) in the case of the Power Plant, the

" AIES is in a state of System Emergency; (iii) in the case of the Power Plant, any

other event or circumstance by reason of which the operation of the 1SO or the
Power Pool is affected such that electric energy cannot be physically received by
MPCPP at the Site or the Power Pool is prevented from seitling the transactions
under this Agreement; {(iv) actions or threatened actions of First Nations; (v)
strikes, lockouts or other industrial disturbances; (vi) riots, sabotage, inswmrections
or wars; (vil) actions of governmental authorities such as those requiring
compliance with any court order, administrative order, fine, penalty, enforcement
order, directive, law, stafute, ordimance or regulation promulgated by a
governmental authority; (viii) the generation and/or delivery of Gas from the Gas
Plant is disrupted by any event, condition, occurrence or circumstance which
qualifies as an event of Force Majeure pursuant hereto; (ix} the receipt of Gas
from the Power Plant is disrupted by any event, condition, occurrence or
circumstance which qualifies - as an event of Force Majeure pursuant hereto,
provided always that Force Majeure does not include: (x) a lack of financial
resources or available funds or similar financial predicament; or (xi) an event,
condition, occurrence or circumstance to the extent due to or resulting from a

~ negligent act or omission, breach of contract, violation of Applicable Law, or

similar wrongful act or omission on the part of the Party seekmg to. claim such
event as a Force Majeure;

"Gas" means gas suitable to fuel the Power Assets as the parties may agree upon,

from time to time, that meet the Gas Specificafions;

Gas Commitment" means the daily volume of Gas to be delivered to MFC
Power LP by MFCPP in accordance with MFC Power LP's nominations pursuant
to Sections 2.1, 2.2, 2.3 and 2.4 hereof;

"Gas Lands' means the land located in the southeast quarter of Section 35,
Township 19, Range 28, west of the Fourth Meridian in High River, Alberta,
excluding the Power Site, as more particularly identified on Schedule C hereof;,

- "Gas Price” means the AECO Spot Price 5A, less the transit fée;

"Gas Specifications” means the uncombined Gas specifications set out in
Schedule A hereto;

"GJ" means pigajoule;
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"ISO Rules" means the rules of the AESQO made under section 20 of the Act;

"™MDQ" has the -meaning agcribed thereto at Section 2.3 hereof;

"Meter" means the electrical meter that shall be utilized to measure energy
production from the Power Assets;

"Metered Energy" means energy produced by the Power Assels resulting from
the combustion of Gas supplied by MFCPP, as measured at the Meter;

"Metering Facilities" means meter FE2853, to be used for the 'purposes of
measuring volumes of Gas generated at the Gas Plant and to be delivered to the
Transfer Point; ‘

"Nomination Time" means 0730 hours MST on the day the Gas is to be deliversd
to the Transfer Point;

"Notice Period" has the meaning ascribed thereto at Section 5.2 hereof}

"Parties" means MFCPP and MFC Power LP, and "Party" means any one of
them as the context requires;

"Person" includes an individual, corporation, partnership, joint venture,
association, frust or unincorporated organization or any trustee, executor,
administrator or other legal representative, or government official or ministry;

"Power Assets" means MFC Power LP's power generation assets situate or to be
located on the Power Site including, or that will include, without limitation, its
power boiler, cooling tower, turbine, generator and related and ancillary assets
necessary for the generation and transmission of electrical energy;

"Power Facility" means the Power Site and the Power Assets;
"Power Pool" has the meaning given to the term "power pool” in the Act;

"Power Site" means the land the Power Assets are situate, as more particularly
identified on Schedule C hereof

"Relevant Percentage" has the meaning ascribed thereto in Section 2.10(f)
hereof:

"Scheduled Qutages" means scheduled shutdowns of all or a portion of the
Power Assets, from time to time, to effect maintenance and/or repair;

"Seller Quantity" has the meaning ascribed thereto in Section 2.4(a) hereof;
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"System Emergency” has the meaning given to "system emergency” in the ISO
Rules;

"Term" has the meaning set out in Section 5.1 hereof;

"Termination Date" means the date on which this Agreement is terminated
pursuant to Part 5;

"Third-Party Arrangements" has the meaning ascribed thereto at Section 5.2
hereof;

"Transfer Point" means the point at which Gas passes from the Gas Plant to the
Power Site as designated in Schedule B hereto;

"year' means, when calculating years in the Term, in the case of the first year of
the Term, that period of time beginning on the Commencement Date and ending
at 11:59 p.m. on that day which is a full twelve (12) consecufive months
thereafter, and each subsequent year of the Term will be calculated and
determined in the same manner. Unless the contrary intention is specified in this
Agreement, cach year in this Agreement will be calculated in the manner
described in the foregoing sentence.

1.2 Interpretation

For all purposes of this Agreement, except as otherwise expressly provided or as the context
otherwise requires:

(@)

(b)

(d)
(e)

this Agreement means this agreement, as amended from tite fo time, including
the recitals and schedules hereto, as supplemented or amended from. time to time;

the headings and captions are for convenience only and do not form part of this
Agreement and will not be used to interpret, define or limit the scope, extent or
intent of this Agreement or any of its provisions,

the word including, when following a general term or statement, is not to be
construed as limiting the general term or statement to the specific items or matters
set forth or to similar items or matters, but rather as permitting it to refer to all
other items or matters that could reasonably fall within its broadest possible
scope;

all references to cuitency mean Canadian currency;

all references to a statute include every regulation made pursuant thereto, all
amendments to the statute or to any such regulation in force from time to time,




and any statute or regulation that supplements or sﬁpersedes such stahute or any
such regulation;

) a reference to a time or date is to the local time or date at Calgary, Alberta;

(g)  if the time for making any payment or taking any action specified herein falls on a
day other than a Business Day, the time for so paying or acting shall be extended
to the next Business Day;

(h) a reference to a Part means a Part of this Agreement and a reference to a Section
followed by a number or some combination of numbers refers to the provision of
this Apreement so designated and a reference to a Subsection followed by a
number or some combination of numbers and a letter within a provision refers to a
subsection within snch provision;

D a word importing the masculine gender includes the feminine or neuter and vice
versa, 2 word importing the singular includes the plural and vice versa;

() a reference to a particular corporation includes the corporation derived from the
amalgamation of the particular corporation, or of a corporation to which such

- reference is extended by this Subsection 1.2(j), with one or more corporations;

and

(k)  if this Agreement or any portion hereof is in effect for less than all of a year or
month, other than as expressly provided herein, the rghts and obligations of the
respective parties will be modified in proportion to that proportion of the year or
month that this Agreement or portion hereof is in effect.

13 Schedules
The following schednles to this Agreement are an integral part of this Agreement:

Schedule A — Gas Specifications.
Schedule B — Transfer Point.
Schedule C — Map of Power Site and Gas Lands

PART 2 - GAS COMMITMENT AND PAYMENT PROVISIONS
2.1 _Gas Comm;’tment

Subject to and in accordance with the terms and conditions of this Agreement, MECPP will sell
to MFC Power LP and MFEC Power LP will purchase and take from MFCPP Gas in an amount
nominated by MFC Power LP, in accordance with Section 2.4 hereof, fiee and clear of all
Encumbrances and third party rights. MFC Power LP shall, upon purchase thereof, utilize such
Gas at its Power Facility to generate Metered Energy and for related purposes.



2.2

Supply and Services

For each day that Gas is required by MEFC Power LP, MFC Power LP will nominate and
purchase afl or a portion of the MFC Power LP’s requirements for that day from MFCPP in
accordance with the terms of Section 2.3 and 2,4(a) and the other provisions of this Agreement.

2.3

24

2.3

(®

(b)

Maximum Daily Quantity

Subject to subsection 2.3(b), for any day, the aggregate quantity of Gas
deliverable by MFCPP at the Transfer Point shall not exceed the maximum daily
quantity of 4500sm’/hr of Gas (the "MIDQ"). In the event that the aggrepate of all
nominations received by MFCPP from MFC Power LP for any day exceed the
MDQ, then MFCPP will reduce the quantity io be ‘supplied by MECPP under
Section 2.4(b) to the extent required in order for the aggregate nominated quantity
to equal the MDQ.

If, for any day, MFC Power LP determines that it requires an additional quantity
of Gas for such day, then MFC Power LP may nominate for such additional
guantity from MFCPP and MFCPP will use commercially reasonable efforts to
obtain and deliver such additional quantity. The price payable by MFC Power LP
for any such additional quantmes shall be the Gas Price plus MFCPP’s actual out
of pocket costs to acquire and deliver such additional quantities to the Transfer
Point. For greater certainty, nothing herein shall be construed to obligate MECPP
to divert Gas from other sources or uses in order to comply with its obligations
under this subsection.

Sapply

(2)

(b)

(c)

Nominations: For each day that MFC Power LP requires a supply of Gas from
MFECPP, then and by not later than the Nomination Time, MFCPP must receive
MFC Power LP’s nomination specifying (1) the required quantity (subject to
Subsection 2.3(b), not exceeding the MDQ) ("Seller Quantity"), and (2) the day
or days for which such nomination will remain in effect.

Sale and Delivery: Subject to Section 2.3, MFCPP Shail sell and deliver, on a
firm basis, the Seller Quantity to the Transfer Point and Purchaser shall purchase
and receive, on a firm basis, the Seller Quantity at the Transfer Point,

Sales Price for Seller Quant1t1es For each day that MFCPP sells and delivers Gas
to Purchaser under this Section 2.4, MFC Power LP shall pay to MFCPP the Gas
Price (in effect for such day) for each GI of gas delivered to and received at the
Transfer Point as determined pursuant to this Section 2.4, subject to the payment
abligations for excess Gas in Section 2.3(b).

Gas Price and Payment



MFC Power LP will pay the Gas Price to MFCPP for all Gas sold to MFC Power LLP by MECPP
hereunder as follows:

(a) By no later than the 15™ day of the following month, MFCPP shall invoice MFC
Power LP for all Gas delivered in the last calendar month. Invoices shall be in a
form satisfactory to MEC Power LP and be of sufficient detail to provide MEFC
Power LP all reasonable information necessary to confirm their accuracy.
Payment of each invoice shall be made by cheque, EFT or wire transfer payable to
MFCPP within fifteen (15) days after receipt of invoice, unless otherwise
provided for in this Agreement. Payments due to MFCPP that are not made
within fifteen (15) days of receipt of the invoice shall include interest equal to one
percent (1%) per month.

(b)  MFC Power LP shall have the right to withhold from payment any invoice or
portion thereof which MFC Power LP, in its good faith, disputes. In the event
MFC Power LP elects to exercise its rights under this section, MFC Power LP
shall notify MFCPP as soon as possible of such election but not later than the due
date of the payment, notify MFCPP of its intent to withhold payment and detail
the amount and basis of any dispute. Thereafter, MFCPP and MFC Power LI
shall engage in good faith negotiations in an effort to resolve the dispute. In the
event MFCPP and MFC Power LP are unable to reach an agreement within sixty
(60} days, the dispute shall be resolved in accordance with Article 7 of this
Agreement. MFC Power LP shall also be entitled to offset amounts due and
payable by MFCPP to MFC Power LP hereunder against amounts payable by
MFC Power LP to MFCPP under th.ls Section 2.5.

2.6  Gas Specifications

The Gas supplied by MFCPP to MFC Power LP will comply in all material respects with the Gas
Specifications. Any Gas not in compliance with the Gas Specifications is deemed fo be non-
conforming Gas. MFC Power LP reserves the right to reject non-conforming Gas in accordance
with the terms of this Agreement. In the event MFC Power LP determines the Gas to be non-
conforming, MEC Power LP, in its sole discretion, may: (i) accept the Gas whereupon MFC
Power LP is entitled to an adjustment to the Gas Price; or (ii) reject the non-conforming Gas
wherenpon MFCPP shall deliver conforming Gas within two (2) days. In the event that MFCPP
fails to provide conforming Gas within two (2) working days of the notice of rejection, in
addition to the remedies set forth in Section 6.2, MFC Power LP may, but shall not be required
to purchase an equivalent amount of Auxiliary Gas ﬁom another supplier.

2.7 Rate of Delivery
So far as is reasonably practicable, MFCPP will make Gas available for delivery to MEFC Power

'LP, and MFC Power 1P will accept delivery of Gas, on a regular and even basis throughout each
year, provided that MFCPP will increase or decrease deliveries as required to allow MIFC Power



P to accommodate Scheduled Outages. MFCPP acknowledges that MEC Power LP will be
exchanging electricity through the Power Pool, and in connection. therewith, MECPY will, using
commercially reasonable efforts, cooperate in increasing or decreasing deliveries of Gas to MFC
Power LP as required to allow MFC Power LP to comply with its obligations to the AESO.

2.8  Transportation

MFCPP will be responsible for transporting Gas from the Gas Plant, or such other locations from
which Gas is sourced or produced, to the Transfer Point. All such deliveries of Gas by MECPP
to MFC Power LP shall be performed in a commercially reasonable manner in accordance with
all Applicable Laws and shall be coordinated with MFC Power LP to ensure MFC Power LP has
the personnel and facilities available to accommodate such deliveries and that such deliveries do
not interfere with the operation of the Power Assets.

2.9 Measurement of Gas Volumes

MFCPP will calculate the volume of Gas supplied to MFC Power LP by metering all Gas at the
Metering Facilities, MFCPP will report on or before noon on the sixth day of every month the
total volume of all deliveries from the Gas Plant to a Transfer Point, up to and including the
immmediately-preceding Sunday.

2.10  Quality Testing and Measurement

(8)  MFCPP shall operate the Metering Facilities and shall measwe the volumes of
Gas delivered to such Metering Facilities.

(b}  The volume and associated heating value of all Gas reporfed at the Transfer Poinis
shall be measured and determined by MFCPP, using the Metering Facilities. The
heating value of the Gas measured shall be based on the most recent gas sample
analysis performed by MF CPP

(c)  MFCPP shall sample Gas at the point of measurement every six (6) month period
or at such intervals as MECPP may require acting reasonably, depending upon the
magnitude of the compositional variances. The cost of sampling and analysis

* shall be borne by MFC Power LP.

(d)  MFC Power LP shall have the right to have a representative present at the time
that samples of Gas are taken. MFCPP shall provide MFC Power LP with forty-
eight (48) hours' prior notice of the sampling. Should MFC Power LP not have a
representative present, the results of the samphng shall nevertheless be considered
accurate until the next test.
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The accuracy of the Metering Facilities shall be verified by MFCPP at a minimum
frequency as specified in all -applicable law, regulations or regulatory
requirements pertaining thereto or a minimum of once per year or as agreed to by
the Parties. The cost of such verification shall be borne by MEC Power LP. The
Metering Facilities shall be open for inspection by MFC Power LP at all
reasonable times. In the event of an inspection, MFC Power LP will provide
MFCPP with at least forty-eight (48) hours' prior notice. '

Should any question arise as to the accuracy of measurement, the Metering
Facilities shall be tested upon demand of either Party and, if found to be correct or
to be in error of not more than two percent (2%) with respect to Gas measurement
(referred to herein as the "Relevant Percentage"), the expense of such testing
shall be borne by the Party requesting the test. If the accuracy of the measurement
is found to be incorrect by more than the Relevant Percentage, the expense of such
testing shall be borne by MEC Power LP.

If, upon any test, the Metering Facilities are found to be in error of not more than
the Relevant Percentage, previous readings of such Metering Facilities shall be
deemed correct in computing the velumes being metered; provided however, such
Mefering Facilities shall be adjusted as soon as practicable to record
accurately. 1f, upon any test, the Metering Facilifies are found to be in error by
anny amount exceeding the Relevant Percentage, then any previous readings of the
Metering Facilities shall be corrected to zero error for any previous period which
is known definitely or agreed upon by the parties, but in the event the period is not
known definitely or agreed upon by the parties, such correction shall be for a
period covering half of the time period lapsed since the date of the last test.

In the event the Metering Facilities are out of service or require repair, such that
the volume being measured is not coirectly indicated by the reading thereof, the
volumes attributable to the period shall be estimated and agreed upon by the
parties on the basis of the best data available by using the most appropriate of the
following methods:

) by using the registration of any check metering facilities, if installed and
accurately registering; or

({i} by correcting the emror if the percentage of error is ascertaimable by
calibrations, tests or mathematical calculations; or

(iii) by estimating on the basis of actual volumes measured during the
preceding period under similar conditions when the Metering Facilities
were registering accurately.
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@ The unit of measurement of Gas for all purposes hereunder shall be one thousand
cubic meters (1000m®) measured to an accuracy of one (1) decimal place at an
absolute pressure of one hundred one point three two five kilopascals (101.325
kPa) at a temperature of fifteen degrees Celsius (15°C).

@ Volumes of Gas measured by vortex shedding meters shall be computed in
accordance with the methods prescribed in the publication entitled "Measurement
of Fuel Gas by Turbine Meters, American Gas Association, Transportation
Measurement Committee Report No.7" including the Appendix thereto as
published in 1981, and any subsequent revisions thereto.

(k)  For the putposes of measurement and meter calibration, the atmospheric pressure
at the point of measurement hereunder shall be assumed to be ninety-three
decimal zero seven mnine kilopascals (93.079kPa) irrespective of fhe actual
elevation or location of any of the metering facilities above sea level or variations
in the atmospheric pressure from time to time.

2,11 Prompi Inspection

MFEC Power LP shall have the right to have a representative present at the time that samples of
Gas are taken for the purposes of quality testing and measurement. Such testing will be done in
accordance with standard industry testing procedures and Section 2.10. MFCPP will have the
right to attend at, observe and otherwise participate in any such inspection and/or testing
procedures. If any inspection or testing indicates that Gas being delivered to MFC Power LP at
the Transfer Points, as the case may be, does not meet the Gas Specifications in all material
respects, MEC Power LP may request an independent analysis of Gas from the Gas Plant, and
MFCPP will take corrective steps to ensure that future deliveries meet such requirements.
MECPP shall provide MFC Power LP or its employees, comtractors, agents or other
representatives with access to the Gas Plant for the purpose of the inspection, subject to the
safety policies of the Gas Plant.

2.12 MFC Power LP Reporting Obligations

MECPP will cooperate with, and assist, MFC Power LP in preparing and providing all reports
and plans required of MFC Power LP in connection with this Agreement and the supply and
consumption of Gas hereunder or as reasonably required in connection with the operation of the
Power Plant, including, without limitation, all annwal gas reports and other reports.

PART 3 - TITLE AND RISK
31  Title to Gas
Title to and risk of loss with respect to Gas sold and delivered hereunder by MFCPP will pass to
MFC Power LP at such time as such Gas is delivered to the Power Site at the isolation valve -

located outside the Power Plant (the "Isolation Valve"). For clarity, MFCPP shall have
responsibility for and assume liability with respect to such Gas prior to delivery to MFC Power
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LP ai the Isolation Valve and MFC Power LP shall have responsibility for and assume lability
with respect to such Gas after its delivery to MFC Power LP at the Isolation Valve.

3.2  Warranty to Title

MFCPP warrants that it has all rights necessary to transfer title to the Gas to MFC Power LP by
having all right, title and interest in and to the Gas.

PART 4 - FORCE MAJEURE AND CURTAILMENT
41 Performance Fxcluded

If a Party is unable to perform all or part of its obligations hereunder (other than obligations to
make payment) due to Force Majeure and such Party notifies the other Party as soon as
practicable of the Force Majeure and the extent to which the Force Majeure is expected to impact
such Party's performance, then the failure of the Party claiming Force Majeure (the "Claiming
Party™) to perform is excused to the extent and for the duration of the Force Majeure and the
obligations of the Claiming Party shall be suspended to the extent and for the duration of the
Force Majewre. The Claiming Party shall use commercially reasonable efforts to terminate or
avoid the Force Majeure and resume performing its obligations following the conclusion of the
Force Majeure period. However, the terms of settlement of any strike, lockout or other industrial
disturbance shall be wholly at the discretion of such Party, and that Party shall not be required to
accede to the demands of its opponents in any strike, lockout or industrial disturbance solely to
remedy promptly the Force Majeure thereby constituted. In addition, an event shall not
constitule a Force Majeure excusing MFCPP of its obligation to deliver Gas hereunder if it
retains the ability to source Gas from third parties, including ATCO, to meet its Gas delivery
obligations hereunder. If a condition of Force Majeure prevails for more than 6 months MFC
Power I.P may terminate this Apgreement. :

4.2  Co-Operation

During each period of shutdown or curtailment under Section 4.1, MFC Power LP will assist and
co-operate with MFCPP to minimize the detrimental effects of such shutdown or curtailment
except that MFC Power LP will not be required to incur any cost in respect thereof.

4.3  No Cumulative Obligation

Where, as avesult of a shutdown or curtailment pursuant fo Section 4.1, MFC Power LP reduces
or discontinues its purchases, MFC Power LP will not be obliged, upon resuming its purchases,
to purchase any additional volumes to make up for such discontinuance or curtailment of

purchases.

4.4  Alernative Disposition
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If MEC Power LP gives notice under Section 4.1 to discontinue or curtail the purchase of Gas,
MFCPP may dispose of such Gas during or after such discontinuance or curtailment as it sees fit.

PART 5 - CONTRACT PERIOD
51 Term

The Term of this Agreement will begin on the Commencement Date and expire on the day that is
10 years following the COD with automatic one year renewals at MFC Power LP's option (the
"Term").

52 Termination

This Agreement may be terminated by MFC Power LP at any time during the Term (the
"T'ermination Date™), provided written notice of termination is provided to MFCPP at least 6
months prior to the Termination Date. This Agreement may be terminated by MECPP only if the
Gas Plant is permanently shut down or decommissioned, and written notice of termination is
provided to MFC Power LP at least 6 months prior to the Termination Date (the "Notice
Period"). In the event that the MFCPP terminates the Agreement, MFCPP shall, if so required
by MFC Power LP, continue to supply Gas to MFC Power LP during the term of the Notice
Period, assist MFC Power LP in making new arrangements (the "Third-Party Arrangements")
for MFC Power LP to purchase Gas from a third party, which shall include, but is not limited to,
cooperating with MFC Power LP with respect to the installation of any necessary infrastructure
for the transmission of Gas and providing MFC Power LP with the necessary access to the Gas
Lands in connection with such installations. MFCPP hereby agrees to pay all reasonable and
documented costs which MFC Power LP may incur in connection with the Third-Party
Arrangements.

5.3  Cross-Termination with Electricity Purchase Agreement

Notwithstanding anything to the contrary in this Agreement, if the Electricity Purchase
Agreement is terminated in accordance with its terms for any reason whatsoever (other than by
the expiration of its term), then MFC Power LP may terminate this Agreement on the effective
date of such termination of the Electricity Purchase Agreement by providing prior written notice
to MFCPP of sucli termination.

PART 6 - DEFAULT
6.1 Event of Default

An Event of Default will exist with respect to a Party if such Party has committed a material
default in the performance of its obligations hereunder or a material breach of its representations
and warranties (for the purposes of this Section 6.1, the failure by a Paﬂy to make two successive
payments required under this Agreement, other than a failure arising from a bona fide dispute
over the requirement to make such payment, will be deemed to be a material default), notice has
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been given to such Party by the other Party specifying the default and such default remains
unremedied, and: ' '

(@)

(b

()

in respect of a failure to make two successive payments required under this
Agreement, more than 30 days have clapsed since the date that the nofice is
delivered to such party; :

in any other case, more than 60 days have elapsed since the expiration of such
period following the giving of such notice during which such Party might by the
exercise of reasonable diligence have remedied the default; or

in the case of a default that could not, by the exercise of reasonable diligence, be
remedied within the period described in Subsection 6.1(b}, the earlier of:

6] the day on which the Party fails or refuses to act diligeﬁtly to remedy the
- default; and

(i)  the day on which it becomes evident to the other Party, acting reasonably,
that such default will not be remedied in a reasonably timely manner
regardless of the actions taken by such Party.

6.2 Remedies upon Event of Defanlt

(a)

()

Upon the occurrence and continuation of an Event of Default, the non-defaulting
Party shall have the right to terminate this Agreement and/or exercise all other
remedies available at [aw and in equity.

Without liniting any other provision of this Agreement, in the event MFCPP fails

to deliver Gas for any reason, in addition to any rights otherwise available to MFC

Power LP hereunder, MFC Power LP shall have the fight to procure Auxiliary

Gas and collect cover damages from MFCPP in an amount equal to the positive

difference between the Gas Price and the price paid for Auxiliary Gas, including

any and all transportation costs, plus any and all fees, expenses and penalties
incurred by MFC Power LP in the procurement and use of such Auxiliary Gas.

MFCPP shall assist and cooperate with MFC Power LP in the procurement of
Auxiliary Gas, including the provision of necessary infrastructure for the

transmission of the Auxiliary Gas, upon the request by MFC Power LP in the

event that MFCPP fails to deliver Gas for any reason.

6.3 Indemnities

(a)

MECPP agrees to indemmnify and save harmless MFC Power LP, its parents,
affiliates, subsidiaries, officers, directors, employees and representative from any
and all claims, demands, losses (including reasonable attorney's fees at the trial
and appellate level) arising out of or resulting from any negligence of MFCPP or
breach by MFCPP of Applicable Law. ‘ '
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(b)  MFC Power LP, to the extent permifted by law, agrees to indemnify and save
harmless MECPP, its parents, affiliates, subsidiaries, officers, directors, and
employees from any and all claims, demands, losses (including reasonable
attorney's fees at the trial and appellate level) arising out of or resulting from any
negligence of MFC Power LP or breach by MFC Power LY of Applicable Law.

PART 7 - DISPUTE RESOLUTION
7.1 Referral to Senior Management
If the Parties fail to agree on any matters referred to in this Agreement, either MFC Power LP or
MFCPP may by notice to the other refer the dispute to the senior management of MFC Power LP
and MFCPP or such other Persons as they may designate who will make their best efforts to
determine a commercially fair and equitable solution to that dispute. A decision reached by such
Persons and communicated by them in writing to the Parties hereto will be binding on all Parties
to the dispute and will be implemented.
72  Arxhitration
If no decision with respect to a matter, issue or. dispute is so communicated by such senior
management of MFC Power LP and MFCPP or such designates within 30 days after notice
pursuant to Section 7.1 has been given, the matter in dispute shall be referred to a single
arbitrator under the Arbifration Act then in effect in Alberta whose decision thereon will be final,
binding and conelusive.
7.3  Place of Arbitration
All arbitration proceedings will be conducted in Calgary, Alberta.
74  Decision Binding

_ A degision of an arbitrator under this Agreement, including any decision as to costs, will be final
and binding on the parties but will not be a precedent in any subsequent arbitration.

7.5 Survival

This Part 7 will survive any termination of this Agreement and will continue to be binding upon
the parties, their successors and permitted assigns and be enforceable against them.

PART 8 - GENERAL PROVISIONS
8.1  Severability

Each provision of this Agreement is intended to be severable and, accordingly:
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(a)  the unenforceability or invalidity of any particular provision under any applicable
law will not affect the validity of any other provision, except that if, on the
reasonable construction of this Agreement as a whole, the other provision is
expressly stated, or is by reasonable implication intended by the parfies, to be
dependent on the validity and enforceability of the particular provision, the other
provision will be deemed also to be invalid or menforceable;

(b)  if any provision of this Agrecment is invalid or unenforceable, the balance of this
Apreement will be construed and enforced as if all invalid or unenforccable
provisions and all provisions so deemed to be invalid or unenforceable were not
contained herein; and :

(c) if, as a result of a detertnination by a court of competent jurisdiction that any part
of this Agreement is unenforceable or invalid, and of any application of this
Section 8.1, the basic intentions of the parties, as evidenced by this Agreement,
are entirely frustrated, the parties will use all reasonable efforts to amend,
supplement or otherwise vary this Agreement in order that it more closely
conforms with their mutual intentions in entering into this Agreement.

8.2 Amendment

No amendment, waiver, termination or variation of the terms, conditions, warranties, covenants,
agreements and undertakings set out herein will be of any force or effect unless the same is
reduced to writing duly executed by all parties hereto.

8.3 ‘Waiver

No waiver of any of the provisions of this Agreement will constitute waiver of any other
provision (whether or not similar) and no waiver will constitute a continuing waiver unless
otherwise expressly provided. ..

8.4  Governing Law and Atfornment to Jurisdiction

This Agreement shall be constructed, interpreted and enforced in accordance with, and the respective
rights and obligations of the Parties shall be governed by, the laws of the Province of Alberta and
the federal  laws of Canada applicable therein, and each Party hereby imevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of such province and all
courts competent to hear appeals therefrom.

8.5 Mutnal Cooperation

The Parties heteto acknowledge that circumstances may arise from time fo time which cavse or
impose hardships or difficulties not foreseen by the Parties at the date of this Agreement. The
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Parties agree to use all cormmercially reasonable efforts to resolve any hardships or difficulties
atising from such unforeseeable circumstances in the spirit of mutual goodwill and cooperation.

8.6  Consequential Damages

Any liability of éither Party to the other for breach of this Agreement or for negligence of its
directors, officers, employees, agenis and contractors will not extend to or include liability for
loss of profits or contribution, loss of use of property or other consequential damages, provided
that nothing herein shall prevent MEC Power LP from claiming such damages against MFCPP in
the event that MFCPP breaches its obligations to deliver Gas under Section 2 and Section 6.2(b)
hereof,

8.7 Maintenanee of Records

Each Party will maintain detailed records of all measurements and tests made by it by reference
to which, pursuant fo this Agreement, the pcrformance of an obligation by either Party is
measured or the extent of an obligation that either party is to perform is calculated and will make
such records available to the other Party for inspection at all reasonable times.

8.8 LEntire Agreement

This Agreement contains the entire agreement between the Parties with respect to the subject
matter hereof and supersedes all prior agreements and understandings, oral or wntten with
respect to such matters.

8.9  No Other Representations

No director, officer, employee or agent of either Party has any authority to make any
representation, warranty or covenant not contained in this Agreement, and cach Party agrees that
it has executed this Agreement without reliance upon any such representation, watranty or
covenant.

8.10 Excise Tax Act Eleclion

MFCPP and MFC‘.Power LP shall jointly execute in the prescribed form, and shall file within the
presctibed time, an election under Section 156 of the Excise Tax Act (Canada) that the provision
of the Gas hereunder be deemed to be supphed for nil consideration for the putposes of the
Excise Tax Act (Canada). :

8.11 MFCPP Excise Tax Act Registration

MFCPP is reg1stered for the purposes of Part IX of the ETA and has been assigned reg15trat1on
number 77614 0300 RT0001. :

8.12 MFC Power LP Excise Tax Act Registration
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MFC Power LP is registered fof the purposes of Part IX of the ETA and has been assigned
registration mumber 80681 1568 RT0O001. '

8.13 Assignment

In the event that the Power Plant is sold, then in connection with such sale, MFC Power LP may
assign all of its right, benefit or interest in this Agreement to the purchaser under such
transaction without consent of MFCPP, such consent not to be unreasonably withheld. MFC
Power 1P may assign any of its right, benefit or interest in this Agreement to its affiliates
without the conseni of MFCPP. MFC Power LP may not assign any right, benefit or interest in
this Apreement, other than to its Affiliates, without the consent of MFCPP, except as specifically
provided herein. In the event that the Gas Plant is sold, then in connection with such sale,
MFCPP may assign alt of its tight, benefit or interest in this Agreement without consent of MFC
Power LP, such consent not to be unreasonably withheld. MFCPP may not directly or indirectly
sell or otherwise transfer all or substantially all of the assets comprising the Gas Plant, unless the
acquirer thereof assumes all of the rights, benefits and obligations of MFCPP under this
Agreement, MFCPP may not assign any right, benefit or interest in this Agreement without the
written consertt of MFC Power LP, except as specifically provided herein.

8.14 Binding Effect

This Agreement will emure fo the benefit of and be binding upon the respective legal
representatives, successors and permitted as:s.lgns of the parties.

8.15 Time of Essence

Time is of the essence in the performance of each obligation under this Agreement.

8.16 ° Further Assurances

Each Party will, at its own expense and without expense to the other, execute and deliver such
further agreemerits and other documents and do such further acts and things as the other
reasonably requests to evidence, carry out and give full force and effect to the intent of this
Agreement.

8.17 [Notice

Every notice, request, demand or direction (each, for the purposes of this Section 8.17, a
"notice") will be delivered or sent by facsimile, or other similar form of written communication,
in each case, addressed as applicable as follows:

If to MFC Processing Partnership at:

Suite 400 — 1035 7% Avenue SW
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Calgary, Alberta

T2P 3E9

Facsimile:  403-652-1369

Attention: President of General Partner

I to MFC Power Limited Partnership at:

Suite 400 -1035 7" Avenue SW

Calgary Alberta

T2P 3E9 :

Facsimile: 403-652-1369

Aftention: President of General Partner

or to such other address as is specified by the particular party by notice to the other.
8.18 Deemed Receipt

Any notice delivered or sent-in accordance with Section 8,17 will be deemed to have been given
and received:

() if delivered, on the first Business Day after the day of delivery; and

(b)  if sent by facsimile or other similar form of wriften communication, on. the ﬁrst
Business Day after the day of transmittal.

8.19 Counterparts and Electronic Execution

This Agreement may be executed in any number of counterparts by one or more parties hereto
and such counterparts, each of which when so executed and delivered, shall be deemed to be an
otiginal and all of which when taken together shall constitute one and the sawe instrument. An
executed counterpart of this Agreement may be delivered by facsimile transfer or similar form of
electronic communication from one party to the other provided that an ongmal executed
counterpart is prompﬂy delivered to such receiving party.

[Szgnature page follows. ]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement the day and year
first above written.

MFEC PROCESSING PARTNERSHIP \"‘I ks Geners) Posdaer, WPF LA,

Name:; ?doer’r C\nev\eM
Title: Vwecker and  Creecbive. (rawman

MFEC POWER LIMITED
PARTNERSHIP, by its general pariner,
MEC POWER GENERAL PARTNER
LTD.

By:

Nairie:

“Tiilen
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IN WITINESS WHBEREOF the parties hereto have executed this Agreement the day and year
first above wiiiten,

" MFEC PROCESSING PARTNERSHIY

By:

MName:

Title:

MEC POWER LIMITED
PARTNERSHIP, by its general partner,
MFC POWER GENERAL PARTNER
LTD.

Bym\ —
Y
Name: Lamwe S (Viares o)
T L]

Title: D\'(‘EL’:D(




SCHEDULE A
GAS SPECIFICATIONS

(as shall be delivered to the Transfer Point in accordance with the following specifications:

1) delivered at a volume between 0-4500 sm *fhour;
2) delivered at a delivery pressure of 450 kPag;

3) shall not contain sand, dust, gums, crude oil, compressor lubricating oils, condensates,
impurities and other substances that may be injurious to pipelines or which may interfere

with its transmission through its pipelines or its commercial utilization;

4) shall not have a hydrocarbon dew point in excess of -10°C at an absolute pressure of

5,500 kPa;

5) shall not contain more than six milligrams per cubic metre (6 mg/m’) of hydrogen

sulphide (H,S);

6) shall not contain more than five milligrams per cubic metre (5 mg/m’) of methyl

" mercaptan sulphur;

7y shall not contain more than twenty-three milligrams per cubic metre (23 mg/m’) of total

sulphur;

8) shall not contain more than two percent (2%) by volume of carbon dioxide at 5,500 kPa;

2) shall not contain more than sixty-four milligrams per cubic metre (64 mg/m’) of water
vapour; and; Refer to attached figures SP1031 (a) and (b) and excel spreadsheet titled AP

Water Vapour Calc.xIs when assessing water vapour content.
10) shall not exceed fifty degrees (50°C) in temperature;

11y shall have a Gross Heating Value of not less than thirfy-six megajoules per cubic metre

(36.0 MJ/ n); and

12)shall be as free of oxygen as can be achieved through exercise of all 1easonable
precautions, and shall not in any event contain more than four-tenth’s percent (0.4 %) by

volume of oxygen.



SCHEDULE B
TRANSFER POINT
Gas will pass from the Gas Plant to the Power Site at the following Transfer Point:

s The isolation valve located outside the Power Plant.



SCHEDULE C

MAP OF POWER SITE AND GAS LANDS

(Sec attached)
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ELECTRICITY PURCHASE AGREEMENT

BETWEEN
MFC PROCESSING PARTNERSHIP -
AND

" MFC POWER LIMITED PARTNERSHIP

December 7, 2015
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ELECTRICITY PURCHASE AGREEMENT

THIS AGREEMENT dated for reference the —:Hh day of Pecermber , 2015,

BETWEEN:

MFEC PROCESSING PARTNERSHIP, a limited partnership
organized under the laws of Alberta with an office at Suite 400 —
1035 7 Avenue SW, Calgary, Alberta, T2P 3E9

("MECPP")

AND:
MFC POWER LIMITED PARTNERSHIP, a limited
partnership organized under the laws of the Province of British
Columbia having an office at Suite 400 — 1035 7% Avenue SW,
Calgary, Alberta, T2P 3ES;
("MFC Power LP")

WHEREAS:

A, MECPP is the owner of certain gas processing operations and assets located in High
River, Alberta (the "Gas Plant™); -

B. MEC Power LP is the owner of a 16.5 mega-watt natural gas-fired power plant located in
High River, Alberta (the "Power Plant"™);

C. - MFC Power LP has agreed to supply electricity to MFCPP for utilization in its gas
processing facilities at the Gas Plant and MFCPP has agreed to purchase such electricity
supply from MFC Power LP, all on the terms and conditions set out herein. '

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the mutual premises, covenants and agreements set forth herein, the parties agree as follows:



PART 1 - INTERPRETATION

1.1 - Definitions

In this Agreement (including the Recitals and Schedules hereto) except as otherwise expressly
provided or as the context otherwise requires:
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"Act" means the Flectric Utilities Act (Alberia);

"AESO" means the "independent system operator”, as defined by the Act and
currently operating as and under the registered trade name "Alberta Flectric
Systern Operator”, and its successors;

"ATES" has the meaning given to the term "interconnected electric system" in the
Act;

"Applicable Law" means, in relation to any Person, asset, transaction or event, all
applicable provisions, whether now or heteafter in effect, of laws, statutes, rules,
regulations, official directives and orders of all federal, provincial, municipal and
local govemnmental bodies (whether administrative, legislative, execuiive or
otherwise) and judgments, orders and decrees of all courts, arbitrators,
commissions or bodies exercising similar fumctions in actions or proceedings in
which the Person in question is a party or by which it is bound or having
application to the asset, transaction or event in question, and shall also include all
rules, policies, procedures and guidelines of the AESO or the Market Surveillance
Administrator, as defined in the Act, the breach of which could reasonably be
expected to lead to an investigation or sanction,

"Business Day" means a day that is not a Saturday, Sunday or statutory heliday in
Alberta;

"Claiming Party" has the meaning ascribed thereto at Section 2.10 hercof: _

"COD" means the commercial operation date of the Power Plant, being August
31,2015; :

"Commencement Date" means December 7, 2015;

"Direct Sale” means the sale of Electricity by MFC Power LP to MFCPP effected
under Section 2.1; '

"Direct Sales Agreement" shall have the meaning set forth in the ISO Rules;

"Electricity" means the electric energy generated by the Power Plant, available
for delivery at the Transfer Point, but for certainty excludes any electric energy
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not available for delivery at the Transfer Point as a consequence of Force
Majeure, Power Plant Scheduled Outages and Forced Outages;

"Electricity Commitment" means between 0 - 4 MWh of Electricity as specified
within such range hy MFC Power LP in accordance with Section 2.1 hereof;

"Electricity Price”" means the AESO Pool Price for each particular hour, based on
the Electricity supplied to MFCPP as metered pursuant to Section 2.5 plus $25 per
MWh;

"Encumbranee” means a security interest, mortgage, pledge, hypothecation, lien,
claim or other title defect, encumbrance or charge whatsoever, whether or not
registered or registrable;

"Event of Default" has the meaning assigned in Section 6.1.

"Foree Majeure" means an event, condition, occurrence or circumstance which
causes the delay or dismiption of either Party to perform under this Agreement and
which is beyond the reasonable control of the Party seeking to claim such event,
condition, occurrence or circumstance as a Force Majewre event. Force Majeure
shall include but not be limited to the followmg: (1) acts of God, landslides,
lighining, earthquakes, fires or storms; (i) the AIES is in a state of System
Emergency; (iii) any other event or circumstance by reason of which the operation
of the ISO or the Power Pool is affected such that electric energy cannot be
physically received by MFCPP at the Site or the Power Pool is prevented from
settling the transactions under this Agreement; (iv) actions or threatened actions
of First Nations; (v) strikes, lockouts or other industrial disturbances; (vi) riots,
sabotage, insurrections or wars; (vii) actions of governmental authorities such as
those requiring compliance with any court order, administrative order, fine,
penalty, enforcement order, directive, law, statute, ordinance or regulation
promulgated by a governmental authority; (viii) the generation and/or delivery of
Electricity from the Power Plant is disrupted by any event, condition, occurrence
or circurnstance which qualifies as an event of Force Majeure pursuant hereto;
(ix) the receipt of Electricity from the Power Plant is disrupted by any event,

‘condition, occurrence or circumstance which qualifies as an event of Force

Majeure pursuant hereto; provided always that Force Majeure does not include:
(x) a lack of financial resources or available funds or similar financial
predicament; or (xi) an event, condition, occurrence or circumstance to the extent
due to or resulting from a negligent act or omission, breach of contract, violation
of Applicable Law, or similar wrongful act or omission on the part of the Party
seeking to.claim such event as a Force Majeure;

*Foreed Qutage" means: (i) an vnplanned interruption of the capability of the
Power Plant or any turbine comprising the Power Plant for all or any portion of a
Seitlement Interval to generate or deliver Electricity to the Transfer Point as the
result of a malfinction of the twrbines or other equipment within the Power Plant
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or other unplanned component failure or reduction in component reliability, a
response to an emergency at the Power Plant or to prevent an imminent
emergency at the Power Plant or compliance with any Applicable Law; or (i1} the
inability of the Power Plant to generate Electricity during any Settlement Interval
as the result of the breach by MFCPP of its obligations to supply gas to MFC
Power LP tnder the gas purchase agreement between MECPP and MFC Power
LP, dated of even date herewith;

"Gas Assets" means MFCPP's gas processing assets situate on the Gas Site .

including, or that will include, without limitation, its gas processing plant and

related and ancillary assets necessary for the processing of sour gas;
"Gas Facility" means the Gas Site and the Gas Assets;

"Gas Plant Scheduled Outages" means scheduled shutdowns of all or a portion
of the Gas Assets, from time to time, to effect maintenance and/or repair;

"Gas Purchase Agreement" means the gas purchase agreement between MFCPP
and MFC Power LP, dated of even date herewith;

"(Gas Site" means the land Jocated in the southeast quarter of Section 35,
Township 19, Range 28, west of the Fourth Meridian in High River, Alberta, as
more particularly identified on Schedule B hereof;

"ISO Rules" means the rules of the AESO made under section 20 of the Act;

"Lease" means the lease agreement entered between MFCPP, MPP Ltd. and MFC

Power LP, dated of even date herewith;

"MFC Power LP Deficiency Amoeunt" has the meaning ascribed thereto at
Section: 2.10 hereof

"MFC Power LP Net Seitlement Instruction Scheduling Deficiency" has the
meaning ascribed thereto at Section 2.10 hereof;

"MFC Power LP Net Settlement Instruction Scheduling Deficiency Amount"
has the meaning ascribed thereto at Section 2.10 hereof;

"MECPP Deficiency Amount" has the meaning ascribed thereto at Section 2.10
hereof;

"MECPP Net Settlement Instruction Scheduling Deficiency” has the meaning
ascribed thereto at Section 2.10 hereof; '

"MFCPP Net Settlement Instruction Scheduling Deficieney Amount" hag the
meaning ascribed thereto at Section 2.10 hereof;



(ee)
()

(g2)
(ki)
(i)
Gi)
(k)

1D

(nmn)
(00}
(rp)
- (q9)

(rr)
(s8)

(1)

(uu)

"MW" means megawatit;
"WMWh" means megawatt hour;

"Net Settlement Instruction" has the meaning atiributed to "net settlement
instruction” in the ISO Rules;

"Net Settlement Imstruction Default” has the meaning asctibed - thereto at
Section 2.10 hereof’,

"Net Settlement Instruction Required Electricity" has the meaning ascribed
thereto at Section 2.10 hereof;

"Net Settlement Imstruction Scheduled Electricity” has the meaning ascribed
thereto at Section 2.10 hereof;

"Parties” means MFC Power LP and MFCPP and "Party” means any one of

them as the context requires.
"Permitted De-Registration Event" has the meaning assigned in Section 2.8;

"Person” includes an individual, corporation, partnership, joint wventure,
association, trust or unincorporated organization or amy frustee, executor,
administrator or other legal representative, or government official or ministry;

"Pool Asset" has the meaning given to the term "pool asset” in the ISO Rules;
“Pool ID" has the meaning given to the term "pool ID" in the ISO Rules;

"Pool Price” has the meaning given to the texrm "pool price” in the ISO Rules;

"Pool Statement" means a final "pool statement” as defined by, and issued in
accordance with, the ISC Rules;

"Power Pool" has the meaning given fo the term "power pool" in the Act;

"Power Plant Scheduled Qutages" means scheduled shutdowns of all or a
portion of the Power Plant, from time to time, to effect maintenance and/or repair;

"Registered Net Settlement Instruction” means a Net Settlement Instruction
registered with the AESO in respect of a Direct Sale as contemplated hereby;

"Settlement Interval" has the meaning given to "settlement interval” in the ISO
Rules;
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"Site" means the Pool Asset possessing Pool ID MFEGT;

"System Emergency" has the meaning given to "system emergency” in the ISO
g!
Rules; '

"Term" has the meaning set out in Section 5.1 hereof, being the period of time
during which MFC Power LP will sell and MFCPP will purchase Electricity;

"Termination Date" means the date on which this Agreement is terminated
pursuant to Part 5;

"Trapsfer Point" means the point at which Electricity passes from the Power

~ Plant to the Gas Site as designated in Schedule A hereto,

(aaa)
(bbb)

"Weekly Schedule” has the meaning ascribed thereto at Section 2.5(i); and

"vear' means, when calculating years in the Term, in the case of the first year of
the Term, that period of time beginning on the Commencement Date and ending
at 11:59 p.m. on that day which is a full fwelve (12) consecutive months
thereafter, and each subsequent year of the Term will be calculated and
determined in the same manner. Unless the contrary intention is specified in this
Agreement, each year in this Agreement will be calculated in the manner
described in the foregoing sentence.

1.2  Interpretation

For all purposes of this Agrecment, except as otherwise expressly provided or as the context

otherwise requires:
(a)  this Agreement means this agreement, as amended from time to time, including
the recitals and schedules hereto, as supplemented or amended from time to time;
(b)  the headings and captions are for convenience only and do not form part of this
" Agreement and will not be used to interpret, define or limit the scope, extent or
intent of this Agreement or any of its provisions;
(c)  the word "“including”, when following a general term or statement, is not io be

(d)

construed as limiting the general term or statement to the specific items or matters
set forth or to similar items or matters, but rather as permitting it to refer to all
other iterns or matters that could reasonably fall within its broadest possible
5COpe;

all references to currency mean Canadian currency;



(e) all references to a statute include every regulation made pursuant thereto, all
' amendments to the statute or to any such regulation in force from time to time,
and any statute or regulation that supplements or supersedes such statute or any

such regulation; '

[¢3) a reference to a time or date is to the local time or date at Calgary, Alberta;

(g)  if the time for making any payment or taking any action specified herein falls ona
day other than a Business Day, the time for so paying or acting shall be extended
to the next Business Day;

(h)  areference to a Part means a Part of this Agreement and a reference to a Section
followed by a nmumber or some combination of mumbers refers to the provision of
this Apreement so designated and a reference to a Subsection followed by a
number or some combination of numbers and a letter within a provision refers to a
subsection within such provision;

@ a word importing the masculine gender includes the feminine or neuter and vice
versa, a word importing the singular includes the plural and vice versa;

6} a reference to a particular corporation includes the corporation derived from the
amalgamation of the particular corporation, or of a corporation to which such
reference is extended by this Subsection 1.2(j), with one or more corporations;
and

{)  if this Agreement or any portion hereof is in effect for less than all of a year or
month, other than as expressly provided herein, the rights and obligations of the
respective parties will be modified in proportion to that proportion of the year or
month that this Agreement or portion hereof is in effect.

13 Schedule

The following schedule to this Agreement is an integral part of this Agreement:

Schedule A — Transfer Point.
Schedule B —Map of Gas Site

'PAR'I_‘ 2 -ELECTRICITY COMMITMENT AND PAYMENT PROVISIONS
2.1 Purchase and Sale

Subject to and in accordance with the terms and conditions of this Agreement, and in accordance
with the ISO Rules and other Applicable Laws, commencing as of the COD and continuing
throughout the remainder of the Term, MFC Power LP will sell and deliver to MECPP at the
Transfer Point, and MFCPP will purchase and take from MFC Power LP at the Transfer Point,
Electricity, free and clear of all Encumbrances and third party rights. MFCPP shall, upon



purchase and receipt thereof, only utilize such Electricity at its Gas Facility to operate its Gas
Assets and related purposes, and shall not sell such Electr1c1ty to a third-party.

2.2  Payment

(a)

®

©

By no later than the 15" day of the following month, MFC Power LP shall invoice
MFCPP for all the payment obligations incurred by MFCPP or MFC Power LP as
the case may be, during the preceding calendar month. Invoices shall be in a form
satisfactory to MFCPP and be of sufficient detail to provide MFCPP all
reasonable information necessary to confirm their accuracy. Payment of each
invoice shall be made by cheque, EFT or wire transfer payable to the applicable
Party within thirty (30) days after receipt of invoice, umnless otherwise provided for
in this Agreement. Payments due to the applicable Party that are not made within
thirty (30) days of receipt of the invoice shall include interest equal to one percent
(1%) per month.

A Party shall have the right to withhold from payment any invoice or portion
thereof which such Party, in its good faith, disputes. In the event a Party eleets to
exercise its rights under this section, such Party shall notify the other Party as
soon as possible of such election but not later than the due date of the payment,
notify the other Party of its intent to withhold payment and detail the amount and
basis of any dispute. Thereafter, the Parties shall engage in good faith
negotiations in an effort to resolve the dispute. In the event MFC Power LP and
MFCPP are unable to reach an agreement within ninety (90) days, the dispute
shall be resolved in accordance with Article 7 of this Agreement. A Party shall
also be entitled to offset amounts due and payable by the other Party to it
hereunder against amounts payable by it to the other Party under this Section 2.2,

If any overcharge or undercharge in any form whatsoever shall at any time be
found and the statement therefor has been paid, the Party that has been paid the
overcharge shall refund the amount of the overcharge paid or the Party that has
been undercharged shall pay the amount of the undercharge, in either case within
thirty (30) days after final determination thereof; provided, however, no claim for
retroactive adjustment shall be made for any overcharge or undercharge beyond a
period of twenty-four (24) months from the date of the statement on which such
overcharge or undercharge was first included urnless arising from an adjustment or
change to any calculations that affect any amount payable hereunder where such
ad]ustment or change is made pursuant to the ISO Rules. The Parties expressly
agree, as is permitted under the Limitations Act (Alberta), to extend the two (2)
year time period under paragraph 3(1)(a) thereof, to a period of three {3) years In
respect of all matters under this Agreement. '

2.3 Ne Gas Supply

If MFCPP is in breach of its obligations to supply gas to MFC Power LP under the gas purchase
apreement between MFCPP and MFC Power LP, dated of even date herewith (the "Gas



Purchase Agreement"), MFC Power LP will not be obligated to supply Eleciricity to MECPP
pursuant to this Agreement for the period of time during which MFCPP fails to supply gas to
MFC Power LP in accordance with the Gas Purchase Agreement,

24 Delivery

MFC Power LP will be responsible for delivering Electricity from the Power Plant, or such other
locations from which Electricity is produced, to the Transfer Point.

2.5  Measurement of Electricity

MFC Power LP will calculate the Electricity supplied to MFCPP by metering all Electricity at
the MV room located in the Power Plant. MFC Power LP will:

) report on each Thursday by 12:00 MDT, a schedule of the expected
deliveries of Electricity in each hour of each day for the next succeeding
week commencing at 00:00 MIDT on Friday ("Weekly Schedule"), end

(ii)  oneach day by 12:00 MDT, MFC Power LP shail deliver to MFCPP a
schedule of the expected deliveries of Electricity for the next succeeding
24 hour period commencing at 00:00 MDT,

provided that such schedules are provided for planning purposes only and do not constitute a
guarantee by MEC Power LP that Electricity shall be delivered in accordance with the schedules
and do not limit the amount of Electricity MFC Power LP may deliver during the periods
covered by the schedules. MFC Power LP shall deliver a revised schedule to MFCPP promptly
after becoming aware of any expected material change in a filed Electricity schedule.

26 MFECPP Reporting Obligations

MEFC Power LP will cooperate with, and assist, MFCPP, on a commercially reasonable basis and
at MFCPP's cost, in preparing and providing all reports and plans required of MFCPP, mn
connection with this Agreement and the supply and consumption of Electricity hereunder or as
- reasonably required in cormection with the operation of the Gas Facility.

2.7  Net Settlement Instruction Registration

(® The parties acknowledge and agree that this Agreement constitutes a Direct Sales
Agreement under the ISO Rules, and that the sale, puschase and exchange of
Eleciricity under this Agreement shall be facilitated and effectuated through the
Power Pool in accordance with the Net Seftlement Instruction requirements of the
ISO Rules for the Electricity, and that they shall at all times throughout the Term
comply with the requirements and conditions of this Agreement and the 1SO
Rules for registering and acknowledging such Net Settlement Instructions to
effect the sale, purchase and exchange of the Electricity under this Agreement for
cach applicable Settlement Interval, '
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(b)  Specifically, throughout the Term: (i) MFC Power LP shall be responsible for
submiiting all Net Settlement Instruction data with respect to Electricity for each
applicable Settlement Interval as and when required by the ISO Rules, (i) MECPP
shall be responsible for acknowledging all such Net Settlement Instructions for the
purposes of receipt of Electricity for each applicable Settlement Interval as and
when required by the ISO Rules, and (iii) MFC Power LP and MFCPP shall be
respectively responsible for submitting and acknowledging all such Net
Settlement Instructions in accordance with the protocols established by the ISO
Rules.

(c)  Without limitation to the foregoing, MFC Power LP will, in sufficient time to
have the Net Seitlement Instructions registered before the COD, submit a Net
Settlement Instruction in respect of the Direct Sale as contemplated by the ISO
Rules. ' '

{d) = Each Net Settlement Instructions submitted in accordance herewith will set out
that: '

() MEC Power LP is the seller;

(ii)  the Power Plant is the source asset;

(iii) MFCPP is the purchaser;

(iv) theSiteis the sink asset;

(v)  the agreed upon MWh volume of the Net Settlement Instruction;

(vi) the begiming date and first Settlement Interval of the Net Settlement
Instruction will commence on the Commencement Date; and '

(vii} the end date and last Settlement Interval of the Net Settlement Instruction
will be the last Settlement Interval of the Term.

2.8 De-registration of Registered Net Settlement Instruction '

Except pursuant to (a) Force Majeure which is subject to Article 4, (b) any Forced Outage or
Power Plant Scheduled Outage, (¢) upon termination or expiration of this Agreement, or (d) for
the duration of any relief from its obligation to supply Electricity in accordance with Section 2.3
(each and collectively a "Permitted De-Registration Eventi”) each of MFC Power LP and
MFCPP shall not at any time throughout the Term, except with the prior written consent of the
other party, submit any notice or take any other action or proceeding to cancel, amend o1 de-
register any Net Settlement Instruction made or required to be made under this Agreement for
any Settlement Interval, or cause or permit to be done any act or thing that could result in the
cancellation, amendument or de-registration of any Net Settlement Instruciion made or required to
be made under this Agreement for any Settlement Interval, including whether (i) initiated by
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MFC Power LP or MFCPP, (ii) resulting in any compulsory de registration of any such Net
Settlement Instruction by MFC Power LP-or MFCPP under the ISO Rules, or (iif) resulting in an
ATSO-initiated de-registration of any Net Settlement Instruction under the [SO Rules.

2.9 Re-registration

(a)

(b)

Without limitation to the foregoing and subject to Section 2.10(c), if a Registered
Net Settlement Instruction registered against the Power Plant and a sink asset has
been or is to be de-registered for any reason, other than as a consequence of a
Permitted De Registration Event, the Parties shall do all acts and things necessary
to’ effect the re-registration of the Registered Net Settlement Instruction as
required by this Agreement.

Following any such re-registration, MFCPP will acknowledge same before the
time required by the ISO Rules. '

2.10 Unexcused Failure to Deliver or Receive Electricity

The Parties acknowledge and agree that the scheduling, exchange and settlement of all
Electricity hereunder will be in accordance with this Part 2, and accordingly:

(@

If MECPP complies with its obligations pursuant to Sections 2.7, 2,8 and 2.9 and
properly acknowledges Net Settlement Instructions for the Electricity (such that,
for certainty, there is no Net Settlement Instruction Default by MFCPP and the
provisions of Section 2.10(c) are therefore not applicable) but nonetheless fails to
accept delivery of the Electricity delivered at the Transfer Point by MFC Power
LP (a "MFCPP Deficiency Amount") as provided herein for any reason other
than a Permitted De-Registration Event, then MFCPP shall nonetheless pay MFC
Power LP for the full amount of the Electricity (including the MFCPP Deficiency
Amount) as purchased Electricity at the Electricity Price as and when required by
this Agreement, and MFCPP shall be solely and exclusively responsible to
recover from the AESO the "energy charge” determined in accordance with the
1SO Rules in respect of any such MFCPP Deficiency Amount pursuant to Section
2.11(c).
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Notwithstanding Sections 2.11(b) and 2.11(c), in the event that MFC Power LP
complies with its obligations pursuant to Sections 2.7, 2.8 and 2.9 and properly
submits Net Seitlement Instructions for the Electricity (such that, for certainty,
there is no Net Seftlement Instruction Default by MFC Power LP and the

~ provisions of Section 2.10(c) are therefore not applicable) but nonetheless fails to

deliver all of the Electricity at the Transfer Point (a "MFC Power LP Deficiency
Amount") for any reason other than due to a Permitted De-Registration Event,
then MEC Power LP shall pay to MFCPP, as liquidated damages, an amount equal
to the positive difference, if any, between (A) the Pool Price plus any applicable
transmission service charges for each applicable Settlement Interval, less (B) the
Electricity Price for each such applicable Settlement Interval, multiplied by the
MFC Power LP Deficiency Amount. For certainty, MFC Power LP shall have no
liability whatsoever to MECPP for any MFC Power LP Deficiency Amount for
any Settlement Interval where the Pool Price for such Settlement Interval is less
than the Electricity Price for such Settlement Interval.

For further certainty: (i) the foregoing provisions of this Section 2.10(b) are
premised on the understanding that the Net Settlement Instruction requirements
for scheduling all of the Electricity pursuant to Section 2.7 means that the "energy
production” (as defined in the ISO Rules) from the Power Plant for any
Settlement Interval in MWh will be equal to the purchased Eleciricity, and
therefore MFC Power LP's obligations to pay liquidated damages under this
Section 2.10(b) will be without duplication to MFC Power LP's responsibilities, if
any, to pay to the AESO any "energy payment" determined in accordance with the

~ 1SO Rules in respect of any MFC Power LP Deficiency Amount; such. that (if) in

the event that MFC Power LP is obligated to pay to the AESO any "energy
payment” pursuant to the ISO Rules in respect of any MFC Power LP Deficiency
Amount, then MFCPP shall nonetheless pay MFC Power LP for the full amount
of all of the Purchased Electricity (including the MFC Power LP Deficiency
Amount) as Purchased Electricity at the Electricity Price as and when required by
this Agreement, and MFC Power LP shall be solely and exclusively responsible to
pay to the AESO any "energy payment" pursuant to the ISO Rules in respect of -
any such MFC Power LP Deficiency Amomnt, and MFC Power LP shall not be
obligated to pay to MFCPP to pay liquidated damages under this Section 2.10(b)
in respect of any such MFC Power LP Deficiency Amount.

If a Party fails to comply with its obligations under any of Sections 2.7, 2.8 and
2.9 (in any case, an "Net Settlement Instruction Default") such that the
Electricity scheduled with the AESO pursuant to the Net Settlement Instruetion is
less than the Flectricity that was required to be scheduled for submission by MFC -

Power LP to, or acceptance by MFCPP from, the AESO, pursuant to ihe Net

Setilement Instruction, such Net Setilement Instruction Default shall not constitute '
an Event of Default with respect to such Party, pr0v1ded that:



(ii)

13-

in the case of such Net Settlement Instruction Default by MFCPP, MFCPP
shall pay to MFC Power LP, as liquidated damages, an amount equal to
the positive difference, if any, between (A) (1) the Electricity Price for
each applicable Seftlement Interval, multiplied by the différence between
the amount of Electricity that was subject to the Net Settlement Instruction
submitted by MFC Power LP pursuant hereto (the "Net Settlement
Instroction Scheduled Electricity") and the amount of Electricity that
was properly acknowledged by MFCPP pursuant to the submitted Net
Seitlement Instruction (the "MIFCPP Net Settlement Instruction
Scheduling Deficiency"), plus (2) the amount of any payment or penalty
that is due from MFC Power LP to the AESO or any Person as a result of
such Net Settlement Instruction Default by MFECPP, less (B) the Pool
Price plus any applicable transmission service charges for each applicable
Settlement Interval, multiplied by the MFCPP Net Seitlement Insiruction
Scheduling Deficiency (the "MFCPP Net Settlement Instruction
Scheduling Deficiency Amount"). For certainty, except with respect to
the amount of any payment or penalty that is due from MFC Power LP to
the AESO or any Person as a result of such Net Settlement Instruction
Default by MFCPP, MFCPP shall have no liability whatsoever to MFC
Power LP for any MFCPP Net Settlement Instruction Scheduling
Deficiency Amount for any Settlement Interval where the Electricity Price
for such Settlement Interval is less than the Pool Price applicable to the
Net Settlement Instruction Scheduled Electricity for such Settlement
Interval;

in the case of such Net Settlement Instruction Default by MFC Power LP,
MFC Power LP shall pay to MFCPP, as liquidated damages, an amount
equal to the positive difference, if any, between (A) (1) the Pool Price plus
any applicable transmission service charges for each applicable Settlement
Interval, multiplied by the difference between the amount of Electricity’
that was not subject to the Net Setilement Instruction required to be
submitted by MFC Power LP pursuant hereto (the "Net Settlement
Instruction Required Electricity") and the amount of Electricity that was
properly subject to the Net Settlement Instruction required to be submitted
by MFC Power LP pursuant to the submitted Net Settlement Instruction
(the "MIFC Power LP Net Seitlement Instruction Scheduling
Deficiency"), less (B) the Electricity Price for each applicable Settlement
Interval, multiplied by the MFC Power LP Net Seftlement Instruction
Scheduling Deficiency (the "MFC Power LP Net Settlement Instruction
Scheduling Deficiency Amount"). For certainty, MFC Power LP shall
have no liability whatsoever to MFCPP for any MFC Power LP Net
Settlement Instruction Scheduling Deficiency Amount for any Settlement
Interval where the Pool Price for such Settlement Interval is less than the
Eleciricity Price applicable to the Net Settlement Instruction Required
Eleciricity for such Settlement Interval; and o
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(iii) - for these purposcs, the Net Settlement Instruction Scheduled Electricity
and the Net Seftlement Instruction Required Electricity shall be
determined having regard to the Pool Statement and by measurements of
the Electricity generated by the Power Plant and delivered at the Transfer
Point. :

A Party's right to receive liquidated damages under this Section 2.10 shall be the
sole and exclusive remedy of such Party as a result of any Net Settlernent
Instruction Default by the other Party or any failure to deliver or receive
Flectricity by the other Party, and no such default or failure shall constitute an
BEvent of Default under this Agreement.

Where Section 182 of the Excise Tax Act applies fo an amount of liquidated
damages paid under this Section 2.10, the amount shall be grossed up by the rate
of Goods and Services Tax applicable at the time of such payment.

Scheduling and Electricity Market Settlement

(a)

(b

(©)

Each Party shall at all times throughout the Term be a Pool Participant under and
in compliance with the ISO.Rules for the scheduling, exchange and setflement of
all purchased Electricity hereunder.

Scheduling of all Purchased Electricity during the Term shall be in accordance
with the ISO Rules.

The Parties acknowledge and agree that (i) under ISO Rules applicable to Net
Settlement Instructions, Electricity subject to Net Settlement Instructions is

 excluded from financial settlement with the ISO and, accordingly, all Purchased

Electricity under this Agreement will be excluded from financial settlement with
the ISO under the ISO Rules, (il) in accordance with the Net Seftlement
Instruction requirements for scheduling of Electricity pursuant to Section 2.7, the
"energy production” (as defined by the ISO Rules) from the Power Plant for any
Settlement Interval in MWh will be equal to the Purchased Electricity; and (iii) if
the "energy consumption" (as defined by the ISO Rules) by MFCPP from the
Transfer Point for any Settlement Interval in MWh is less than the Purchased
Electricity, then MFCPP will be deemed to have sold the MWh volume difference
to the Power Pool and the ISO will pay MFCPP in respect of such MWh of
Electricity received by it in any such Setflement Interval an amount equal to the
"energy charge" determited in accordance with the ISO Rules, provided that
MFCPP shall nonetheless remain responsible to pay MEFC Power LP for the full
amount of all the Purchased Electricity as Purchased Electricity at the Eleetricity
Price.

212 Industrial Designation
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(a)  For so long as the Parties are required, in accordance with Applicable Law and the
ISO Rules, to effect Net Settlement Instructions for the Direet Sales contemplated
hereby, the Parties will work cooperatively and in good faith to identify, apply for
and obtain any exemptions pursuant to Section 2(1)(d) of the Act that exempt the
application of the Act to the Direct Sales contemplated hereby.

(t)  Upon obtaining the exemption(s) in clause (a) above, the Parties will work
cooperatively and in good faith to amend this Article 2 to reflect such exemption
of the application of the Act to the Direct Sales contemplated hereby, and for
clarity, the Electricity Price shall remain at the Pool Price.

2.13 Representations and Warranties

(a)  MFC Power LP hereby represents and warrants to MFCPP that the Power Plant is
or will be at the time of the Commencement Date, a source asset (within the
meaning of the ISO Rules) represented by an AESO identifier (to be separately
confirmed in writing by MFC Power LP to MFCPP), and MFC Power LP is, or
will be as at the time of the Commencement Date and thereafter throughout the
Term, fully and duly registered with the AESO as a Pool Participant capable,
among other things, of identifying Net Settlement Instructions with respect to the
Purchased Electricity from the Power Plant hereunder, and MFC Power LP is not
in defaulf or non-compliance with any provision of the ISO Rules and is not
subject to any action or remedy authorized under the ISO Rules for default or non-
compliance with any provision of the ISO Rules; and

(b)  MFCPP hereby represents and warrants to MFC Power LP that MFCPP is, or will
be as at the time of the Commencement Date and thereafier throughout the Term,
fully and duly registered with the AESO as a Pool Parficipant capable, among
other things, of identifying Net Settlement Instructions submifted by MFC Power
LP with respect to the Purchased Electricity from the Power Plant hereunder, and
MFCPP is not in default or non-compliance with any provision of the ISO Rules
and is not subject to any action or remedy authorized under the ISO Rules for
default or non-compliance with any provision of the ISO Rules,

PART 3 - TITLE AND RISK
31 Title to Electricity

Title to and risk of loss with respect to Electricity sold and delivered hereunder by MFC Power
LP will pass to MFCPP at such time as such Electricity is delivered to the Gas Site at the
Transfer Point, For clarity, MEC Power LP shall have responsibility for and assumne liability
with respect to such Electricity prior to delivery to MFCPP at the Transfer Point and MFCPP
shall have responsibility for and assume liability with respect to such Electricity after its delivery
to MFCPP at the Transfer Point.
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32  Warranty to Title

MFC Power LP warrants that it has all rights necessary to transfer title to the Electricity to
MFCPP by having all right, title and interest in and to the Eleciricity.

PART 4 - FORCE MAJEURE AND CURTAILMENT
4,1  Performance Excluded

If a party is unable to perform all or part of its obligations hereunder (other than obligations to
make payment) due to Force Majeure and such party notifies the other party as soon as .
practicable of the Force Majeure and the extent to which the Force Majeure is expected to impact
such party's performance, then the faiture of the Claiming Party (as defined below) to perform is
excused to the extent and for the duration of the Force Majeure and the obligations of the
Claiming Party shall be suspended to the extent and for the duration of the Force Majeure. The
Claiming Patty shall use commercially reasonable efforts to terminate or avoid the Force
Majeure and resume performing its obligations following the conclusion of the Force Majeure
period. However, the terms of setilement of any strike, lockout or other industrial disturbance
shall be wholly at the discretion of such party, and that party shall not be required to accede to
the demands of its opponents in any strike, lockout or industrial disturbance solely to remedy
promptily the Force Majeure thereby constituted. If a condition of Force Majeure prevails for
more than 6 months MFC Power LP may terminate this Agreement.

42  Notification

The party claiming Force Majeure (the "Claiming Party") shall immediately notify the other
Party and the AESO of: (a) the commencement of any Force Majeure period and the
discontinuance (if any) of a Direct Sale pursuant hereto; and (b) the commiencement or -
resumption of operation of a Direct Sale pursuant hereto following the conclusion of any Force
Majeure period. :

43  Co-Operation

During each period of shutdown or curtailment of the Gas Plant, MECPP will assist and co-
operate with MFC Power LP to minimize the detrimental effects of such shutdown or curtailment
except that MFCPP will not be required to incur any cost in respect thereof.

44  No Cumulative Obligation

Where, as a result of a shutdown or curtailment pursuant to Section 4.1, any period of Forced
Qutage or any petiod of Power Plant Scheduled Outage or Gas Plant Scheduled Outage, MFCPP
reduces or disconiinues its purchases, MFCPP will not be obliged, upon resuming its purchases,
to purchase any additional Electricity to make up for such discontinuance or curtailment of
purchases.
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4.5  Alternative Disposition

If MECPP gives notice under Sections 4.1 and 4.2 to discontinue or curtail the purchase of
Electiicity, MFC Power LP may dispose of such Electricity during or after such discontinnance
or curtailment as it sees fit.

4.6 Minimuom Volume Credit

If MFC Power LP disposes of Electricity to any party other than MFCPP in accordance with
Sections 4.5, the volume of Electricity so disposed of will be included in any determination of
the Electricity Commitment as though sold and delivered to MFCPP at the time of such
disposition and the Electricity Commitment values will be reduced, as to the minimum and
maximum requiremexts, thereby.

4.7  Power Plant Scheduled Outages

MFC Power LP shall provide MFCPP not less than 15 days' prior notice of any Power Plant
Scheduled Outage, or such shorter period to which MFCPP may consent, such consent not to be
unreasonably withheld, delayed or conditioned, and such notice shall state the start date and hour
and the end date and hour for the Power Plant Scheduled Outage. Notwithstanding the
foregoing, at any time prior to 72 hours before the start of a2 Power Plant Scheduled Outage that
will be more than 7 days long, MFC Power LP may change the proposed start time for the Power
Plant Scheduled Outage by not more than 48 hours and at any time prior to 48 hours before the
end of the Power Plant Scheduled Outage, MFC Power LP may change the proposed end time of
the Power Plant Scheduled Outage on notice to, and without the consent of, MFCPP,

4.8  Power Disruption

In the event of a possible power disruption from the AIES due to System Emergency or other
events that may affect the generation and supply of Electricity at the Power Plant, the Power
Plant will be placed into "island mode™ or "ready mode" for the duration of the power disruption
to ensure stability of the supply of Electricity to the Gas Site.

4.9 Shué-Down

Where, as a result of a curtailment of Electricity or shutdown of the Power Plant, MFCPP
purchases Electricity from the Power Pool or enters into a direct sale with another Person to
make up for such curtailment or discontinuance of the supply of Eleciricity, subj ect to the other
terms hereof, the charges for such purchases of additional Electricity shall be bome by MFCPP.

PART 5 - CONTRACT PERIOD
5.1 Term :
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The Term of this Agreement will begin on the Commencement Date and expire on the day that is
10 years following the COD with automatic one year renewals ai MFC Power LP's option (the
||Term").

52 Termination

This Agreement may be terminated by MFC Power LP at any time during the Temm (the
"Termination Date"), provided written notice of termination is provided to MEFCPP at least 6
months prior to the Termination Date. MFC Power LP may also terminate this Agreement if the
Gas Purchase Agreement is terminated, or an event of default occurs pursuant to the Gas
Purchase Agreement or the Lease.

53 Settlement of Accounts

All accounts will be settled among the Parties effective as and from the time of termination
including, if no Termination Date occurs prior to the expiry of the Term, the conclusion of the
Term provided that all amounts owing will be determined on an accrual basis and if there are
adjustments or changes to any calculations-that affect any amount payable hereunder, whether
under the ISO Rules or otherwise, then the Parties will upon those adjustments or changes being
determined, make corresponding payments hereunder.

54  Cross-Termination with Gas Purchase Agreement

Notwithstanding anything to the contrary in this Agreement, if the Gas Purchase Agreement is
terminated in accordance with its terms for any reason whatsoever (other than by the expiration
of its term), then MFC Power LP may terminate this Agreement on the effective date of such
termination of the Gas Purchase Agreement by providing prior written notice to MFCPP of such
termination. ;

PART 6 - DEFAULT
6.1 Event of Default

An Event of Default will exist with respect to a party if such party has committed a material
default in the performance of its obligations hereunder or a material breach of its representations
and warranties (for the purposes of this Section 6.1, the failure by a party to make two successive
paymernits required under this Agreement, other than a failure arising from a bona fide dispute
over the requirement to make such payrent, will be deemed to be a material default), notice has
been given to such party by the other party specifying the default and such default remains
unremedied, and:

(@)  in vespect of a failure to make two successive payments required under this
Agreement, more than 10 Business Days have elapsed since the date that the
notice is delivered to such party;



6.2

6.3

7.1

(b)

(c)
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in any other case, more than 30 Business Days have .elapsed since the expiration
of such period following the giving of such notice during which such party might
by the exercise of reasonable diligence have remedied the default; or

in the case of a default that could not, by the exercise of reasonable diligence, be
remedied within the period described in Subsection 6.1(b), the eatlier of:

0] the day on which the party fails or refuses to act diligently to remedy the
default; and

(i)  the day on which it becomes evident to the other party, acting reasonably,
that such default will not be remedied in a reasonably timely manner
regardless of the actions taken by soch party.

Remedies upon Event of Defanlt

(a)

Upon the occurrence and continuation of an Event of Default, the non-defanlting
party shall have the right to terminate this Agreement and exercise all other
remedies available at law and in equity, and, notwithstanding Section 2.10,
MFCPP or MFC Power LP, as the case may be, shall, where it is the Party that has
not committed an Event of Default, have no obligation to maintain the registration
of, and shall be entitled to immediately de-register the Registered Net Settlement
Instruction. Upon the termination of this Agreement in accordance herewith, the
Parties' obligations under this Agreement shall terminate, except that the Parties
shall be liable for the obligations in Section 6.3 or otherwise arising out of Section
5.3. '

Indemnities

(a)

(b)

MFC Power LP agrees to indemnify and save harmless MFCPP, its parents,
affiliates, subsidiaries, officers, directors, employees and representative from any
and all claims, demands, losses (including reasonable attorney's fees at the trial

_and appellate level) arising out of or resulting from any negligence of MFC Power
“Z-LP or breach by MFC Power LP of Applicable Law.

MECPP, to the extent permitted by law, agrees to indemnify and save harmless
MFC Power LP, its parents, affiliates, subsidiaries, officers, directors, and
employees from any and all claims, demands, losses (including reasonable
attorney's fees at the trial and appellate level) arising out of or resulting from any
negligence of MFCPP or breach by MECPP of Applicable Law.

PART 7 - DISPUTE RESOLUTION

Referral to Senior Management
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If the parties fail fo agree on any matters referred to in this Agreement, either MFCPP or MEC
Power LP may by notice to the other refer the dispute to the senior management of MFCPP and
MFC Power LP or such other Persons as they may designate who will make their best efforts to
determine a commercielly fair and equitable solution to that dispute. A decision reached by such
Persons and communicated by them in writing to the parties hereto will be binding on all parties
to the dispute and will be implemented. '

7.2 Arbitration

If no decision with respect to a matter, issue or dispute is so communicated by such senior
management of MFCPP and MFC Power LP or such designates within 30 days after notice
pursuant to Section 7.1 has been given, the matter in dispute shall be referred to a single
arbitrator under the Arbitration Act then in effect in Alberta whose decision thereon will be final,
binding and conclusive.

7.3 Place of Arbitration
All arbitration proceedings will be conducted in Calgaty, Alberta.
7.4  Decision Binding

A decision of an arbitrator under this Agreement, including any decision as to costs, will be final -
and binding on the Parties but will not be a precedent in any subsequent arbifration.

7.5 Survival

This Part 7 will survive any termination of this Agreement and will continue to be binding upon
the Parties, their successors and permitted assigns and be enforceable against them.,

PART 8 - GENERAL PROVISIONS
3.1 Severability
Each provision of this Agreement is intended to be severable and, accordingly:

(2)  ihe unenforceability or invalidity of any particular provision under any applicable
Jaw will not affect the validity of any other provision, except that if, on the
reasonable construction of this Agreement as a whole, the other provision is
expressly stated, or is by reasonable implication intended by the parties, to be
dependent on the validity and enforceability of the particular provision, the other
provision will be deemed also to be invalid or unenforceable;

(b)  if any provision of this Agreement is invalid or unenforceable, the balance of this
Agreement will be construed and enforced as if all invalid or unenforceable
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provisions and all provisions so deemed to be invalid or unenforceable were not
contained herein; and '

{c) if, as a result of a determination by a court of competent jurisdiciion that any part
of this Agreement is unenforceable or invalid, and of any application of this
Section 8.1, the basic intentions of the parties, as evidenced by this Agreement,
are entlrely frustrated, the parties will use all reasonable cfforts to amend,
supplement or otherwise vary this Agreement in order that it more closely
conforms with their mutual intentions in entering into this Agreement.

82 Amendment

No amendment, waiver, termination or variation of the terms, conditions, warranties, covenants,
agreements and undertakings set out herein will be of any force or effect unless the same is
reduced to writing duly executed by all parties hereto.

8.3 Waiver

No waiver of any of the provisions of this Agreement will constitute waiver of any other
provision (whether or not similar) and no waiver will constitute a continuing waiver unless
otherwise expressly provided.

84  Governing Law and Attornment to Jurisdiction

This Agreement shall be constructed, interpreted and enforced in accordance with, and the respective
tights and obligations of the Parties shall be governed by, the laws of the Province of Alberta and
the federal laws of Canada applicable therein, and each party hereby irrevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of such province and all
courts competent to hear appeals therefrom.

8.5  Mutual Cooperation
The parties hereto acknowledge that circumstances may arise from fime to time which cause or
impose hardships or difficulties not foreseen by the parties at the date of this Agreement. The

parties agree to use all commercially reasonable efforts to resolve any hardships or difficulties
arising from such unforeseeable circumstances in the spirit of mutual goodwill and cooperation.

8.6  Consequential Damages
Any liability of either party to the other for breach of this Agreement or for negligence of its
directors, officers, employees, agents and contractors will not extend to or include liability for

loss of profits or contribution, loss of use of property or other consequential damages.

8.7  Maintenance of Records
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Each party will maintain detailed records of all measurements and tests made by it by reference
to which, pursuant to this Agreement, the performance of an obligation by either party is
measured or the extent of an obligation that either party is to perform is calculated and will make
such records available to the other party for inspection at all reasonable times.

8.8 Eligible Financial Contract

This Agrecment constitutes an "Eligible Financial Contract" under and in all proceedings relating
to the Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act
(Canada) or the Winding-Up and Restructuring Act (Canada), and will be treated similarly under
and in all proceedings relating to any bankruptcy, insolvency or similar law (regardless of the
jurisdiction of application or competence of such law) or any ruling, order, ditective or
pronouncement made pursuant thereto.

8.9  Entire Agreement

This Agreement contains the entire agreement between the Parties with respect to the subject
matter hereof and supersedes all prior agwsments and understandings, oral or written, with
respect to such matters.

8.10 No Other Representations

No director, officer, employee or agent of either party has any authority to make any
representation, warranty or covenant not contained in this Agreement, and each party agrees that
it has executed this Agreement without reliance upon aty such representation, warranty or
covenant. '

8.11 Excise Tax Act Election

MFCPP and MFC Power LP shall jointly execute in the prescribed form, and shall file within the
prescribed time, an election under Section 156 of the Excise Tax Act (Canada) that the provision
of the Electricity hereunder be deemed to be supplied for nil consideration for the purposes of the
Excise Tax Act (Canada).

8.12 MZFCPP Excise Tax Act Registration

MFECPP is registered for the purposes of Part IX of the Excise Tax Act (the "ETA”) and has been
assigned registration number 77614 6300 RT0001.

8.13 MFC Power LP Excise Tax Act Registration

MFC Power LP is registered for the purposes of Part IX of the ETA and has been assigned
registration number 80681 1568 RT0001.
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8.14 Assignment

In the event that the Power Plant is sold, then in connection with such sale, MFC Power LP may
assign all of its right, benefit or interest in this Agreement to the purchaser under such
transaction without consent of MECPP. MFC Power LP may assign any of its right, benefit or
interest in this Agreement to its affiliates without the consent of MFCPP. MFC Power LP may
not assign any right, benefit or interest in this Agreement , other than to its Affiliates, without the
consent of MFCPP, except as specifically provided herein. In the event that the Gas Plant is
sold, then in connection with such sale, MFCPP may assign all of its right, benefit or interest in
this Agreement without consent of MFC Power LP, such consent not to be unreasonably
withheld. MFCPP may not directly or indirectly sell or otherwise transfer all or substantially all
of the assets comprising the Gas Plant, unless the acquirer thereof assumes all of the rights,
benefits and obligations of MFCPP under this Agreement. MFCPP may not assign any right,
benefit or interest in this Agreement without the written consent of MFC Power LP, except as
specifically provided herein.

8.15 Binding Effect

This Agreement will enure to the benefit of and be binding upon the respective legal
representatives, successors and permitted assigns of the parties.

8.16 Time of Essence
Time is of the essence in the performance of each obligation under this Agreement.
8.17 Further Assurances

Each party will, at its own expense and without expense to the other, execute and deliver such
further agreements and other documents and do such further acts and things as the other
reasonably requests to evidence, carry out and give full force and effect to the intent of this
Agreement, :

8.18 INotice

Every notice, request, demand or direction {each, for the purposes of this Section 8.18, a -
"motice") will be delivered or sent by facsimile, or other similar form of written communication,
in each case, addressed as applicable as follows:

If to MFC Processing Partnership at:

Suite 400 — 1035 7% Avenue SW

Calgary, Alberta

T2P 3E9

Facsimile: 403-652-1369

Attention: President of General Partner



If to MFC Power Limited Partnership at:

Suite 400 -1035 7™ Avenue SW

Calgary Alberta

T2P 3E9

Facsimile: 403-652-1369

Attention: President of General Partner

or to such other address as is specified by the particular party by notice to the other.
8.19 Deemed Receipt

Any notice delivered or sent in accordance with Section 8.18 will be deemed to have been given
and received:

' (a)  ifdelivered, on the first Business Day after the day of delivery; and

(b) if sent by facsimile or other similar form of written communication, on the first
Business Day after the day of transmittal.

8.20 Counterparts and Electrenic Execution

This Agreement may be executed in any number of counterparts by one or more parties hereto
and such counterpaits, each of which when so executed and delivered, shall be deemed to be an
original and all of which when taken together shall constitute one and the same instrument. An
executed counterpart of this Agreement may be delivered by facsimile transfer or similar form of
electronic communication from one party to the other provided that an original executed
counterpart is promptly delivered to such receiving party.

[Signature page follows.]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement the day and year
first above written. '

MFC PROCESSING PARTNERSHIP, by its Genercl Tactner, VYT L3

By T " 7
Name: Bdoed: Chenens
Tiﬁéi_‘mmﬁ«ﬂ_g_hé Sxecctive, Chayrmon

MEC POWER LIMITED
PARTNERSHIP, by its General Pagtner,
MFC POWER GENERAL PARTNER
LTD.

By:

Name:

Title:




IN WITNESS WHEREOF the parties hereto have executed this Agreement the day and year
first above written.

MFC PROCESSING PARTNERSHIF

By:

Name:

Title:

MFEC POWER IIMITED
PARTNERSHIP, by its General Partoer,
MEC POWER GENERAL PARTNER
LTD.

By%@“k’—_

(A S
Name: %mw&—{\g AV N orroad

Title:_Dwet\or




SCHEDULE A
TRANSFER POINT
Electricity will pass from the Power Plant to the Gas Site at the following Transfer Point:

o Inletto the T3 transformer.



SCHEDULE B
MAP OF GAS SITE

(Please see attached.)
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LEASE AGREEMENT

THIS AGREEMENT is dated for reference as of the T _day of Désevnber 2015,
BETWEEN: |
MFC PROCESSING PARTNERSHIP, a lirited partnership organized

“under the laws of the Provinve of Alberta with an office at Suite 400 ~
1035 7™ Avenue SW, Calgary, Alberta, T2P 3E9;

(the "Landlord")

AND: MPP L1D.. a corporation orgamzed under the laws of the Proncc of
- ‘ Alberta with an office at Suite 1600 — 333 7% Avenue, SW, Calgaa:y,
Alberta T2P 2Z1.

AND:
MFC_POWER LIMITED PARTNERSHIP, a limited partnership
organized under the laws of the Province of British Columbia having an
dffice at Suite 400 -1035 7 Avenue, SW, Calgary, Alberta, T2P 3E9;
(the "Tenant") |

WHEREAS:

A, Pursuant to an asset purchase agreement (the "Purchase Agreement") betﬁeen the
Landlord and the Tenant dated of even date herewith, the Landlord sold and the Tenant

* purchased a 16.5 mepga-watt natural gas-fired power plant (the "Power Plant") located in High

River, Alberta and certain related assets (the "Power Plant Facility"), but excludulg itle to the
real pmperty on which the Power Plant Facility is located;

B. The Landlord and Tenant entered into a managemenf and operatmg services agreemcnt
dated of even date herewith;

C. The Landlord desires to lease to Tenant a portion of those certain lands located in ngh
River, Alberta, on which the Power Plant Facility is located; and

D. 'The Power Plant Facility is expected to receiVe {mal commissioning on or around August
31, 20 15

- NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the mnhml _

covenants set out in this Lease, the parties represent, covenant and agree as follows:
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ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 In this Lease, unless something in the subject matter or context is inconsistent thetewith,
the following words and phrases shall have the meanings set forth below:

"Additional Rent" means all sums of money other than the Basic Rent which are required to be
paid by Tena:nt to Landlord pursuant to the provisions of this Lease.

"Administrative Building” has the meaning ascribed thereto at Section 3.1 hereof.

"Affiliate" means, as applied to any Person, any other Person duecﬂy or 1nd1recﬂy Confrolling,
Controlled by, or under common Control with, that Person.

“"Applicable Laws" means, in relation to any Person, transaction or event, all applicable
provisions of laws, statutes, rules, regulations, official directives and orders of all federal,
provincial, ferriforial, municipal and local governmental bodies (whether adminisirative,
legislative, executive or otherwise), and final, non-appealable judgments, orders and decrees of
all courts, commissions or bodies exercising similar functions in actions or proceedings in which
the Person in questmn is a party, by which such Person is bound or having application to the
transaction. or event in uestion, including, for greafer certainty, any Regulatory Approval,

industry reliability standards or reqm1ements adopted, applied, or imposed in Alberta pursuant to .
~ any of the furegomg

"Basic Rent" has the meaning ascribed thereto at Section 6.1 hereof.
"Commencement Date" has the meaning ascribed thereto at Section 5.1 hereof.

"Consents" means all necessary third party notmes consents and approvals {0 any assignments
of any Licences and Permits to the Tenant including all nécessary consents, authorizations,
registrations and approvals required by any Governmental Authority.

"Contaminanis" means any pollutant, confaminant, waste, toxic, corrosive or hazardous
stibstance, deleterious substance, dangerous substance, dangerous good or hazardous waste or
special waste as defined in, or prohibited or regulated by, any Environmental Laws including,
without Limitation, ashestos, asbestos-containing materials, radioactive materials, urea
formaldehyde and PCBs (polychlorinated biphenyls), and any substances whose presence and
concentration in soil and groundwater is regulated by Environmental Laws.

"Control" (including with correlative meanings, the tertns "Controlling”, "Controlled by" and
“under common Control with"), as applied to any Person, means the power or rights to,
directly or indirectly, either

(a) electa meg jority of the dn'ectors of thiat Person, or

(b) ~ ditcot or cause the direction of the managerment or policies, or busmess or affairs,
of that Person, :

whether through the beneficial ownership of securities or partnership or other ownership
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interests, by contract, or otherwise. For greater certainty:

(¢)  a Person shall be deemed to Control a parmership of which, in the case of a
limited partnership, such Person or an Affiliafe of such Person is the general
partner, or, in all other cases, such Person or an Affiliate is a partner who has
authority to bind the partnership;

(d) & Person who Controls an entily is deemed to Control any entity that is’
Conirolled, or deemed to be Controlled, by the entity; and

(e) a Person is deemed to Control an entity if the aggregate of (A) any secutities of

' ihe entity that are beneficially owned by that Person and (B) any securities of the

entity that are beneficially owned by any entiiy Controlled by that Person, is such

that, if that Person and all of the entities referred to in clause (B) of this paragraph

(€) that beneficially own securities of the entlty were one Person, that Person
would Control the entity,

"Control Room" has the meaning ascribed thereto at Section 3.1 hereof.
"Easements” has the meaning ascribed thereto at Section 3.1 hereof.
"Kifective Date"” means Decernber 7, 2015. _
- "Election Notice" has the meaning ascribed thereto at Section 14<1(f) hefeof.
"Emergency Generator System" has the meaning ascribed thereto at Section 14.1 hereof,

"Emissions" means any gas or other substance regulated pursuant to Applicable Laws governing
the reduction, limitation, control, or management of:

@ greenhouse gases or global warming gases, including carbon dioxide, carbon
monoxide, methane, hydrofluorocarbons, perfluorocarbons, sulphur hexaflnoride;

(g)  nifrogen oxides, including nitrous oxide, whether expressed as NOx, N,O or NO; '
(h)  sulphur oxides, including sulphur dioxide, whether expressed as SOx or 80,;
) particulate matter or fine particles; or

, G) other similar or relatéd matters.

"Encumbrance” means any encumbrance of any kind whatsoever and includes, without

limitation, a security interest, mortgage, Lien, hypothec, pledpe, assignment, charge, title

retention apreement, option, secutity undet Section 426 or Section 427 of the Bank Act (Canada),

trust or deemed trust (whether contractual, statutory or otherwise arising), any covenant or other

agreement, restriction or lirnitation relating to the transfer of the Power Plant Facility end the

lease—of— tl'mfPremISErmld—mw—ﬁ)%a*serrrant—(n)‘regtrrctwe—ctsvenant—(ﬁ)‘ﬁght of way, .
(iv) restriction, (v) encroachment, {vi) title resetvation of any kmd with respect to real property,

ar (v11) adverse ¢laim of any kind or character whatsoever.
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"Environmental Laws" means Apphcable Laws relating to the environment, including () those
pertaining to repotrting, licensing, permitting, investigating, remediating and cleaning up in
connection with any release or discharge of Hazardous Substances or the threat of same, and (b)
the manufacture; processing, disiribution, use, treatment, storage, disposal, transport or handling-
of Hazardous Substances. Without limiting the generality of the foregoing, Environmentzl Laws
shall include the Alberta Tier 1 Soil and Groundwater Remediation Guidelines published by the
Alberta Government on May 21, 2014, as amended or replaced from time to time and the Alberta
Tier 2 Soil and Groundwater Remediation Guidelines published by the Alberta Government on
May 21, 2014, as amended or replaced from time to time.

"Environmental Liabilities" means any and all liability, claim, demand, obligation, cause of
action, remediation, cost recovety action, investigation, proceeding, order, violation, demage,
loss, cost, expense, judgment, penalty, or fine (whether arising or relating to any act, omission,
occutrence, operation or activity transpiring prior to, on or following the Effective Date) asserted
by any Person (including, without limitation, any private party or Governmental Authority),
arising out of, or relating to: (i) Environmental Laws; (i) the manufacture, constructiorn,
processing, distribution, use, holding, collection, accumulation, genetration, . treatment,
stabilization, storage, disposal, bandling or franspottation of Contaminants; (ii1) any releases of
Contaminants; (iv) any sampling, assessment or monitoring of the environment; or.(v) the
removal, assessment, monitoring, sampling, abatement, remediation, risk, managerment, clean up,
investigation, reporting or non-reporiing of a release or discharge of Contaminants, or of
contamination or pollution or of other adverse effects on the environment, including the
‘compensation of any private party or Governmental Authority for losses suffered by them in
respect thereof.

"Environmental Reports" has the meaning ascribed thereto at Section 17.1(K)(i) hereof.

"ETA" means the Bxcise Tax Act (Canada), as amended from tinie to time, as such act apphes to
anid governs GST/HST,

"Fuel Gas Systgm“ has the meaning ascribed thereto at Section_-i 4.1 héreof.
"Gas Plant" has the meaning ascribed thereto at Section 3.1 hereot.

"Gas Plant Premises" has the meaning ascribed thereto af Section 3.1 hereof.
"GHG" has the meaning ascribed thereto at Section 10.8 hereof, |

" GHG Regime" has the meaning ascribed thereto at Section 10.8 héreof.

"Good Industry Practlce means any of the practices, methods and activities adoptcd by,
engaged in or approved by a significant portion of the electric generation industry in North
America as good practlces applicable to the design, enpineering, procurement, develppment,
construction, commissioning, ownership, operation, maintenance and decommmissioning of power
generation Tacilities of similar type, size and capacity as the Power Plant Facility, from time to
time,.or_any of the practices, methods-or- activities -which, in the-exercise-of-skdll, diligence;,————
- prudence, foresight and reasonable judgment in light of the facts known or reasonably
aseertainable at the time the decision was made, could reasonably have been expected to
accomplish the desired result at a reasonable cost consistent with good business practices,
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reliability, safety, expedition and Applicable Laws. Good Industry Practices are not intended to
be limited to the optimum practices, methods or acts fo the exclusion of all others, but rather are
intended to delineate acceptable practices, methods or acts generally accepted in the North
America electric gencration industry.

"Goods and Services Tax" means any and all goods and services taxes, sales taxes, value added
taxes or any other such similar taxes imposed on the Landlord or the Tenant from time to time by
any Governmental Authority in tespect of the Basic Rent and/or Additicnal Rent payable
hereunder or any other amourit paydble by the Tenant to the Landlord under this Lease or the
rental of the Premises or the provision of any goods, services or utilities, whatsoever by the
Landloid to the Tenant under this Lease, whether characterized as a goods and services tax, sales
tax, value added tax or otherwise,

"Governmental Authority" means any federal, provincial, municipal, county or local
govermment or regulatory department, body, instrumentality, agency, minister or other avthority
having jurisdietion over the Land, the Power Plant Facility or any of the Parties and includes any
court, department, commission, bureau, board, administrative agency or regulatory body of any
of the foregoing and, for greater certainty, mcludes the Alberta Electric System Opetator or any
successor thereof.

"Hazardous Substances” means any substance or material that is prohibited, controlled or
regulated by any Governmental Authority pursuant fo Applicable Laws or Regulatory Approvals,
including pollutants, contaminants, dangerous goods or  substances, foxic or hazardous
substances or materials, wastes (including solid nonhazardous wastes and subject wastes)
petroleurn and its derivatives and by-products, and other hydrocarbous, all as defined in or
pursuant to any Applicable Laws, including Environmental Laws, but shall not include or mean
Emissions.

"Initial Term" has the meaning ascribed thereto at Section 5.1 hereof.

"Land" has the rnéaning ascribed thereto at Section 2.1 hercof. |

"Lahdlo:rd Related Parties" has the mgam'ng ascribed thereto at Section 16.4 hereof.
~ “Landlord's Easements" has the meaning ascribed thereto at Section 3.7 hereof.

"Licences and Permits® means all licences, permits, authorizations, certificates, approvals,
- registrations, covenants, Tights-of-way, rights-to-purchase, leasehold interests and other similar
~ rights 1clat1ng to the Power Business which in each case do not expire before the Effective Date.

"Loss" or "Losses" means awards, costs, dameages, liabilities, fines, penalties, property damage,
Taxes, personal injuries (including death), expenses {including legal fees) of any kind or nafure,
‘and amounts actually paid in full or partial satlsfactlon of any of the foregoing, W]chh a Party is
required at law 1o pay.

"Mortgage" means any mortgage, charge, deed of trust, dehenture, similar_security instrument,

or indenture supplemental thereto or other form of encumbranee (as defined in the Land Titdes
Act (Alberta)) or secm'lty in respect of a Party's interest in the Premises, whether it be created by
way of assignment or otherwise, all as renewed, extended, modified, replaced or supplemented



from time to iime.

"Mortgagee" means the holder of any Mortgage.

"Operator Amenities" has the meaning ascribed thereto at Section 3.1 hereof.

*Option to Purchase Terms" has the meaning ascribed thereto at Section 14.1(f) hereof.

"Parties" means all those Persons that have exscuted or bave otherwise become a party to this
Lease, and "Party" means any one of them. :

"Permitted Encumbrances" means:

@
(i)
(i)

(i)

(V)

(vii)

subsisting reservations, limitations, provisions or conditions, including royalties,
expressed in the original granis from the Crown of any of the Premises and the
statutory exceptions to title currently applicable to the Premises;

as of the date hereof, registered or pending reservations, easements, restrictive
covenants, rights-of-way or charges granted by or in favour of utilities or public
authorities:

a claim of right, title or jm'isdictioﬁ which may be made or established by any
aboriginal peoples by vittue of theit stains as aboriginal peoples to or over any
lands, waters or products harvested therefrom;

undetemmined or inchoate liens and charges incidental to cutrent construction or
current aperations which have not been filed or registered in accordance with
Applicable Law or of which written notice has not- yet been duly given in
accordance with Applicable Law or that relate to an obligation not yet due or
delinquent, which in each case relate to the Power Plant Facility;

liens for taxes, local improvements, assessments or-governmental charges or
levies not at the time due or delinquent, provided, however, where such taxes,

local improvements, assessments or governmental charges or levies are payable in

installments over a period of time, the installment for the then current portion
thereof shall be adjusted between the Tenant and the Landlord at Closing;

as of the date hereof, any minor encroachments by any structure located on the
Premises onto any adjoining lands that do not materially affect the use and
enjoyment of such adjoining lands or unless permitted by an.encroachment
agreement; and any minor encroachment by any strueture located on adjoining
lands onfo the Premises or any of them that do not materially affect the use and
enjoyment of the Premises or urless permitted by an encroachment agreement;

the provisions of registered municipal by-laws, including those relating to zoning;

' (vin)

35 of the dafc heroof, registered easements for the supply of ufilities or telephone
services to any portion of the Land and for drainage, storm or sanitary sewers,
public utility lines, telephone lines, or other services; ' .
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(ix) as of the date hereof, registered easements or rights-of-way for the passage,
ingress and egress of Persons and vehicles over parts of the Premises;

(x)  the Landlord's Easements;

(xi) Instrument No. 961 307 287 — Caveat Re: Right of Way Agreement;
(xii) TInstrument No. 041 021 147 — Utility Right of Way;

(xifi) Instrument No. 051 008 240 - Caveat Re: Pipeline Right of Way; and
(xiv) other fegistered instruments approved by the Tenant in writing,

"Person™ means and includes any natural person, ¢orporation, limited partriership, general
partnership, joint stock company, joint verture, association, company, limited liability company,
trust, bank, trust comparny, land trust, business trust or other organization, whether or not a legal
entity, any Governmental Authority, and the heirs, executors, administrators or other legal
Tepresentatives of a natural person, as the case may be. :

"Power Business” means the business of the Tenant relating to the generation, marketing and
. sale of electrical energy and opetration of the Power Plant Facility and all complementary,
incidental and ancillary activities relating thereto or in furtherance thereof.

“Premises" has the meaning ascribed therefo at Section 2.1 hereof,

"Prime Rate" means the annual rate of inferest announced from time to time by Landlord's
principal barker in Calgary as its reference rate of interest for commercial demand loans made n
Canada in Canadian fiunds to borrowers of varying degrees of credit worthiness. '

"Property Taxes" means all immovable property taxes, sortaxes, taxes on non-residential
immoveables, water and service rates, duties and assessments, whether municipal, school, local
improvement, general or special, imposed from time to time by any taxing anthority in respect of
the Premises or upon Landlord or the owner(s) on account of its/their interest therein, and all
costs, fees, expenses and {ime charges incurred by Landlord. in contesting any Property Taxes or
negotiating with taxing authorities with respect to Property Taxes, including without limitation,
all legal, appraisal and other fees and charges. Iroperty Taxes shall not include Goods and
Services Tax. If the system of real estate taxation is altered or varied from that in force at the
Commencement Date and/or if any new tax shall be levied or imposed on all or any pari of the
Premises and/or Landlord in substitution for or in addition to previously existing taxes, then any
altered, varied or mew tax or levy shall be included within Property Taxes.

"Regulatory Approvals" means any authonzaﬁon? consent, certificate, registration, approval,
license, ru]mg, permit, exemnption, variance, order, judgment, deeree, declarations of or
regulation given by or tequired from any Governmental Anthority under any Applicable Laws
(including Environmental Laws) in respect of, or which are 111 any way material to, the Power
Business.

"Relecation" has the meaning ascribed thereto at Section 14.1 hereof.

"Renewal Term" has the meaning ascribed thereto at Section 5.2 hereof.
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"SGER'" has the meaning ascribed thereto at Section 10,8 hereof.
"SGRR" has the meaning ascribed thaieto at Section 10.8 hereof,

"Subdivisien" means the legal subdivision of a portion of the Land, cansing a separate certificate
of title to be issued for such portion of the Land by the Alberta Land Titles Office.

"Tenant Related Parties" has the meaning ascribed thereto at Section 16.5 hereof.
"Term" has the meaning ascribed thereto at Section 5.3 herecf.

"Iransfer” shall inchude any assignment, any sub-lease of all or any part of the Premises or any
use of all or any part of the Premises by any Person which is not Tenant or an Affiliate of
Tenant, whether voluntarily or involuntarily or by operation of law.

"Transferee" means any person, firm, trust, corporation or other legal entity to whom or to
which a Transfer is effected or purported to be effected. :

"Transaction Documents" has the meaning set forth in that certain Asset Purchase Agreement,
dated the date hereof, between MFC Processing Partnership, as vendor, and MFC Power Limited
Partnership, as purchaser.

ARTICLE 2
PREMISES AND INTENT OF LEASE

2.1 Subject to the terms and conditions of this Lease, Landlord leases to Tenant the premises
designated as Area 'A’ (Power Plant Site) and Area 'B' (Future Expansion Site) on Schedule A
(the "Premises"), being a portion of those lands located in High River, Alberta, and legally
described in Schedule B (the "Land") to this Lease.

2.2 It is the éxpress intention of the parties that Tenant will not be liable to pay for or
contribute to any cost or expense nor become responsible for liabilities of any nature whatsoever
except as expressly stipulated in this Lease (or the other Transaction Documents). Any amount to
be paid or any obligation to be performed which is not expressly declared to be that of Tenant
shall be deemed to be an obligation of Landlord 1o be paid or performed by Landlord at
Landlord's expensé.

ARTICLE: 3
EASEMENTS

3.1  The Landlord hereby grants to the Tenant the following easements and rights of access to
enter onto, over and through the Land including on or through all of the Landlord's sttuctures,
buildings and improvements situate thereon {collectively, the "Easements"™), together with rights
of ingress and egress for all purposes incidental to the said grants for so long hereafter as the

Tenant may desire and continue to exercise the rights and privileges hereby granted:

(@ =a blaﬁket easement and right of access to the sout gas processing plant located on -
the Land (the "Gas Plant" ) and the portions of the Land on which the Gas Plant -
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©
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is sitvated (the "Gas Plant Premises"), to access, enjoy and use in cormmon with
others eniitled thereto, the following amenities (the "Operator Amenities")

. situated on the Gas Plant Premises:

@ all amenities located on the ground floor of the adminisirative tuilding
owned and operated by the Landlord as depicted on Schedule A (the
"Adwiinistrative Building™), including the kitchen, locker room, meeting
room, restrooms and access to the parking lot;

(i)  up to 260 square feet of office space in the Administrative Building. The
Landlord shall, at its sole cost, own, operate and maintain the
Administrative Building and all equipment, instruments, control panels,
controls, switches, computers and/or other propérty installed or placed in
the Administrative Building. The Landlord shall pay all Property Taxes or
other taxes associated with the ownership of the Administrative Building;
and

(iif)  all other common areas, corridors and other cornmon facilities that are
available for use for the comfort or accommodation of the Landlord and
Tenant's respective operating personnel.;

-2 blanket easement and right of access to the Gas Plant Premises and the Gas

Plant control room (the "Control Room") and the Gas Plant inlet separator
building and the storage facility located south of the Premises to install, construct,
use, operate, majntain, repair and replace the Power Plant equipment contained
therein and store a spare generator and other spare parts for the Power Plant
Facility; :

a blanket easersent and right of access to the Gas Plant Premises to install,
construct, use, operate, maintain, repair and replace:

D the antenna tower (which is property of the Tenant) located ocutside the
Gas Plant Control Room on the Gas Plant Premises and the Altalink
receiving radio antennae

a blanket easement and right of access to enter on to those portions of the Land,
including the portion of the Land between Area 'A’ (Power Plant Site) and Area
'B' (Future Expansion Site) as designated on Schedule A, as reasonably necessary
to allow the Tenant to install, construct, use, opetate, maintain, repair and replace:

)] the existing and any new commtnications cabling necessary for the
- operation of the Altalink receiving radio anfennas;

(iiy  the existing Gas Plant's gas pipeline running from the Gas Plant inlet
separator building to the point of mterconn&(;tmnmhAICO and_any new

gas pipeline;

(iii) the existing electrical lines commeoting the Premises to the FortisAlberta
Inc. electrical grid, by means of the electrical lines comnecting a
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FortisAlberta Tnc. frensformer located on the Land fo the smtchgear'
located on the Premises and any new electrical lines;

(iv) the ex15tmg drainage ditch serving as the storm and ovetland drainage for
the Premises;

(v)  all existing phone, cable and internet lines providing the Premises with
phone and intemet access and any new such lines; :

(vi) any water pipes that may be built and used to provide potable or waste
waler access to the Power Plant Facility,

a blanket easement over any existing or new roadways ot ofher porfions of the
Land:

@ as are reasongbly necessary to access, make use of and enjoy any assets
owried by the Tenant and used in the operation of the Power Plant Facility,
including those set forth in this Section 3.1 hereof; and

(i)  as the parties may agree from time fo time,

For indicative purposes only and without restricting the areas of the Easements certain of the
foregoing areas listed in Section 3.1 are identified on Schedule A.

32

3.3

The rights granted to the Tenant under the Easemsnts:

CY

)

(D)

shall extend and be exercised by the Tenant, its utility and service providers,
servanis, agents, employees, contractors, subconiractors, licensees, and to any
other person from time to time authorized by the Tenant;

include the right to pass, tepass and remain on the Lands in each case with or
without tools, equipmient, materials ox vehiclés and machinery,

shall be of the same fotce and effect to all intents and purposes as covenants
runnirig with the lands; and

are non-eéxclusive and shall not prevent the Landlord, its servants, agents
employees, coniractors, subcontractors, licensees, and invitees from using the
Land, provided such use shall not reasonably interfere with the rights granted to
the Ténant hereii.

Ini addition to its rights under the Rasements, the Landlord and shall at all times cooperate
with the Tenant to ensure that it has, at all times, sufficient access to any assefs owned by the
Tenant and any easements, licerises or similar tights as are reasonably necessary for the Tenant
in-order-to—operate;-use-and-enjoy-tlic Power—Business—and-the-Power-Plant.—n-conmection:
therewith, the Landlord shall grant to the Tenant, its wutility and service providers, sérvants,
agents, employees, confractors, subcontractors, licensces, and to any other person from time fo
time authorized by the Tenant, such other sights to enter on to the Gas Plant Premises (i) as are
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reasonably necessary to access any assets owned By the Tenant and used in the operation of the
Power Plant Facility; and (ii) as the parties may agree from time to time.

3.4  Promptly following the Commencement Date and upon the Tenant's request, the
Landlord and Tenant shall use their reasonable commercial efforts to complete, execute and
register one or more registrable Easements or other instruments, to be in a form and to have
content necessary to accomplish the purposes.described herein and satisfactory to the Landlord
and Tenant and the applicable utility and service providers, each acting reasonably.

3.5  The Tenant agrees that in exercising its rights under the Easements and those other rights
granted in this Article 3, it shall conduct itself in accordance with the safety policies of the (Gas
Plant, such safety policies to be in accordance with industry standards

3.6 Tn order to permit the Tenant's free exercise of the Easements and those other rights
granted in this Article 3, the Landlord shall not and shall not permit to be erected, built or
maintained any buildings, siructures, materials, equipment, vehicles, or other obstructions in, on,
over or under those portions of the Land which is reasonably expected to have an adverse effect -
on the exercise of the Tenant's rights under the Easemerits and those other rights granted in this
Article 3, without obtaining the Tenant's prior written consert, which consent may be arbitrarily
withheld. If the Landlord erects, builds or maintains any thing in, on, over or under those
portions of the Lands that has an adverse effect on the exercise of the Tenant's rights under the
Easements or those other rights granted in this Article 3, the Landlord does so at the Landlord's
own risk and the Tenant will not be liable for any damage to such thing if such damage results
from the exercise by the Tenant of its rights hereunder.

3,7  The Tenant hercby grants to the Landlord, its uwtility and service providers, servants,
agents, employees, contractors, subcontractors, licensees, and to any other person from time to
time authorized by the Landlord, the following easements and rights of access to enter-onto, over
and through the Premises (collectively, the "Landloxrd's Easements™), together with rights of
ingress and egress for all purposes incidental to the said grants for so long hereafter as the
Landlord may desire and continue to exercise the rights and privileges hereby granted:

(@  an easement and right of access to enfer on to those portions of the Premises as
reasonably necessary to allow the Landlord to install, construct, use, operate,
maintain, repair and replace:

(@ the gas pipelines and cabling rumming across the Premises as identified on
Scheduls A; an_d

(i) asthe pames inay agree from time to time.
3.8 Promptly following the Commencement Date and upon the La:tldlord's request, the

Landlord and Tenant shall use their reasonable commercial efforts to complete, execute and
register one or more registrable Landlord's Easements or other instruments, to be in a form and to

—— have-eontent-heeessary—to—accomplish-the—purposes-described-heteinand satisfactory tothe
Landlord and Tenant and the applicable utility and service providers, each acting reasonably.

ARTICLE 4
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- DELIVERY OF PREMISES

4,1  Tenant acknowledges having examined the Premises and accepts the Premises "as is",
and Tenant hereby declares itself being satisfied therewith. Tenant acknowledges that:

(a)  Landlord is not responsible pursuant to this Lease to make any changes or fo
' perform any work to make the Premises snitable for Tenant's use; and

(b)  Landlord has made no representation or warranty, express or implied, as to the
suitability or condition or fitness for any purpose of the Premises othet than as set
forth in the Transaction Documents.

4.2, The Landlord acknowledges that, pursuant to the Purchase Agreement, the Tenant is the
owner of the buildings, improvements and fixtures situate on the Premises, and at all times shall
remain perscnal propetty of the Tenant, notwithstanding that such buildings, improvements and
fixtures are physically attached or affixed to or incorporated in or made a part of the Premises,

43  The Landlord covenants and agrees that, from the Effective Date until the termination of
this Lease (including any extensions or replacements hereof), it shall not incur, create, assume or
suffer to exist any Encumbrances (i) on the Premises, the Easements or the Power Plant Facility,
except for Permitted Encumbrances and Encumbrances created by the Tenant and (if) on the
Land (excluding the Premises, the Easements or the Power Plant Facility), except for Permitted
Encumbrances, Encumbrances created by the Tenant and Encumbrances that (A) would not have
a material adverse effect on the Power Business, the Power Plant Facility or its apetation, this
Lease or the Easements and (B) are consistent with the rights granted to the Tenant under this
Lease and the Easements.

ARTICLE 5
TERM

5.1  The initial term of this Lease will be for 26 years ("Tnitial Term") commencing on
December 7, 2015 ("Commencement Date™) and expiring on December 6, 204 1.

52  Provided Tenant is not in default of its obligations or of any tern of this Lease, Tenant
may renew the Term for a maximum of five (5) consecutive five (5) year petiods (each a
"Renewa) Term"), beyond the Initial Term, by the provision of written notice to Landlord, snch
notice to be provided not less than six (6) months prior to the expiration of the then effective
Initial Term ot Renewal Term. The Lease during each Renewal Term shall be upon the same
terms and conditions as applied during the period terminating on the day immediately preceding
the beginning of such Renewal Term, save and except that: for cach Renewal Term, the Basic
Rent (as defined hereinafter) will be as set forth in Section 6.1.

5.3  The Initial Term and the Renewal Term are hereinafter collectively refeired io as the
"Term".

54  Despite any present or future lepislation to the contrary, neither this T.ease nor the Term
will be subject to tacit renewal. Should Tenant remain in posgession of the Premises after the
expiry of the Term or earlier termination of this Lease without the prior written consent of
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Landlord, Tenant shall pay a monfhly rental equal to 1.1 times the amount of Basic Rent and
Additional Rent (as hereinafter defined) payable during the last month of the Term. Tenant will
be deemed to be occupying the Premises as a tenant from month to month (the tenancy being
terminable by either Landlord or Tenant upon thirty (30) days prior written notice to the other) -
and otherwise subject to all of the terms and provisions of this T.ease applicable to such tenancy,

Tenant irrevocably acknowledges and agrees that if prior to the termination of the present Lease,
negotiations which are entered into between Landlord and Tenant with respect to the ierms of
any extension of the present Lease, or the terms of any new Iease, or witli respect to any changes
in the provisions of the present Ledse, or with respect to ary change in the Premises, or with
respect to any other matter, such negotiations will in no event have any binding effect on either
of the parties, unléess and until a new written agreement between the parties is entered info and
executed by both parties. Moreover, any draft agreements submitted by Landlord to Tenant shall
be deemed to have been so submitted for discussion purposes only and shall not bind Landlord
even if they have been signed by Tenant and returned to Landlord, unless and until they have
been signed by Landlord. As a result, Tenant shall not allege any negotiations, discussions or
* verbal agreements to avoid its obligation of vacating the Premises on the termination date,

5.5  Notwithstanding anything herein to the contrary:

(a)  Tenant may, on six (6) months’ written notice to the Landlord, terminate this
Lease;

- (b)  this Lease shall terminate on the earlier of:

) the date of completion of both the decommissioning of the Power Plant
Yacility by the Tenant, and the restoration of the Premises by Tenant in
accordance with this Iease (and Tenant shall diligently commence and
prosecute the completion of such restoration within one (1) year following
decommissioning of the Power Plant Facility, except to the extent that
Applicable Law or Regulatory Approvals relating to the Power Plant
Facility require such restoraiion or aspects of such restoration to be
completed at another time); and

(i) - such other date as is agreed in writing by the Parties.
Upon the termigatfon of this Lease pursnant to this Section 5.5, the Tenant shall peaceably
. sutrender vacant possession of the Premises to the Landlord in accordance with the provisions of

this Lease and all Basic Rent and/or Additional Rent payable hereunder shall be apportioned and
paid to the date of such termination,

ARTICLE 6
RENT

6.1  Tenant shall pay to Tandlord for the Term, a Basic Reni-("Basie Rext") —fﬂ&t—hefPme'ises,—.———*

licences, Easements and right-of-ways granted purseant to Article 3 equal to the following:

{a)  for the first year of the Initial Term, an amount, calculated at a 1ate .o_f $29,850 (or
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$5,887.57 per acre of the area of the Premises) per annum, payable in equal and

consecative monthly installments, and for the balance of the Inifial Term, an

amount, calculated at a rate of $5,053 (or $993.10 per acre of the area of the
. Premises) per annum payable in equal and consecutive monthly installments; and

(b)  for any Renewal Terms, an amount, caleulated at a rate of $5,035 (or $993.10 per
acre of the area of the Premises) per annum (subject to adjustment from time to
time as may be agreed to by the Landlord and the Tenant), payable in equal and
consecutive monthly installments.

The Basic Rent is payable in advance the first (1st) &ay of each month.

62  Notwithstanding, amounts payable pursuant to this Lease will be paid to Landlord firstly
by way of offset against any amounts owing by Landlord to Tenant under any other Transaction .
Document. Landlord agrees that any offset claimed shall constituie a valid payment by Tenant
hereunder.

63 Itis expressly understood that the Basic Rent excludes the Goods and Serwces Tax which
Tenant must pay in addition unless the Landlord and Tenant have elected under section 156 of
the ETA to deem the lease to be made for nil consideration.

ARTICLE 7
ADDITIONAL RENT AND TAXES

7.1  Within a reasonable delay after the end of the period for which the estimated payments
~ are intended to apply, Landlord will furnish Tenant with a statement, ceriified by an officer of

the Landlord, showing the actual amount Tenant is required to pay toward Additional Rent. If the
total of Tenaut's provisional payments with tespect to any such charge is less than the actual
amount payable, the difference will become due and exigible with the next payment of Basic
Rent following receipt of Landlord's statement. If Tenant's provisional payments exceed the
actual amounts payable, Landlord will credit any such amount against other sums due or to
become due by Tenant under this Lease. Within thirty (30) days after receipt of such staternent
from the Landlord, the Tenaut shall be entitled, upon five (5) days’ prior notice and during
normal business hours at the Landlord’s office or such othet place as the Landlord may
designaie, to inspect and examinc the books and records of the Landlord relating to the
determination of Additional Rent for the immediately preceding Lease year. .

72  Any Additional Rent shall be payable by Tenant to Landlord within thirty (30) days of
- Landlord rendering to Tenant an invoice for such amounts. '

7.3  Tenant shall be responsible for all Property Tawes payable for the Premises. The parties
agree to cooperate and use reasonable efforts to obtain assessments which separately identify the
Property Taxes atiributable to each of them and pay such Property Tazes directly to the relevant
Governmental Authority. If the parties are unable to obtain separate assessments:

(@ the Tenant will pay such amounts to the Landlord (ﬁvithout duplication)
attributable to the Premises as determined by the partties, acting reasonably, and
the Landlord shall pay such amounts to the_: relevant Governmental Authority, as
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and when due; and

(b)  the Partics will reasonably cooperate with the other where one of them wishes to
contest or dispute an assessment of Property Taxes affecting it or them, as the
case mmay be.

ARTICLE &
PAYMENT OF MONIES

8.1  The Basic Rent as well as all other amounts payable by Tenant to or for the account of
Landlord pursuant to the terms of this Lease, shall be paid in lawfil money of Canada when due,
without the necessity of any demand therefore, renouncing to all claims of deduction, abatement,
compensation or set-off against any amounts due or to become dne herennder, save and except as
expressly provided herein.

82  Any amount Tenant does not pay when due shall bear interest at 0.5% above the Prime
Rate, without prejudice to Landlord's other rights and recourses. Overdue interest will bear
interest at the same rate. .

83  If the Term begins on a day which is not the first day of a calendar month or ends on a
day which is not the last day of a calendar month, then any amount with Tespect to that month
will be apportioned on a per diem basis.

8.4  The obligations of Tenant to make any payments shall survive the expiration or eatlier
termination of this Lease, in respect of all amounts then due and payable hereunder.

ARTICLE 9
USE OF PREMISES

9.1  Tenant agrees that it will use the Premises for the purposes of operating, managing,
fepairing, maintaining and servicing the Power Plant Facility and any other related purpose, and
will do so in material compliance with all Applicable Laws and Good Industry Practice.

9.2  Except as permitted or contemplated by this Lease or the Transaction Documents, Tenant
shall not do, or permit anything to be done on or about the Premises or the Land which may
materially injure or obstruct the rights of Landlord, or of co-tenants or other occupants of the
Land, or of owners or occupants of adjacent or contignons property, or do anything which is a
nuisance.

93  Tenant shall not commit, cause or permit any material nuisance or waste on the Premises
or those portions of the Land over which it has access pursuant to Article 3, or pemnit the
emission of any offénsive substance, odor, or noise from the Premises, except as consistent with
the operation of the Power Plant Facility in accordance with Good Industry Practice.

———F974—5Penamt—shﬂ-l—at—i’es—0weost—and—ekpense;—keep—thefPowerPlant—Facﬂi’ry arid—atl
" improvemerits on the Premises in reasonable repair in accordance with Good Industry Practice.

9.5  Tenant shall pay all utility costs incurred on the Premises by reason of Tenant's operétions
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thereon.

9.6  Tenant will operate the Power Plant Facility so as nof to unrgasonably interfere in any
material respect with any operations on the Gas Plant Premises as they exist at the date of this
Lease, subject however at all times to the terms of this Lease, Applicable Laws and the
requitements of any other Governmental Authority.

9.7  Landlord shall operate the Gas Plant so as not to unreasonably interfere in any material
respect with any operations of the Power Plant Facility as they exist at the date of this Lease,

subject however at all times to the terms of this Lease, Applicable Laws and the requirements of
any other Governmental Authority.

9.8  Upon the Tenant paying the Basic Rent and Additional Rent hereby reserved at the fimes
and in the marner herein provided and performing the covenants on the Tenant's part herein
contained, the Tenant shall and may peaceably possess and enjoy the Premises for the Term
without any inferruption or distarbance from the Landlord ot any other person or persons.
lawfully claiming by, from or under the Landlord.

9.9  If the whole or any part of the Premises shall be acquired or expropriated by an authority’
having the power for such acquisition or expropriation, then the Tenant may, in its discretion,
immediately terminate this Lease from the date of entry by such authority. Nothing herein
contained shall prevent the Landlord or the Tenant or both from recovering damages from such
anthority for the value of their respective interests expropriated and all other damages and.
expenses allowed by law,

9.10 Tenant agrees that the provisions of this ARTICLE 9 are essential conditions of this
Lease.
~ ARTICLE 10
ENVIRONMENTAL PROVISIONS

10.1 Tenant will comply in il material respects with all applicable Environmental Laws. If
Tenant is convicted of any offence contrary to any applicable Environmental Law which relates
to the Premises which offence also has a material detrimental effect on the Premises, Landlozd
will have the option, in addition to any of its other rights and recourses hereunder or at law, and
at its sole discretion, acting reasonably, to terminate this Lease forthwith by notice in writing if
Tenant has been made aware of the problem and Tenant has not rectified the situation within 365
days, or such shorter period as determined by any Govermmental Anthority, or if the Tenant has
not commenced steps toward rectification if incapable of being rectified within 365 days, or such
shorter period as determined by any Govetnmental Authotity, and Landlord will not be liable for
amy damages of ¢ any nature whatsoever ansmg out of such termination.

102  Tenant will obtain and comply, in all material respects, with all terms of all Regulatory
Approvals under any applicable Environmental Laws for the safe and lawful conduct of its
business at or from the Premises and the Land.

10.3 Tenant will store and dispose of all its waste and Hazardous Substances in a lawfol
manner, at its expense, and in accordance with Applicable Laws. Any waste or Hazardous
Substances which Tenant must store in the Premises priar to disposal or prior to it being
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collected by a waste collection contractor, will be stored in a manner and location which
complies with all Environmental Laws at Tenant's expense. Tenant will permit Landlord to
perform any reasonable inspections of Tenant's waste, Hazardous Substances and its operations
in the Premises as may be required by Landloid from time to tinie. Tenant will comply with all
reasonable requirements imposed by Landlord with respect to the implementation of a system for
the storage, disposal and separation of waste or Hazardous Substances at the Premises.

10.4 Tenant will immediately report the occurrence of any release or discharge in the
environment of any Hazardous Substances to all Governmental Authorities to whom notification -
is required under the applicable Environmental Laws and to Landlord. Tepant will immediately
clean up and restore the natural enviromment affected by any such release or discharge to the

. standards required under Bnvironmental Laws and upon request, provide Landlord with a
cettificate from Tenant's duly qualified consulting engineer confinming compliance with
Environmental Laws. If Tenant fails or refuses to prompily clean up any such release or
discharge and to vestore the natural environment affected by any release or discharge which has
oceurred in, on, under, over or from the Pretises, accidentally or otherwise, in compliance with
‘Environmenial Laws, or if in Lendlord's opinion, acting reasonably, Tenant is not competent to
do so, Landlord may elect in writing to carry out all or any part of the clean-up and restoration at
Tenant's expense or/and Landlord will in addition, at its sole discretion, have the right io
terminate this Lease forthwith by notice in writing to Tenant.

10.5 Upon the expiration of the Term or earlier termination of this Lease, Tenant will ensure -
that no Hazardous Substances that are not in compliance with Environmental Laws remain in,
on, under or ovér the Premises as a result of its operations during the Term (but shall have no
obligation with respect to any Hazardous Substances existing in, on, under or over the Premises
prior 1o the Commencement Date or that migrated from the Gas Plant, Gas Plant Premises or
other third party lands, in, on, under or over the Premises after the Commencement Date).

10.6 Tenant shall immediately report and remit to Landlord any notices of non-conformity or
contraventions to any Environmentsl Laws, which Tenant may receive throughout the Term of
this Lease. Tenant shall perform what is required by and conform itself fo any such notices
received throughout the Term of this Lease. -

10.7 Notwithstanding anything else contained herein or in any other Transaction Document to
the conirary, Tenant shall have no obligation or liability to Landlord with respect to the Premises
in respect of any Hazardoys Substance or under any Environmental Law, the telease or discharge
of which arose prior to or after the Tenant's occupancy or control of the Premises. |

10.8 In the event that the Power Plant and Gas Plant are characierized as one facility by the
Alberta government and together exceed 100,000 tonnes of greenhouse gas (“GHG”) emissions
or such other threshold as determined by the Alberta Climate Change and Emissions
Management Act, SA 2003, c.C-16.7 (“Act”) the Specified Gas Reduction Regulation
(“SGRR”), and the Specified Gas Emitters Regulation (“SGER”) (collectively the Act, the
SORR, the SGER and any other regulations enacted under the Act are hereafter referred to as the

——“GHG-Regime2);-and-to-the-extent-that any-reduction-in-GHG-emissions-intensity-applicable-to
the Power Plant and Gas Plant together is required pursuant to the GHG Regine, the Parties shall
cooperate in good faith to reduce the respective GHG emissiotis fntensities of the Power Plant
and Gas Plant to ensure the required GHG emission iritensity as applicable to the Power Plant
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and Gas Plant together, is atiained. If the required GHG emissions intensity applicable to the
Power Plant and Gas Plant together cannot be attained, then the Parties shall cooperate in good
faith to independently reduce the GHG emissions intensities of their respective plants as much as
possible, ‘taking. into account good operating practices. Thereafter the Parties shall be
responsible on a pro-rata basis according to the absolute contribution of GHG emissions from
their respective plants relaiive to the overall (GG emissions and requited GHG emissions -
intensity applicable to the Power Plant and Gas Plant together, for the purchase or obtaining of:
fund credits; emissions performance credits; or emissions offsets; as may be applicable, to ensure
compliance with the GHG Regime. '

: ARTICLE 11
MAINTENANCE, REPAIRS AND IMPROVEMENTS

11.1  Tenant is responsible for all maintenance, repairs and replacement to the Premises,

11.2 Tenant shall provide Landlord with a waiver and release of any and all liens, morfgages,
charges or encumbrances that may be claimed for work to be performed or materials supplied
under any contract or subcontract for Tenant work before any work starts. If any such waiver and
release is pot obtainable, Tenant will furnish adequate security acceptable in all respects to
Landlord, acting reasonably, fo guarantee the payment in full for all such work or materials as
well as any administration or other ancillary costs which Landlord may incur in connection
thereof. :

11.3  Should any lien, mortgage, charge or encumbrance at any time be registered against the
Premises or any patt thereof by a third party in connection with any Tenant work, Tenant shall
discharge same within thitty (30) business days after it has been notified of its regisiration.
However, Tenant shall not be required to discharge the lien, mortgage, charge or encumbrance if
it is validly and diligently contesting the amount or validity of such lien, mortgage, clarge or
encumbrance and furnishes Landlord with a guarantee sufficient to pay the claim in capital,
interest and costs; provided however, if in Landlord's reasonable judgment, iis freehold title to
the Land or any part thereof may become liable to any forfeiture or sale or is otherwise in
jeopardy; Landlord may (but shall not be obligated to) discharge any lien, mortgage, charge or
encumbrancs filed or registered against title to the Land by a third party by paying monies into
court as may be required to obtain a discharge of any such lien, mortgage, charge or
encumbrance filed or registered and any amount paid by Landlord in so doing, together with all
reasonable costs and expenses of Landlord, shall be reimbursed by Tenant to Landlord on
demand. ' :

11.4 At the expity of the Term or earlier termination of this Lease, Tenant may remove
movables and moveable effects from the Premises and will repair all damage caused by the
installation or removal of the objects in question.

11.5  Prior to termination or expiration of this Lease, Tenant shall:

(a)' —remove-all-of-the-Tenant's-equipment,fixtures-and-Timprovements o the sorfice

of the Premises including all improvements within two (2) meters of the surface
of the Premises; '



..‘.19_

(b)  complete any site stabjlization, contouring and compaction reasonably required

to restore the Premises to substantially the same condition as the Premises were

- in immediately prior to the commencement of construction of the Power Plant
Facility; and

(c)  complete all environmental remediation of the Premises for which Tenant is
responsible pursuant to ARTICLE 10,

in each case in compliance with Applicable Laws, any decommissioning plans filed with any
Governmental Authorities related to the Power Flant Facility and Good Industry Praciice,
provided that the Tenant shall not be liable for any decommissioning obligations relating to the
Landlord's cutrent or past operations on the Land, including the Premises, which shall be the sole
responsibility of the Landlord.

11.6 Landiord shall keep the exterior and interior of the Administrative Building and all other
buildings and facilities subject to any right-of-ways or easements granted under this Lease in
pood and sufficient repair at all times, and shall not do, or permit anything to be done to such -
Operaior Amenities, buildings and facilities which may injure or obstruct the rights of Tenant.

ARTICLE 12
TRANSFER AND SUBLEASE

12,1 Tenant may effect 2 Transfer in any form or manner with the written consent of Landlord,
such consent not to be unreasonably withheld, provided that Tenant may effect a Transfer in any
form or manner fo any of Tenant's affiliates ot to any other purchaser of the Power Plant Facility
without obtaining the prior consent of Landlord. -

122 Landlord may not assign any right, benefit or interest in this Agreement without the
written consent of Tenant, such consent not to be unreasonably withheld. For any assignment of
this Lease by the Landlord, it shall be a condition of such assignment that:

(@) the assigriec of the Landlord must receive and the Landlord must assign to the
" assignee all of its rights and obligations under this Agreement;

(b)  the assignee has entered info an sgreement satisfactory to the Tenant confirming
that such assignee is bound by all of the terms and provisions of this Agreement;
and

()  the Tenant is satisfied fhat such assignee is capable of perfomﬁﬁg— and safisfying
all of the Landlord's obligations under this Agreement, including that the Tenant
has received satisfactory financial and credit assurances from such assignee.

ARTICLE 13
DEFAULT

13.1  Whensver:

(2) Tenant fails to pay any Basic Rent, Additional Rent or other amount required fo
be paid hereunder when due and the default is not cured within 60 days of
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Landlord's subsequenf written demand for payment;

{(b)  Tenant fails to observe or perform any other obligation, agreement, term or
condition contained herein on its part and fails to cure the default within 90 days
of notice ihereof from Landlord, or if the default cannot reasonably be cured
within the said 90 day period, if Tenant does not commence within the 90 day
period and thereafter proceed to take reasonable steps to cure same;

(¢)  Tenant is adjudicated a bankrupt, or makes a proposal or an assignment in
bankruptcy - or otherwise, for the benefit of its creditors or commences
proceedings under any winding-up act or becomes subject to, or fakes the benefit
of any other insolvency legislation;

then upon the occurrence of any such event and by the mere lapse of time for the perfmmance of
the obligation Tenant shall be in default and notwithstanding any provision to the contraty in law
or in equity, Landlord, at its option, may terminate this Lease upon delivery of written noiice by
Landlord to Tenant (except for a default under clause (¢) above, which shall result in an
antormatic termination w1thout the giving of notice), without prejudice to Landlord's other rights
and reconrses.

132 Where Landlord elects to terminate the Lease as provided in this Asticle, after having
sent the appropriate notice:

()  Tenant shall vacate and swrrender the Premises and all of its rights thereto and
shall release them to Landlord in & reasonable period of time, and Landlord may
without notice or any form of legal process forthwith re-enter upon and take
possession of the Premises, remove or cause to be removed thetefrom any person
occupying same together with any property therein; and

(b)  Landlord shall immediately be entitled to payment of the equivalent of Basic
: Rent, Additional Rent and utility charges then payable on a monthly basis up to
the Lease termination date, and Landlord may immediately claim the same
together with any arrears then unpaid and any other amounts owing to Landlord

by Tenant.

13.3  Whenever Tenant defaylts in the performance of any of its obligations under this Lease
and does not rectify such defaults within the curative periods (if any) afforded Tenent pursuant to
the other provisions of this Lease, then Landlord may perform any such obligation for the
account of Tenant and may enter upen the Premises for that purpose without notice unless the
contrary is specified in this Lease. Tenant shail pay to Landlord as Additional Rent, the amount
of all costs, charges and expenses incurred by Landlord in connection with such defaults or int
curing or attempting to cure such default.

: 13.4  If the Landlord defaults in the petformance of any of iis obligations under this Lease and
_ does-netzectify-suech-defanlts-within-the-eurative-periods-(if any)-afforded-I-andlord-pursuant-to
the other provisions of this Lease or is in breach of any representation or warranty hereunder,

then Tenant shall have the right to perform or cause the same to be performed and to do or cause

- to be done such things as may be necessary or incidental thereto. Landlord shall pay Tenant on
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demand, all reasonable payments, expenses, charges, fees and disbursements incurred or paid by
Tenant or on behall of Landlord. If the payment of any such indebtedness is overdue at any
time, then in each instance the Tenant may, in addition to other remedies, offset the indebtedness
against Basic Rent and Additional Rent hercunder by withholding the Basic Rent and Additional
Rent and applying the amounts so withheld to the payment of the indebtedness.

13.5 If at any time the Landlord, after sixiy (60) days' written notice from the Tenant, fails to
remedy any violation or breach of a material representation, warranty, covenant, agreement or
stipulation contained in this T.ease on its part to be kept or performed, then abd in any such case
the Tenant, in addition to any other remedy now or hereafter provided by law or hereunder, may
at its option ferminate this Lease and be released of all obligations hereunder upon providing
notice of termination to the Landlord.

13.6 No condoning, excusing or over-looking by Landlord or Tenant of aty defanit by either
party at any time in respect of any of its obligations herein contained shall operate as a waiver of
either Party's rights hereunder in respect of any such default or any subsequent default or so as fo
defeat or affect in any way the rights of Landlord or Tenant herein in respect of any such default
or subsequent default. No waiver shall be inferred from or implied by anything done or omnitted
to be done by Landlord or Tenant save only where such waiver js expressed in writing.

13.7 Mention in this Lease of any patticular remedy or remedies of Landlord or Tenant in
respect of any default by either party shall not preclude the other party from exercising any other
remedy in respect thereof, whether pursuant to this Lease or pussuant fo Jaw. No remedy shall be
exclusive or dependent upon any other remedy, but either Party may from time to time exercise
any one or more of such remedies independently or in combination, such remedies being
cumulative and not aliemnative.

ARTICLE 14
OPTIONS TO PURCHASE AND SUBDIVISION

14.1 In the event that the Gas Plant is decommissioned, or otherwise ceases operations for
mote than 12 consecutive months before the end of the Term, the Landlord shall, if so required
by Tenant, assist Tenant in relocating the relevant equipment in the Gas Plant Control Room to
the Premises (the "Relocation"), at the Tenani's cost, and the Landlord hereby grants to the
Tenant the following options (collectively, the "Options™):

(a)  the option to pﬁrchase the Gas Plant's fuel gas system and all related equipment
necessary to connect the Tenant's gas system (the "Fuel Gas System"), for the
then fair market value of the Fuel Gas System, as defermined in good faith by the
Parties; h

(b)  the option to purchase the Gas Plani's emergency generator and all related
equipment (the "Emergency Generator System"), for the then fair market value
of the Emergency Generator Systemn, as determined in good faith by the Parties;

(c)  the option to putchase the underground eleciric Iines connecting the Premises to
the FortisAlberta Inc. electrical grid, including specifically, the electrical lines
connecting the FortisAlberta Inc. iransformer located on the Land to the
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(d)

@

®

()

-02
switchgear located on the Premises for $1.00;

the option to purchase any phone and internet cabling located on the Land that is
necessary for providing phone and internet connection to the Power Plant Facility
for $1.00; .

the opfion to purchase any water pipes that may be built on the Land for the
purpose of providing water access to the Premises for $1.00;

the option, to purchase the Landlord’s fee simiple interest in all or any of the:
@  Premises for $1.00;

(ii)  the Land upon which. the drainage ditch serving the Premises is located for
$1.00;

(iii)  the inlet separator building located on the Gas Plant Premises and the
storage facility located south of the Premises, as well as the land upon
which the inlet separafor building and storage facility are located on for
$1.00;

@iv) the Administrative Building and the land it is located on for the then fair
matket value as determined in good faith by the Parties;

each of which Options may be exercised by the Tenant by delivering a written
notice to the Landlord (the "Election Notice") and upon delivery of such Election.
Notice, an agreement of purchase and sale shall be constituted between Landlord

" as vendor and Tesiant as purchaser on the terms and conditions more particularly.

set put in Schedule D attached hereto (the "Option to Purchase Terms"); and -

in addition fo the other specific Options set forth herein, an option to purchaSC any
assets located on the Premises and owned by Landlord that Tenant requires to
operate the Power Business, for the then fair market value as determined in good
faith by the Parties;

In respect of the Options, unless otherwise speciﬁca’lly provided for herein:

(2)

®

(©)

the Tenant may exercise each of the Options individually or together, in the
Tenant's sole and absolufe discretion;

may be exercised or title taken to such property, asset or mterest directly by the
Tenant or through an Affiliate;

the transfet of the applicable property, asset or inferest shall be completed within
sixty (60) days after the cxercise-of such Option-by-the-Tenant;-or-such-longer

time as is reasonably necessary to complete the transfer of such property, asset or
interest; '
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(d)  in connection with the excrcise of such Option, the Landlord shall grant any
agreement, right license, easement, lease or similar rights as the Tenant may
reasonably request to access, use and enjoy such assets.

14.3 In the event that one or more Subdivisions is required by Applicable Law cr the Parties
otherwise mutually determine, acting reasonably, that it is prudent or desirable to effect one or
more Subdivisions, the Landlord and Tenant shall cooperate to obtain approval to such
Subdivision from the appropriate Governmental Authority which does not materially adversely
affect Tenant's tights hereunder or the ability to operate the Power Business. Upon Landlord's
request, Tenant shall forthwith execute all consents, releases, waivers, discharges, priority
agreements, postponement agreenents, plans and any other documentation as may be reasonably
required by the Landlord, in registrable form or otherwise, for the purpose of carrying out any
such Subdivision. The cost of any such Subdivision shall be borne by the Tenant.

~ ARTICLE 15
RIGHT OF ENTRY

15.1 Landlord or its agents may during normal business hours without disturbing Tenant's
peaceable enjoyment following a prior written notice of forty-eight (48) hours (or at any time
during an apparent emergency) and on producing a written direction to that effect signed by the
Landlord if the inspection is conducted by the Landlord's agents, entet the Premises:

(@  up to two (2) times per year fo exarnine the state or mainfenance, repair, or
replacement of the Premises and the Power Plant Facility and other eqmpment
and fixiures contained therein and/or affixed thereto;

(b) ~ to show the Premises fo prospective or actual pucchasers, secured lenders or
assignees of Landlord or to show the Premises o prospective tenants;

(c)  Landlord may at any time up to two (2) times per year, following a prior written
notice of forty-eight (48) hours, inspect the Premises in order to verify if Tenant is
in compliance with Applicable Laws, Environmental Laws and its environmental
obligations under this Lease. '

{d)  for any other purposs permitted by this Lease.

: - ARTICLE 16
. INSURANCE AND INDEMNITIES

16.1 Throughout the Term, Tenant shall at its sole cost and expense maintain insurance
policies (which may be included in a policy provided by an affiliate of Tenant demgned to cover
mulfiple entities) having the following insurarice coverage:

(a)— Comprehensive General-1iability-insurance-in-respeet-to-the-Premises-and-the —————
' Power Plant Facility and the operations of Tenant thereon with policy limits of
not less than $1,000,000,00 per oceurrence and $5,000,000.00 annual aggregate;
-~ and
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(b)  All Risk Property coverage for Tenent's facilities, improvements, buildings,
installations and equipment as applicable, with such coverages and in such
amounts as a prudent tenant would insure.

The Landlord shall b identified as an additional insured in respect of the Power Plaut Facility
and the Premises and such coverage shall be ptimary W1ﬂ1 respect to Landlord, its employees,
apents and servants;

162  All insurance tequired to be taken out and maintained pursuant to Section 16.1 shall be
taken out on the following terms: '

(a) certificates of insurance evideneing the insurance policies described above shall
be provided to Landlord upon execution of this Lease. All such policies shall be
endorsed to provide Landlord with 60 days prior writteh notice of cancellation of
material change;

(b)  the Tenant shall furnish to Landlord certificates of insurance referred to herein
and insurance renewals upon request, but no more than once per year;

(c)  should Tenant fail to obfain or to mainfain in full force and effect any or all
insurance referred to in this Article, Landlord, upon 48 hours written notice shall
have the right to take up such insurance with one or several compenics of iis
choice, the whele at the expense of Tenant; and

(@) upon request by Landlord, Tenant shall provide additional insurance if this is
deemed necessary by Landlord, acting reasonably, due to change in conditions or
type of activity conducted on the Premises or Power Plant Facility.

16.3 It is further understood and agreed that the policy limits do not define or limit Tenant's
liability to indemmnify Landlotd as set forth herein in event of bodily injury or property demage.

16.4 Tenant shall indemnify and save harmless Leandlord and its Affiliates and their directors,
officers, employees and agents (collectively, the "Landlord Related Parties"), from and against
all Losses suffered or incured by Landlord and the Landlord Related Parties arising ftom or
relating to:

(a)  any breach, violation or non-performance of any covenant or condition in this
Lease to be fiilfilled, kept, observed or performed by Tenant;

(b)  any injury to a person or persons (including death) caused by: (i) Tenant's use and
occupation of the Premises; or (i) the acts of Tenant, its servants, agents,
employees, contractors, sublessees or others for whom it is in law responsible,
resulting at any time therefrom, occurring in or about the Premlses and the Power
Plant Faciliiy;

(¢) any injury to a person or pérsons (including death) or any damage fo or
impairment of property arising from the alleged or actual release of any
Hazardotis Substances catised by the Tenant, its servants, agents, employees,
contractots, sublessees or othexs for whom it is in law responsible; and

(d)  the operations of the Tepant af the Prexmses and the Power Plant Facility
including any environmental confaimination or pollution of the Premises, Land or
eny other third party properties as a result of the presence of IHazardous
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Substances in, on or under the Premises which have been brought onto the
Premises or Land by Tenant or any person with its consent expressed or implied
or which resulted from the operations of Tenant at the Premises ahd the Power
Plant Facility.

16.5 Landlord shall indemnify and save harmless Tenant and its Affiliates and their directors,
officers, employees and agents (collectively, the “Tenant Related Parties"), from and against all
Losses suffered or incurred by Tenant and the Tenant Related Parties arising from or relating to:

(@)

®

(©)

(d)

any breach, violation or non-performance of any covenant or condition in this
Lease to be fulfilled, kept, observed or performed by Landiord;

any injury to a person or persons (including desth) caused by: (i) Landlord's use
and occupation of the Premises; or (if) the acts of Landlord, its servants, agents,
employees, contractors, sublessees or others for whom it is in law responsible,
resulting at any time therefrom, occurring in or about the Premises and the Power
Plant Facility; '

any injury to a pérson or persons (including death) or any damage to or
impaimment of property arising from the alleged or actual release of any
Hazardous Substances caused by the Landlord, its servants, agents, employees,
contractors, sublessees or others for whom it is in law responsible; and

the operations of the Landlord at the Premises and the Power Plant Facility
including any environmental contamination or pollution of the Premises, Land or
other third party propetties as a result of the presence of Hazardous Substances in,
on or under the Premises which have been brought onto the Premises or Land by
Landlord or any person with ifs consent expressed or implied or which resulted
fromn the operations of Landlord at the Premises and the Power Plant Facility.

| ARTICLE 17
REPRESENTATIONS AND WARRANTIES OF LANDLORD

17.1  The Landlord represents and warrants as follows to the Tenant, with the understanding
that such representations and warranties shall be the exclusive source of warranties ot of similar
rights for the benefit of the Tenant, and acknowledges that the Tenant is relymg upon the
representations and warranties in connection with this Lease:

(a)

(b)

Organization and Power. The Landlord is a limited partnership organized and
existing under the Applicable Laws of its jurisdiction of organization and has the
power to own and operate its property, carry on its business and enter info and
perform its obligations under this Lease.

Due Authorization. The execution and delivery by the Landlord of fhis Lease,
and the performance by the Landlord of its obligations hereunder, have been, or
will be at or prior to the Effective Date, authorized by all necessary corporate

(®)

action on the part of the Landlord and its general parimer.

No Contflict. The execution and delivery by the Landlord of the Lease that it is a
patty hereto, and the performance by the Landlord of its obligations hereunder:
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®
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® do not and will not constitute or result in a violation or breach of, or
conflict with, or allow any Person to exercise any rights under, any of the
terms or provisions of its constating documents;

(i)  domot and will not constitute or result in a breach of, or altow any Person
to exercise any rights under any contract, license, lease or mst;rument that
the Landlord is a party to;

ity do not and will not result in a breach of, or cause the terrnination or
revocation of, any Consents, Licences and Permits held by the Landlord -
that 15 necessary for the lease of the Premises to the Tenant;

(iv) do not and will not result in the creatfon or imposition of any
Encumbrance on the Premises; and

(v)  domnotand will not result in the material violation of any Applicable Laws.

Regulatory Approvals. Except as have already been obtained, or will be
obtained” on or prior to the Effective Date, no filing with, notice to, or
authorization of any Govemnmental Authority is required on the part of the
Landlord as a condition to the lawful completion of the fransactions contemplated
by this Lease on the terms and conditions set out herein where the failure o make
the filing, give the notice or obtain the authorization would materially adversely
affect the ability of any Party to consumunate the fransactions contemplated
Lierein.

Required Consents. Except as have already been obtained, or will be obtained
on or prior to the Effective Date, there is no requirement to obtain any consent,
approval or waiver of a party under any contract, license, lease or instroment that
the Landlord is 2 party to in connection w1t11 the Iease of the Premises as
contemplated by this Lease.. :

Execuation and Binding Obligation. This Lease will be duly executed and
delivered by the Landlord and constitutes a legal, valid and binding agreement of
the Landlord enforceable against it in accordance with its terms, subject to any
limitation under Applicable Laws relating to: (i) bankruptoy, winding-up,
insolvency, arrangement, fraudulent preference and conveyance, assignment anid
preference and other laws of general application affecting the enforcement of
creditors’ rights; and (ii) the discretion that a court may exetcise in the granting of
equitable remedies such as specific performance and injunction.

Site Map, Schedule A is an accurate depiction of the portion of the lands located
in High River, Alberta, and legally described in Schedule B to this Lease.

(h)

Real Propexty. Landlord has good fee simple title, free add clear of all
Encumbrances, except Permitted Encumbrances, to the Premises. Landlord has
not leased or otherwise granted to any Person the right to use or occupy the
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Premises or any portion thereof, except to the Tenant or pursuant to any Permitted
Encumbrances. There are mo unrecorded oufstanding options, rights of first
refusal to purchase the Premises or any portion thereof. ILandlord has not
received any written notice of (i) violations of building codes.and/or zoning
ordinances or other laws or regulations affecting the Premises, (il) existing,
pending or threatened expropriation proceedings affecting the Premises or (3if)
existing, pending or threatened zoning, building code or other moratorium
proceedings, or similar matters which would reasonably be expected to adversely
affect the ability of the Tenant to operate the Premises.

Litigation. There are no actions, suits, appeals, claims, applications,
investigations, orders, proceedmgs, grievances, arbitrations or alternative dispute
resolution processes in progress, pending, or to the Landlord's knowledge
threatened against the Landlord, which prohibits, restricis or seeks to enjoin the
lease conterplated by this Lease or which could have an adverse effect on the
lease of the Premises.

Compliance with Laws. The Landlord is now complying, in all material
respects, with all laws applicable to the conduct of the Power Business or the
ownership and use of the Power Plant Facility. The Landlord is now complying,
in all material respects, with all Licénses and Permits.

Environmental Matters.

()  Landlord has provided or otherwise made available to Tenant and listed in
Schedule C: (A) all material envirohmental reports, studies, audits,
records, site assessments, risk ‘assessments and other similar documents
with respect to the Power Business or the Power Plant Facility which are
in the possession or control of Landlord related to compliance with
Environmental Laws or Environmental Liabilities or any notices in respect
thereof or in respect of any releases of hazardous materials given by a
Governmental Authority (the "Environmental Reports"); and (B) sny
and all material documents concerning planned or anticipated capital
expenditures required to reduce, offset, limit or otherwise control pollution
and/or emissions, manage waste or otherwise ensure compliance with
current or future Environthental Laws (including, costs of remediation,
pollution corntrol equipment and operatlonal changes).

(i)  The operations of Landlord with respect to the Power Business and the
Power Plant Facility are currently in material compliance with all
Bnvironmental Taws. Landlord has not received from any Person, with
respect to the Power Business or the Power Plant Facility, any: (A) notice
in respect of or alleging ary Environmental Liability or any violation,
mfraction or non~comp1iance with ot under. Envilonmental Law; or (B)

each case, e1thcr remains pendmg or unresolvcd or is the source of
ongoing obligations or requirements as of the date hereof.
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Landlord has obtained all Licenses and Permits related to Environmental
Laws necessary for the conduct of the Power Business in or the
ownership, operation or use of the Power Plant Facility, and all such
Licenses and Permits are in full force and effect. Landlord is in material
compliance with all such Ticenses and Permits. There is no condition,
event or circumstance that would reasonably be expected to prevent or
impede the transferability of such Licenses and Permits to the Tenant.

Other than as disclosed in the Environmental Reports, aud to Landlord's
knowledge, there has been no release of Contaminants in contravention of
Environmental Law with respect to the Power Business or the Power Plant .
Facility, and Landlord has not received any notice that any of the Power
Business or the Power Plant Facility (including soils, groundwater, surface
water, buildings and other stmcture located on the Premises or relating to
the Power Business) has been contaminated with any Contaminants which
could reasonably bhe expected to result in an Environmental Lizbilities
against, or a material violation of Environmental Law or term of any
License and Permit by, Laodlord or Tenant.

ARTICLE 18

LEASEHOT.D MORTGAGES AND SUBORDINATION

18.1 Notwithstanding anything else hereiri, Tenant shall be entitled to Mortgage its leasehold
interest in the Premises: (i) with the prior wriften consent of Landlord (such consent not to be
unreasonably withheld), provided that Tenant shall remain liable for the keeping, observing and
performing of each and every of the provisions of this Lease to be kept, observed and performed

by Tenant.

18.2 The Mortgagee of Tenant's leasehold interest in the Premises shall be entifled to register
such Mortgage, fogether with any collateral security thereto, amendmenis or extensions thersof
and nolice of any postponements, non-disturbance agreements or other apreements related
thereto, against Tenant's leasehold inferest in the Premises.

18.3  Provided that Tenant is in compljance with Section 18.1, Landlord agrees fo:

(2)

®)

i1se rteasonable efforts to deliver such confirmations, consenis and other

assurances as may reasonably be required by the Mortgagee in connection with
such Morigage; and '

enter into an agreement ‘with the Mortgagee in connection with such Mortgage, in
a form satisfactory to Landlord, acting reasonably, including provisions to the
following effect:

(@

Landlord shall provide the Mortgagee with concurrent notice of any events

of default by Tenant subject to and in accordance with. the provisions of
this L.ease; '
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(ii)  the Mortgagee shall have an equal opportunity {o cure or remedy any
default of Tenant under and in accordance with the provisions of this
Lease;

(iiiy  in the event that the Mortgagee realizes upon its Morigage by foreclosure,
judicial sale or otherwise, Landlord shall at the request of the Mortgagee
enter into an agreement in writing whereby Landlord agrees that Tenant's
entire leasehold esiate, right, fitle and interest in this Lease and the
Premises have vested in the Mortgagee, and the Mortgagee shall assume
and agree to be bound by and to keep, observe and perform each and every
of the provisions of this Lease to be kept, observed and performed by
Tenant;

(iv) the Mortgagee shall acknowledge, assume and be bound by all of the

' provisions hereof on the part of Tenant to be observed and performed if
the Mortgagee enters info ownership, possessmn or control of the
Premises whether by appointment of a receiver, foreclosure, judicial sale,
or ptherwise; and

(v)  the Mortgagee shall provide a wriften covenant and agreement rof to: (i)
assign its rights under such Mortgage of Tenant's leaschold interest in the
Premises or (ii) sell Tenant's leaschold interest in the Premises under the
power of sale conditions contained in such Morigage or otherwise, except
on the condition that the assignee or transferee (A) is capable of
performing and satisfying all of Tenant's obligations hererinder and (B)
shall have executed and delivered to Landlord an agteement to be bound
by all of the provisions hereof on the part of Tenant to be observed and
performed, in which event the otiginal Mortgagee shall be released- from
all of its liabilities and obligations under this Lease;

in each case, such agreements, confirmations, consents and other assutances shall be in a form
and contain such other terms and conditions as approved by Landlord, such approval not to be
unreasonably withheld,. conditioned or delayed.

184 Each Party, shall within ten (10) Business Days following receipt of a written request
from the other Party, execute and deliver to such requesting Party, or to any actual or proposed
Mortgagee, a statement or cerfificate to the best of its knowledge in such reasonable form as
requested by the requesting Party stating (if such is the case, or stating the marner in which such
may not be the case): (i) that this Lease is nnmodified and in full force and effect; (i1) the -
. Commencement Date and expiry of the Term and the dates to which Basic Rent and Additional
Rent, including any prepaid rent, has been paid; (iif) whether or not there is any existing default
by either Landlord or Tenant under this Lease and, if so, specifying such default in reasonable
detzil; and (iv) containing such other terms and conditicns therem as reasonably requested by the

requesting Party.

ARTICLE 19
MISCELLANEOUS

19.1  Any notice pursuant fo or in connect_ion with this Lease shall be in wrifing and either
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served or delivered personally or mailed by registered or certified mail or by facsimile. Any such
notice shall be deemed to have been received either on the date of the service or on the third
business day following the date of the mailing. The addresses for the purpose of receiving such
notices are as follows;

(a) If to Landlord, to:

MFC Processing Parinership
Suite 400 -1035 7™ Avenue SW
Calgary, Alberta

1T2P 3E9

Attention: President of General Partner
Fax: 403-652-1369

(B) If to Tenat, to:

MFC Power Limited Partnership
Snite 400 -1035 7™ Avenue SW
Calgary, Alberta - '
T2P 3E9 '

Attention: President of General Partner
Fax; 403-652-1369

19.2 This Lease shall enure to the bengfit of and be binding upon the parties hereto and their
respective executors, legal representatives, successors, permitted transferses and assigns.

19.3  This Lease may be executed in two or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute but one and the same instrument. The
headings contained in this Lease are for reference purposes only and shali not affect the meaning
ot interpretation of this Lease.

194 This Lease shall be governed by and construed in accordance with the laws of the
Province of Alberta and the laws of Canada applicable therein and the parties attorn to the
exclusive jurisdiction of the Court of Queen's Bench of Alberta in relation to any matters relating
to this Lease.

19.5 The Transaction Documents constitute an entire agreement among the Parties and set out
all of the covenants, promises, warranties, representations, conditions, understandings and
agreements among the Parties pertaining to the subject maiter of the Transaction Documents and
supersede all prior agreements, understandings, negotiations and discussions, whether oral or
writter. This Lease may not be amended except by a written agreement signed by Landlord and
Tenant. '

19.6 The Tenant may register this Lease, a caveat giving notice of this Lease or a short form of
this Lease against the title to the Premises in the Land Title Office in the name of the Tenant. On
request and at the sole expense of the Tenant, the Landlord shall provide this Lease, a caveat
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giving notice of this Lease or a short form of this Lease to the Tenant in registrable form. Where
the Tenant considers it beneficial to register more than one document to evidence its benefits,
interests and rights under this Lease (including with respect to any specific instrument in respect
of an Easement), then the Tenant may do so at its sole expense. In the event that this Lease is
not regisirable, the Landlord shall, at the request of Tenant, make all reasonable efforts to assist
the Tenant in effecting and registering one or more other instruments evidencing all of the
Tenant's benefits, interests and rights under this Lease.

19.7 Unless the context dictates otherwise, the singular number shall include the phural; the
masculine will include the feminine and neuter and vice versa in all cases.

19.8 If for any reason whatsoever any term, obligation or condition of this Lease, or the
application thereof to any petrson, firm or corporation or circumstance, is fo any extent held or
rendered invalid unenforceable ot illegal, then such term, obligation or condition:

(2)  shell be deemed to be independent of the remajinder of the Lease and to be
severable and divisible therefrom; and jts invalidity, unenforceability or illegality
shall not affeot, impair ot invalidate the remainder of this Lease or part thereof;
and

(b)  the remainder of the Leasc not affected, impaired or invalidated will continue to
' be applicable and enforceable to the fullest extent permitted by law against any
person, firm or corporation or circumstance other than those as to which it had

been held or rendered invalid, inenforceable or illegal.

19.9  Schedules A, B, C, and D shall form an integral part of this Lease.

19.10 Save for Tenant's monetary obligations and subject to Tenant being provided with
peaceable enjoyment of Premises, neither Landlord nor Tenant shall be liable for fallure to
perform any of its obligations hereunder, or for damage or loss 1o the other party if such failure,
damage or loss is caused by Acts of God or of the Queen's enemies, fire or other causality, war,
disaster, riots, strikes, lock-outs, force majeure or any party or other emergency or cause beyond
the reasonable control of either party.

19.11 The expity or termination of this Lease shall noi relieve any Party of any rights, liabilities
or obligations that by their nature survive expiry or termination including warranties, remedies,
indemmiiies and obligations of confidentiality or environmental compliance, or that arose prior to
the expiry or termination of this Lease.

19.12 Tenant and La.n_dlord declare that no broker or agent was involved in the negotiation,
conclusiori or exeeution of this Lease. Tenant shall be solely responsible for any claim made by
any broker or agent with regards fo any cominission payable in connection with this Lease.

19.13 The Landlord is registered for the pmposes of Part IX of the ETA and has been assigned

registration-mumber-77614-0300-RT00071

19.14 The Tenant is registered for the purposes of Part IX of the ETA and has been assigned
registration nomber 80681 1568 RT0001.
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ARTICLE 20

LANGUAGE
20.1 The parties acknowledge that they have required that this Lease and all related documents
and comrespondence be prepared in English.

[Signature page follows.]
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IN WITNESS WHEREOQY the parties have exccuted this Lease as Df the date first
mentioned above,

The parties have executed this Lease.

MFC PROCESSING PARTNERSHIP, by ity
General Partner, MPP LTD.

Name Q\\E-‘\eq

Title: Diceekor owmd Execiive C}cwmu.h

MFC POWER LIMITED PARTNERSHIP, by it
General Pariner, MFC POWER GENERAL

PARTNER LTD.
B'Y: _
WName:
Thtle:
MPP LTD.
Nanie: Klobef%r

Title: Dwector end L Cln.qunq-*\
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IN WITNESS WHEREOF the parties have executed this Lease as of the date first

menfioned above.

The parties have executed this Lease.

MFC PROCESSING PARTNERSHIP, by its
Genperal Partmer, MPP LTD,

By:
Name:
Title:

MFC POWER LIMITED PARTNERSHIP, by its
General Pariper, MFC POWER GENERAIL
PARTNER LTD. :

B ——
Ndllﬁ-/ ‘3-9"\‘—'&6 mﬂf roLas

. Title: Dwecier

MPEP LTD.

By:

Wame:
Title:




SCHEDULE A
(the "Premises™)

(See attached)
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SCHEDULE B
(the "Land™)
Meridian 4 Range 28 Township 19
Section 35 '
Quarter South East
Excepting Thereout All Mines and Minerals

Area: 64.7 Hectares (160 Acres) More or Less




SCHEDULE C
Environmental Reports

Letier from Stantec Consulting Ltd. to Compton Petroleum Corporation, dated August
1, 2013, re: Mazeppa Gas Processing Facility Latge Facility Liability 2013 Update.

Mazeppa Gas Plant Asset Retirerent Obligations Assessment Final Report dated
December 2014, authored by Stantec Consulting Lid.

C-1



SCHEDULE D
PURCHASE TERMS

Upon the delivery of an Flection Notice in accordance with the provisions of Section 14.1 of this
Lease, a binding agreement between Landlord and Tenant shall be constituted whereby the
Tenant shall purchase,f the Landlord's fee simple interest in: (i) the Premises; (i) the portion of
the Land upon which the drainage ditch serving the Premises is located; (jii) the inlet separator
building located on the Gas Plant Premises and the storage facility located south of the Premises
as woll as the land upon which the inlet separator building and storage facility are located; or (iv)
the Administrative Building and the land it is located, as the case may be, on the following terms
and conditions;

1. PURCHASE PRICE
If the Option is exercised in respect of the Premises, the Purchase Price shall be $1.00.

If the Option is exercised in respect of the portion of the Land upon which the drainage ditch
serving the Premises is located, the Purchase Price shall be $1.00.

If the Opftion is exercised in respect of the the inlet separator building Iocated on the Gas Plant
Premises and the storage facility located south of the Premises, as well as the land upon which.
the inlet separator building and storage facility are located, the Purchase Price shall be $1.00.

If the Option is exercised in respect of the Administrative Building and the land it is located, the
Purchase Price is the then fair market value as determined in good faith by the Parties,

The Purchase Price does not include the Goods and Services Tax (the GS8T) which may apply to
such transaction. The Tenant warranis that it is a registrant under the Goods and Services Tax
legislation and that it may self-assess and remit such applicable GST, failing which, it will pay
for any outstanding GST if applicable as a result of this transaction.

2. SUBDIVISION

2.1  If, on the date that Tenant delivers the Election Notice in accordance with the provisions
of Section 14.1 of this Lease, the Subdivision has not occurred, Tenant shall, promptly after -
delivery of the Election Notice, use its commercially reasonable efforts to effect the Subdivision
and diligently prosecute the Subdivision to completion, in accordance with the terms of Section
14.3 of this Lease.

2.2 The obligation of the Partics to complete the purchase and sale of such portion of the
Lands as in accordance herewith is subject to the condition precedent that the applicable
Subdivision has beeh registered at the Land Titles Office on or before the Closing Date (as
hereinafter defined), provided however, if the Parties are making reasonable good-faith efforts to
satisfy this condition but such Subdivision has not been registered by the Closing Date, either.
Party may extend the Closing Date by one hundred twenty (120) days by deliveting written
notice to other Party prior to the original Closing Date. If the Subdivision has not been registered
at the Land Titles Office by the Closing Date (as such date may be extended) the Parties shall be
relieved of their-obligation tcmQmplete-the_pulchaseref—suchupomen—ef the J.ands-affected- by———————« '

such Subdivision, provided however, in such instance the provisions of Article 3 of these
Purchase Terms shall apply.

D-1



3. LEASE FALLBACK EXTENSION TERMS

3.1 Subject to the Subdivision condition set forth in Section 2.2 of these Purchase Terms not
being satisfied in respect of the Premises or at the Tenant's option, any other portion of the Lands
then subject to a Subdivision, the Texm shall he extended as follows:

()  the Term shall be automatically extended for one ten (10) year period effective as
of the expiry of the Initial Term or then current Renewal Tetm (the "First Fallback
Extension Term™) without the necessity of any written notice to the Landlord; and

(b)  thereafter, Tenant may extend the Term for a maximum of three (3) consecutive
ten (10) year periods (together with the First Fallback Extension Termn, each a "Fallback
Extension Term"), beyond the then applicable Fallback Extension Term, by the
provision of written notice to Landlord, such notice to be provided not less than three (3)
years prior to the expiration of the then effective Fallback Extension Term.

3.2  Each Fallback Exterision Term shall be upon the terms and subject to all the provisions of
this Lease, mutatis mutandis, except that:

(a)  the Basic Rent for e_aéh Fallback Extension Term shall be the then applicable Fair
Market Rent; and '

(b)  there shall be no further right to renew or extend the Term beyond the expiration
of the fourth (4™ Fallback Extension Term.

"Fair Market Rent" mecans the fully net Basic Rent for the Premises (without regard to the
Power Plant or any other imoprovements) as of the date of commencement of each such Fallback .
Extension Term which would be achieved as a result of a bona fide bargaining between a willing
tandlord and a willing tenant, both having reasonable knowledge of the relevant facts, if then
offered for rent in the open market i1 competition with other similar properties at or near the
location of the Premises and as if the Premises were vacant or undeveloped, without any discount
to the rent due to any environmental conditions directly attributable to Tenant's operation of the
Power Plant. For further clarity, the Fair Matket Rent shall be determined by Landlord
submitting to Tenant the Landlord's proposed Fair Market Rent within forty-five (45) days
following the commencement of the First Fallback Extension Term, in the case of the First
Fallback Extension Term and within forty-five (45) days following the delivery of the Tenant's
written notice of its exercise of any other Fallback Extension Term. If Landlord anhd Tenant
-cannot agree on the Fair Market Rent for the applicable Fallback Extension Term within sixty
(60) days following the initial delivery of the Lendlord's proposed Fair Market Rent, the same
shall be resolved by arbitration in accordance with this Lease.

3.3 If the Fair Market Rent for a Fallback Extension Term has not been settled by the
commencement of such Fallback Extension Term, Tenant shall pay, as Basgic Rent, the amount
payable during the last year of the Term immediately preceding such Fallback Extension Term
and when a final determination has beéen made by the Parties or by arbitration, then the Pames
shall promptly make the appropriate adjustments.

4v—~C‘]':GSING
4.1  Subject fo the Subdivision condition set forth in Section 2.2 of these Purchase Terms
‘being satisfied, the closing of the purchase transaction shall be 12:00 p.m:, Alberta time on the
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day which is 30 dajs following the date on which the Subdivision oceurs (or such other date as
agreed between the Parties), which shall be referred to as the "Closing Date",

42  Landlord shall deliver to Tenant, in a reasonable time to allow confirmation of
registration of the transfer of land prior to the Closing Date and upon reasonable trust conditions
consistent Wlth these Purchase Terms, the following documents:

() a registrable transfer, in fee simple, for the applicable portion of the Lands
transferring such portion of the Lands to the Tenant or to such other corporation or
nomines as the Tenant may in writing direct;

(b)  asurrender of the Lease;

(©) such other transfers, assignments and documents relating to the completion of the
trapsaction contemplated by these Purchase Terms as are customary for similar
transactions and are reasonably required to transfer ownership of the applicable poition of
the Lands from Landlord to Tenant.

43  Onthe Closing Date, Tenant shall provide to Landlord the following documents:

(8)  a solicitor's trust cheque, certified cheque or bavk draft in the amoimt of the
Purchase Price, subject to the adjustiments set out herein; '

(b)  asurrender of the Lease;

(c) a GST undertaking and indemnity of the Tenant o self-assess the applicable GST;
and

(d)  such other transfers, assignments and documents relating to the completion of the
transaction contemplated by these Purchase Terms as are customary for similar
transactions and are reasonably required to transfer ownership of the applicable portion of
the Lands from Landlord to Tenant.

44  On closing, Landlord shall provide vacant possession of the applicable portion of the
Lands with good and marketable title, free from all encumbrances except for the Permitted
Encumbrances and such other encumbrances as Tenant agrees, acting reasonably, can remain on -
title. i

4.5  The closing procedure fo be followed shall in all respects follow the usual procedure for
closing commercial real estate transactions in the City of Calgary including the delivery of the
documents referred to herein on such reasonable trust condifions as would custorarily be
imposed in a similar transaction.

5. ADJUSTMENTS

51 Landlord and Tenant shall adjust all expenses and normal adjustmenis on the Closing
Date in accordance with the usual procedure for the sale of similar commercial properties in the
City of Calgary. The patties undertake with each other to make post-closing re-adjustments as
required. -

6. NOTICE :

61— Amy niotice or-waiver or other docirents; Tequired or permiiied 1 be given hereander, it
any, shall be given in accordance with the Lease.
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7. LANDLORD NOT A NON-RESIDENT .

7.1 Landlord will represent and warrant to Tenant, as at the Closing Date, that it is not, nor is
it acting as the agent or trustee of a non-resident of Canada within the meaning of the Income
Tax Act of Canada.

D-4



GENERAL ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made as of the 'jf% day of Detembey, 2015,

BETWEEN:

MFC PROCESSING PARTNERSHIP, a limited partnership
organized under the laws of Alberta with an office at Suite 400 -
1035 7% Averme SW, Calgary, Alberta, T2P 3E9

(the "Assignor™)

MFC POWER LIMITED PARTNERSHIP, a limited
partnership organized under the laws of the Province of British
Columbia, having an office at Suiie 400 - 1035 7" Avenue SW,
Calgary, Alberta, T2ZP 3E9

(the " Assignee™)

WHEREAS:

A,

On August 31, 2015 the Purchaser and the Vendor entered into an assel purchase
agreement (the "Asset Purchase Agreement") pursuant to which the Vendor has agreed io
sell, assign and transfer to the Purchaser, and the Purchaser has agreed to purchase from
the Vendor, the Purchased Assets (as defined in the Asset Purchase Agreement); and

- The Purchased Assets include certain contractual ﬂghts and obligations, and the parties

have agreed to enter into this Agreement to effect the assignment and assumption of the
same from the Vendor to the Purchaser.

NOW THEREFORE_THIS AGREEMENT WITNESSES that in consideration of the mutnal
covenants herein contained and other good and valuable consideration (the receipt and sufficiency
of which is hereby acknowledged), the parties hereto covenant and agree as follows:

1,

1.1

1.2

INTERPRETATION

Capitalized terms used in this Agreement; unless otherwise defined, have their respective

 meanings as set forth in the Asset Purchase Agreement, unless the confext of this

Agreement otherwise requires.

This Agreement is made pursuant to and subject to the provisions of the Asset Purchase
Agreement, and in the event of any conflict or inconsistency between the terms and
conditions of the Asset Purchase Agreement and the terms and conditions hereof, the terms.
and conditions of the Asset Purchase Agreement shall prevail.



2.1

3.1

4.

GENERAY: ASSIGNMENT

The Vendor hereby absolutely transfers, assigns, conveys and sets over to the Purchaser,
effective as of 12:01 a.m. on the Effective Date, such of the Purchased Assets which are
assignable or which may be conveyed (collectively, the "Assigned Assets") and all rights,
benefits and advantages derived or to be derived therefrom, to have and to hold unto the
Purchaser, its successors and assigns, to its exclusive use forever, with full power to the
Purchaser to take all measures for the full recovery and enmjoyment of the rights and
provisions which are the subject thereof, as the Vendor, for this Agreement, might itself
have taken.

ASSUMPTION

At the Effective Time, the Purchaser shall assume and be responsible for the Assunied
Liabilities (as defined in the Asset Purchase Agreement) and the Purchaser shall also
assume and be responsible for:

(a)

®

(c)

Environmental Obligations - all obligations and liabilities of the Vendor relating
to the environmental condition of the Purchased Assets or the operation of the
business, regardless of whether such condition arose prior to the Effective Time;

Obligations Relating to the Power Business - the performance, fulfillment and
payment of all obligations, commitments and liabilities which are to be performed
or fulfilled in respect of the following:

6] the Permitted Encumbrances;
(ii)  the Contracts and the Licences and Permits;'and
(iii)  the operation of the Power Business in the normal course; and

Other Obligations — all covenants, conditions, indebtedness, liabilities and
obligations of the Vendor relating to the Power Business whatsoever, assumed,
created, incurred or otherwise made, whether voluntary or involuntary and
however arising, whether due or not due, liquidated or unliguidated, determined
or undetermined, absolute or contingent, express or implied on another individual
ot joint or joint and several with others, on or before the Effective Time or arising
after the Effective Time from any circumstance, condition, event or fact existing
at or arising before the Effective Time, including those contained in or arising as a
result of the transfer or assignment of any Contract and including those relating to
warranty obligations in respect of any Intellectual Property Right or licenced by
Vendor to third parties on or before the Effective Time.

For greater certainty, the Purchaser shall not assume or be responsible for the Excluded
Liabilities. L

REQUIRED CONSENTS




4.1

4.2

5.1

6.1

7.1

8.1

3

Where a consent or approval of a third party (the "Required Consent") is required to
permit the assignment by the Vendor, and concurrent assumption by the Purchaser, of any
of the Assigned Assets, the assignment and assumption of those Assigned Assets in respect
of which the required consent or approval has not been received on or before the Effective
Date (the "Retained Rights and Benefits") shall not be effective in each case until the
applicable consent or approval has been received. :

Until such time as the Required Consent has been obtained with respect to any of the
Retained Rights and Bernefits, it shall be held by the Vendor following the Effective Date

in trust for the benefit and exclusive use of the Purchaser.

FURTHER ASSURANCES

Each of the parties shall, from time to time, execute and deliver such further documents,

transfers, assignments, assurances and instruments and do such further acts and things as
may be reasonably required for the better catrying out of the provisions and intent of this
Agreement, including, without limitation, executing and delivering separate assighment
and assumption agreements directly with persons which are required as a condition of
consent or approval in connection with the transfer or assignment and assumption of any of
the Assigned Assets to the Purchaser. Where any of the Assigned Assets are not
transferable by assignment, transfer or conveyance, each of the parties shall execute and
deliver such further documents, transfers, assignments, assurances and instruments and do
such further acts and things as may be reasonably required for the purpose of novating or
otherwise transferring the Assigned Assets to the Purchaser.

ENUREMENT

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

GOVERNING LAW

.This Agreement shall be governed by and construed in accordance with the laws of the

Province of British Columbia and the federal laws of Canada applicable therein.

FACSIMILE AND COUNTERPARTS

This Agreement may be executed in any number of counterparts with the same effect as if
all parties had signed the same document. All counterparts will constitute one and the same
agreement. This Agreement may be executed and transmifted by facsimile or clectronic
transmission and if so executed and transmitted this Agreement will be for all purposes as
effective as if the parties had delivered an executed original Agreement.

[The remainder of this page is infentionally blank.]
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IN WITNESS WHEREOF the parties have executed this Agreement with effect as of the date
first written above. ' _

MEC PROCESSING PARTNERSHIE, by
its general partner MPP LTI.

Name: B Opee™ C\\mew{
Title: Dwetdor ongd Execvive Chowvon

MFC POWER LIMITED PARTNERSHIP,
by its general partner MFC POWER
GENERAL PARTNER LTD.

By:

Narmes:.

Title:.
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IN WITNESS WHEREQF the parﬁxes have executed this Agreement with effect as of the date
first written above.

MEC PROCESSING PARTNERSHIE, by
its general partner MPP LTD. '

By:

MName:

Title:

MFC POWER LIMITED PARTNERSHIP,
by its peneral partner MFC POWER.
GENERAL PARTNER LTD.

By: @ﬂq -
(=

Name: %w\vﬂkg.'mnxm;.—:

Title: Dhvethox




BILL OF SALE ABSOLUTE
PERSONAL PROPERTY

THIS BILL OF SALE is made as of the '-} ™ day of December_, 2015.

BETWEEN:

MFC_PROCESSING PARTNERSHIP, a limited partnership
organized under the laws of Alberta with an office at Suite 400 —
1035 7™ Avenue SW, Calgary, Alberta, T2P 3E9;

{(the "Vendor™)

MFC POWER LIMITED PARTNERSHIP, limited partnership
organized under the laws of Alberta with an office at Suite 400 —
1035 7™ Avenue SW, Calgary, Alberta, T2P 3E9;

~ (the "Purchaser™)

WHEREAS:

A,

B..

Pursuant to an agreement between the Vendor and the Purchaser made August 31, 2015
(the "Asset Purchase Agreement"), the Vendor and the Purchaser agreed, among other
things, to the sale to the Purchaser of the Vendor's interest in the Personal Property (as
defined in the Asset Purchase Agreement); and

This Bill of Sale is made pursuant to the provisions of the Asset Purchase Agreement.

NOW THEREFORE THIS BILI. OF SALE WITNESSES that in consideration of the mutual
‘covenants herein contained and other good and valuable consideration (the receipt and
sufficiency of which the Vendor hereby acknowledges):

1.

The Vendor hereby sells, assigns, transfers and sets over to the Purchaser all of its
interest in the Personal Property and all the right, title, interest, property, claim and

" dernand of the Vendor thereto and therein.

This Bill of Sale is made pursuant to and subject to the provisions of the Asset Purchase
Agreement and, in the event of any confli¢t or inconsistency between the terms and
conditions of the Asset Purchase Agreement and the termms and conditions hereof the
terms and conditions of the Asset Purchase Agreement shall prevail.

Each of the parties will at all times hereafter execute and deliver, at the request of the
other, all such further documents and instruments and will do and perform all such acts as
may be necessary to give full effect to the intent and meaning of this Bill of Sale.

This Bill of Sale will enure to the benefit of and be binding upon the parties hereto and
their respective successors and assigns.



This Bill of Sale will be governed by and construed in accordance with the laws of the
Province of Alberta and the laws of Canada applicable therein.

This Bill of Sale may be executed originally or by facsimile or electronic transmission
and in any number of counterparts, and each executed counterpart will be considered an
original. All executed counterparts taken together will constitute this Bill of Sale.

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF the Vendor and the Purchaser have executed this Bili of Sale on the
day and year first above written.

MFEC PROCESSING PARTNERSHIP, by
its general parter, MPP LTD.

By: M———’

7
Name: Boeck  Chene Ty

Title: D\cec}‘or and Erecudwe C‘mm

MFC POWER LIMITED PARTINERSHIP,
by its general partner, MFC POWER
GENERAL PARTNER LTD.

By;

Name:

Title:
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IN WITNESS WHEREOF the Vendor and the Purchaser have executed this Bill of Saleon the
day and year first above written,

MEC PROCESSING PARTNERSHIP, by
its general parmer, MPP LTD.

By:

~ Name;

Title:

MEC POWER LIMITED PARTNERSHIP,
by its general partner, MFC POWER
GENERAL PARTNER LTD.

. By: m\/\

B3 ]
Name: %er_k g - Moo

Title: .DlTEL\a"




CERTIFICATE OF OFFICER
OF
MPP LTD.
as peneral partner of
MFC PROCESSING PARTNERSHIP
(the "Partnership")
TO: MFC Power Limited Partnership (the "Purchaser")

RE: Asset Purchase Agreement between the Partnership and the Purchaser dated August 31,
2015 (the "APA")

This certificate is given pursuant to Subsection 8.3(x) of the APA. Capitalized terms used but not
- otherwise defined herein shall have the meanings ascribed to them in the APA. '

I, Robert Jennings, Chief Operating Officer of MPP Ltd. (the "General Partner"), hereby ceriify .
on behalf of the General Partner in its capacity as general partoer of the Partnership, and not in
my personal capacity and without personal liability that:

1. The representations and warranties of the Partnership contained in the APA are
true and correct as at the date hereof in all material respects, other than those
subject to a materiality qualifier, which are true in all respects, with the same
force and effect as if made on and as at the date hereof, except to the extent that
any such representation and warranty expressly speaks as of a particular date, in
which case such represenmtation and warranty shall be true and comect in all
material respects as of such date; and

2. The Partnership has performed, in all material respects, all obligations required to
be performed by them under the APA at or prior to the time of Closing.

[Signature page follows.]



DATED: this T dayof Vecewber ,2015.

MEC PROCESSING PARTNERSHIP, by its
general partner, MPP LTD.

Per: &

TRob Jennfngs.——Y
Chief Opelating Officgr



CERTIFICATE OF DIRECTOR
OF
MFEC POWER GENERAL PARTNER LTD.
as general pariner of
MFC POWER LIMITED PARTNERSHIP
(the "Partnership")
TO: MFC Processing Parinership (the "Vendor")

RE: Asset Purchase Agreement between the Partnership and the Vendor dated August 31,
2015 (the "APA")

This certificate is given pursuant to Subsection 8.4(ix) of the APA. Capitalized terms used but
not otherwise defined herein shall have the meanings ascribed to them in the APA.

1, Samuel Morrow, a director of MFC Power General Pariner Ltd. (the "General Partner”),
hereby certify on behalf of the General Partner in its capacity as general partner of the
Partnership, and not in my personal capacity and without personal liability that:

1. The representations and warranties of the Partnership contained in the APA are
true and correct as at the date hereof in all material respects, other than those
subject to a materiality qualifier, which are true in all respects, with the same
force and effect as if made on and as at the date hereof, except to the extent that
any such representation and warranty expressly speaks as of a particular date, in
which case such representation and warranty shall be true and comect in all
‘material respects as of such date; and

2. The Partnership has performed, in all material respects, all obligations required to
be performed by it under the APA at or prior to the time of Closing,

[Signature page follows.]



DATED: tiis ¥ day of VecembRC 2015,

MYC POWER LEMITED PARTNERSHIP,
by its general partner, MIFC POWER
GENERAY, PARTNIR LTD,

Sarattsl Mortow

Director




RECEIPT

TO: MFC POWER LIMITED PARTNERSHIP
FROM: MFC PROCESSING PARTNERSH]P
RE: Payment of Purchase Price

The undersigned, MFC Processing Partnership ("MFCPP"), hereby acknowledges and confirms
receipt of the Purchase Price, including a cash payment of CDN$14,414,194.00 from MFC
Power Limited Partnership pursuant to Section 2.4 of the Asset Purchase Apreement,
representing full and final payment of the balance of the Purchase Price owing.

Capitalized terms used but not defined herein shall have the meanings assigned thereto in the
Asset Purchase Agreement dated August 31, 2015 between MFCPP and MFC Power Limited
Partnership. _ _ :

[Signature page follows.]



DATED this ¥ day of Vecewbet 2015,

MFC PROCESSING PARTNERSHIP, by
its general partner, MPP LTD.

AunthorizedSignatary



DIRECTORS' RESOLUTIONS .

THE FOLLOWING RESOLUTIONS WERE PASSED BY ALL OF THE DIRECTORS OF MPP LTD.
(THE "CORPORATION"), AS GENERAL PARTNER FOR AND ON BEHALF OF MFC
PROCESSING PARTNERSHIP (THE "PARTNERSHIP") HAVING BEEN CONSENTED TO IN
WR%\TING BY ALL OF THE DIRECTORS OF THE CORPORATION, EFFECTIVE AS OF THE

DAY OF _VDerewloeyw _,2015.

WHEREAS:

A

The Partnership, wishes to provide a loan in the principal amount of fourteen million four
hundred and fourteen thousand one hundred and eighty Canadian dollars (CAD$14,414,180} (the
"MRP Loan") to MFC Resource Partnership ("MRP"), to be evidenced by a promissory note by
MRP to and in favour of the Partnership (the "MRP Note"), payable on demand, in substantially
the form presented to the board of directors of the Corporation (the "Board");

The Partnership, wishes to provide a loan in the principal amount of fourteen dollars (CAD$14)
(the "MIPP Loan", and together with the MRP Loan, the "Loans") to the Corporation, to be
evidenced by a promissory note by the Corporation to and in favour of the Parthership (the "VIPP
Note", and together with the MRP Note, the "Notes"), payable on demand, in substantielly the
form presented to the Board; and

The Board has determined that it is in the best interests of the Corporation, as general partner for
and on behalf of the Partnership, to approve the Loans and the Notes and to enter into, execute
and deliver all agreements, docwments and instruments in writing contemplated and required in
connection, therewith, and to perform all of the obligations thereunder.

BE IT RESOLVED THAT:

1,

2.

The Loans be, and are hereby, approved;
The Notes, in substantially the form presented to the Board, be, and are heréby, approved;

Any one officer or director of the Corporation, as general partner for and on behalf of the
Partnership (the "Authorized Person") be, and is hereby, authorized and directed to execute and
deliver all agreements, instruments and documents which are the subject of the foregoing
resolutions, in the name and on behalf of the Corporation, as general partner for and on behalf of
the Partnership, under its corporate seal or otherwise, in the form presented to the Board of the

.Corporation with such changes, modifications and amendments thereto as such Authorized

Person may in such person's discretion approve, which approval shall be conclusively evidenced
by the execution and/or delivery of such agreements; instruments and documents and, to the
extent that any such agreements, instruments and documents were executed and delivered prior to
the date hereof, the execution and delivery thereof by any such Authorized Person. be, and is
hereby, approved, ratified, and confirmed;
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The Authorized Person be, and is hereby, authorized and directed to take all such further actions,
execute and deliver such further agreements, instruments and documents in writing and do all
such otber acts and things as in such person's opinion may be necessary or desirable in the name
of and on behalf of the Corporation, as general partner for and on behalf of the Partnership, under
its cotporate sedl or otherwise, to give effect to, and carry out the infent of, the foregoing
resolutions, which opinion shall be conclusively evidenced by the taking of such further actions,
the execution and delivery of such further agreements, instruments and documents and the doing
of such other acts and things; and

These resolutions may be executed it several parts and in the same form and by facsimile and
such parts as so executed together constitute one original document, and such parts, if more than
one, shall be read together and construed as if all signing parties had executed one copy of the
said resclutions.

(Remairder of page intentionally Ieft blank)
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The foregoing resolutions are consented to In writing by all of the directors of the Corporation.

ROBERT ?ﬁENERY MICHAEL J. SMITH

SAMUEL MORROW
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The foregoing resolutions are consentad o in w%vg—byal"ﬁf@tm‘s of the Corporation.

%A\

ROBERT CHENIERY WICHARL L SMITH -,

SAVIUEL MORROW



g

The foregoing resolutions are consented to in writiug by all of the directors of the Corporation.

ROBERT CHENERY MICHATL. J, SMITH

2PN ——
S ASAIEN, MORROW




MFC RESOURCE PARTNERSHIP — UNANIMOUS RESOLUTIONS

. THE FOLLOWING UNANIMOUS RESOLUTIONS WERE PASSED BY ALL MEMBERS OF THE
MANAGEMENT COMMITTEE (THE "MEMBERS") OF MFC RESOURCE PARTNERSHIP (THE
"PARTNERSHIP"), HAVING BEEN CONSENTED TO IN WRITING BY ALL OF THE MEMBERS

OF THE PARTNERSHIP, EFFECTIVE AS OF THE 3% DAY OF bec.‘gmﬂ\;-ew , 2015,
WHEREAS:
A The Partnership, wishes to borrow (the "Loan") the principal amount of fourteen million four

hundred and fourteen thousand one hundred and ninety four Canadian dollars (CAD$14,414,180)
from MPC Processing Parmership (the "Lender") and in consideration therefore the Partnership
wishes to grant to the Lender a promissory note in equal amount (the "MFCRP Note") and
payable on demand, each in substantiaily the form presented to the Members;

The Parmership wishes to loan fourteen million four hundred fourteen thiousand one hundred and
gighty Canadian dollars (CADS$14,414,180) to its partners 1051393 B.C. Ltd. ("1051393") and
MFC Energy Corporation ("MEC", and together with 1051393, the "MRP Pariners"} ratably in
accordance with the MRP Partners' pattnership interests (the "Partnership Loan") as evidenced
by a promissory note in the amount of CAD$14,414,036 issued by MEC in favour of the
Partnership and by a promissory note in the amount of CAD$144 issued by 1051393 in favour of
the Partnership,. payable on demand, each in substantially the forms presented to the Members
(colleciively, the "MRP Notes"); and

The Members have determined that it is in the best interests of the Partmership to approve the
Loan, the Note and thie Partnership Loan and to enter into, execute and deliver all agreements,
documents and instruments in writing contemplated and required in connection, therewith, and to
perform all of the obligations thereunder. :

BE IT RESOLVED THAT:

1.

2.

The Loan and the incurrenice of indebtedness by the Partnership be, and is hereby, approved;

The authorization, execution and delivery of the MFCRP Note to be issued by the Partnership
to and in favour of the Lender be, and is hereby, approved;

The Partnership Loan to the MRP Partners and the MRP Notes be, and are each hereby,
approved;

Any one director or officer of the Manager of the Partnership or a Member (the "Anthorized
Person") be, and is hereby, authorized, acting for, in the name of and on behalf of the Partnership
to execute, under the seal of the Partnership or otherwise, and deliver, or to cause to be executed
and delivered, all documents relating to the foregoing resolutions required to be delivered by the
Partnership, with such changes, additions and alterations thereto as each such Authorized Person
may in such person's discretion approve, which approval shall be conclusively evidenced by the
execution of such document and the exeeution and/or delivery of such document shall be
conclusive evidence of the approval thereof by such Authorized Person, and to the extent that any
such agreements, instruments or documents have been executed prior o the date hereof, such
execution by such Authorized Person be, and is hereby, approved, ratified and affirmed,

The Authorized Person be, and is hereby, authorized, acting for, in the name of and on behalf of
the Partnership, to execute or cause to be executed, under the seal of the Partnership or otherwise,
and to deliver or cause to be delivered, such other documents and instruments, and to do or cause
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to be done such other acts and things as in the opinion of each such Authorized Person may be
necessary or desirable in order to fulfill any of the Partnership's obligations in connection with the
foregoing resolutions, and to carry out the inient of the foregoing resolutions, all such documents
and instruments to be in such form and contain such terms and conditions as may be approved by
such Authorized Person, as the case may be, whose signature thereon shall be conclusive
evidence of such approval, and to the extent that any such agreements, instruments or documents
have been executed prior fo the date hereof, such execution by such Authorized Person be, and is
hereby, affinned, ratified and approved; and '

These resolutions may be executed in several parts and in the same form and by facsimile and
such parts as so executed together constitute one original document, and such parts, if more than
one, shall be read together and construed as if all sighing parties had executed one copy of the
said resolutions. '

(Remainder of page intentionally left blank)



ROBERT CHENERY

ROB JENNINGS
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The foregoing resolutions are consented to in writing by all gf the Members of the Partnership.

MICHAEL SMITH

ROBER' CHIENERYA/

ROB JENNINGS
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The foregoing resolutions are consented to in writing by all of the Members of the Partnership.

ROBERT CHENERY




PROMISSORY NOTE
PRINCIPAL AMOUNT: CAD$14,414,180 ' ' DUE ON DEMAND

The undersigned hereby promises to pay, ON DEMAND, to MFC Processing Partnership ("MECPE"),
the principal sum of FOURTEEN MILLION FOUR HUNDRED AND FOURTEEN THOUSAND ONE
HUNDRED AND EIGHTY dollars ($14,414,180.00) in lawful money of Canada, without interest, If
‘repayment of the principal amount is not made within three (3) business days of MFCPP's demand, this
promissory note shall bear interest accruing thereafter at a rate of 4% per annum,

This promissory note is not assignable by either party without the prior written consent of the other party.

This promissory note shall be governed by and construed in accordance with the Jaws of the Province of
British Columbia and the laws of Canada applicable therein.

The undersigned hereby waives demand and presenfment for payment, notice of non-payment, protest,
notice of protest, notice of dishonour, bringing of suit and diligence in taking any action.

DATED at Vancouver, British Columbia this ¥~ day of _Detamber 2015,

[Stgnature page follows.)



DATED as of the date first written above.

MFC RESOURCE PARTNERSHIP

Name:e_. - Chewn
Title: Authorized Signatdiy

By:

Name:
Title: Authodzed Signatory

Signature Page ta Promissory MNote



DATED as of the date first written above,

MFC RESOURCE PARTNERSHIP

By:

Name:
Title: Authorized Signatory

CA T
PR a——
itle: A uﬂ

Signature Page te Promissory Note



CROSS RECEIPT
AMONG
MFC RESOURCE PARTNERSHIP
AND
MFC PROCESSING PARTNERSHIP

Decevroer I , 2015

Reference is made to the promissory note (the "Note"), dated of even daie herewith
issued by MFC Resource Partnership, a British Columbia general partnership (the "Borrower"}
in favour of MFC Processing Partnership, an Alberta limited partnership, (the "Lender").

1. The Borrower does hereby acknowledge receipt of an aggregate principal amount
of fourteen miliion four hundred fourteen thousand one hundred and eighty Canadian dollars
(CAD$14,414,180.00), from the Lender as the proceeds of the loan made by the Lender.

2, The Lender does hereby acknowledge the receipt of the original Note of the

Borrower in favour of the Jender in the aggregate principal amount of fourteen million four
hundred fourteen thousand one hundred and eighty Canadian dollars (CAD$14,414,180.00).

(Signature pages follow)



Receipt of the aforementioned funds is hereby acknowledged as of the date first above
written.

MFEC RESOURCE PARTNERSHIP

[Signature Page to Cross-Receipf]



Receipt of the aforementioned Note is hereby acknowledged as of the date fivst above
written.

MEC I’ROCESSING PARTNERSB]P agiks Beneral
Pour HPY ik

[Signaiure Page to Cross-Receipt]



DIRECTORS' RESOLUTIONS

THE FOLLOWING RESOLUTIONS WERE PASSED BY THE DIRECTORS OF MPP LTD. (THE
"CORPORATION"), HAVING BEEN CONSENTED TO IN W_&ITING BY ALL OF THE
DIRECTORS OF THE CORPORATION, EFFECTIVE AS OF THE X DAY OF Decenber
2015,

WIHEREAS:

A. The Corporation wishes to borrow (the "Loan") the principal amount of fourteen Canadian
dollars (CAD$14) from MFC Processing Partnership {the "Lender"’) and in consideration
therefore the Corporation wishes to grant-to the Lender a promissory note in equal amount (the

"Note") and payable on dernand, in substantially the form presented to the board of directors of
the Corporation (the "Board"); and '

.B. The Board has determined that it is in the best interests of the Corporation to approve the Loan
and the Note, and to enter into, execute and deliver all agreements, documents and instruments in
writing contemplated and required in connection, therewith, and to petform all of the obligations

thereunder.
BE IT RESOLVED THAT:
1. The Loan and the incurrence of indebtedness by the Corporation be, and is hereby, approved;
2. The authorization, execution and delivery of the Note to be issued by the Corporation to and iﬁ

favour of the Lender be, and is hereby, approved;

3. Any one divector or officer of the Corporation {the "Authorized Person") be, and is hereby,
authorized, acting for, in the name of and on behalf of the Corporation to execute, under the seal
of the Corporation or otherwise, and deliver, or to cause to be executed and delivered, all
documents relating to the foregoing resolutions required to he delivered by the Corporation, with
such changes, additions and alterations thereto as each sucli Authorized Person may in such
person's discretion approve, which approval shall be conclusively evidenced by the execution of
such document and the execution and/or delivery of such document shall be conclusive evidence
of the approval thereof by such Authorized Person, and to the extent that any such agreements,
instruments or documents have been executed prior to the date hereof, such execution by such
Authorized Person be, and is hereby, approved, ratified and affiomed; '

4, The Authorized Person be, and is hereby, authorized, acting for, in the name of and on behalf of
_the Corporation, to execute or cause to be executed, under the seal of the Corporation or
otherwise, and to deliver or cause to be delivered, such other documents and instruments, and to
do or cause to be dene such other acts and things as in the opinion of each such Authorized
Person may be necessary or desirable in order to fulfill any of the Corporation's obligations in
connection with the foregoing resolutions, and to cary out the intent of the foregoing resolutions,
- all such documents and instruments to be in such form and contain such terms and conditions as
may be approved by such Authorized Person, as the case may be, whose signature thereon shall
be conclusive evidence of such approval, and to the extent that any such agreements, instruments
or documents have been executed prior to the date hereof, such execution by such Authorized
Person be, and is hereby, affirmed, ratified and approved; and

5. These resolutions may be executed in several parts and in the same form and by facsimile and
such parts as so executed together constitute one original document, and such parts, if more than
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one, shall be read together and construed as if all signing parties had executed one copy of the
said resolutions.

. (Remainder of page intentionally lefi blank)
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The foregoing resolutions are consented o in wrifing by all of the directors of the Corporation.

SAMUEL MORROW

ROBERYCHENERY

MICHAEL J. SMITH
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‘The farepoing resolutions ave consented to in writing by all of the directors of the Corporation.

——

ROBERT CHENERY SAMULT, MORROW

MICHAEL J. SMITH
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The foregoing resolutions are consented to in writing by all of the directors of the Corporation.

@BERE SAMUEL MORROW

MCHAEL 7, SMITH————>




PROMISSORY NOTE
PRINCIPAL AMOUNT: CAD$14 o DUE ON DEMAND

The undersigned hereby promises to pay, ON DEMAND, to MFC Processing Partnership, the principal
sum of FOURTEEN dollars ($14.00) in lawful money of Canada, without interest, If repayment of the
principal amount is not made within three (3) business days of MFCPP's demand, this promissory note
shall bear interest accruing thereafter at a rafe of 4% per annum.

This promissory note is not assignable by either party without the prior written consent of the other party.

This proinissory note shall be governed by and construed in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein.

The undersigned hereby waives demand and presentment for payment, notice of non-payment, protest,
notice of protest, notice of dishonour, bringing of suit and diligence in taking any action,

[Signature page follows.]



DATED this T day of_Decomloer 2015,

of Colowt_Onewb

Title: Auithiorizad Signato

Signature.Page to Promfzsory Note



CROSS RECEIPT
' AMONG
MPP LTD.
AND
MFEC PROCESSING PARTNERSHIP

Tetember + 2015

Reference is made to the promissory note (the "Note"), dated of even date herewith
issued by MPP Ltd., an Alberta corporation (the "Borrower") in favour of MFC Processing
Parinership, an Alberta limited partnership, (the "Lender™). :

1. The Borrower does hereby acknowledge receipt of an aggregate principal amount
of fourteen Canadian dollars (CAD$14), from the Lender as the proceeds of the loan made by the
Lender. ' '

2, The Lender does hereby &cknowledge the receipt of the original Note of the

Borrower in favour of the Lender in the aggregate principal amount of fourteen Canadian dollars
(CADS14).

(Signature pages follow)



Receipt of the aforemenfioned funds is hereby acknowledged as of the date first above
written. : '

Name: Tebe enery
Title: Dhwegler ond Ex

[Signature Page to Cross-Receipt]



Receipt of the aforementioned Note is hereby acknowledged as of the date first above
written,

MFEC PROCESSING PARTNERSHIP,kny dt Gene
v PEP. LT, - 4 =\

By:
Name: K&oer-}( Cnawne
Title: Puwector-omd  Execstve Chawme

[Signature Page to Cross-Receipt] |



MFC RESQURCE PARTNERSHIP - UNANIMOUS RESOLUTIONS

THE FOLLOWING UNANIMOUS RESOLUTIONS WERE PASSED BY ALL MEMBERS OF THE
MANAGEMENT COMMITTEE (THE "MEMBERS") OF MFC RESOURCE PARTNERSHIP (THE
"PARTNERSHIP"), HAVING BEEN CONSENTED TO IN WRITING BY ALL OF THE MEMBERS

OF THE PARTNERSHIP, EFFECTIVE AS OF THE ™ DAY OF  Dbtamabe- , 2015,
WHEREAS:
A, The Partnership, wishes to borrow (the "Loan") the principal amount of fourteen million four

hundred and fourteen thousand one hundred and ninety four Canadian dollars (CAD$14,414,180)
from MFC Processing Partnership (the "Lender”) and in consideration therefore the Partnership
wishes to grant to the Lender a promissory note in equal amount (the "MIFCRP Note") and
payable on demand, each in substantially the forme presented to the Members;

The Parinership wishes to loan fourteen million four hundred fourteen thousand one hundred and
eighty Canadian dollars (CAD$14,414,180) to its partners 1051393 B.C. Ltd. ("1051393") and
MEC Energy Corporation ("MEC", and together with 1051393, the "MRP Partners") ratably in
accordance with the MRP Partners' partnesship interests (the "Partnership Loan") as evidenced
by a promissory note in the amount of CADS$14,414,036 issued by MEC in favow of the
Partnership and by a promissory note in the amount of CAD$144 issued by 1051393 in favour of
the Partnership, payable on demand, each in substantially the forms presented to the Members
(collectively, the "MIRP WNotes"); and ‘

The Members have determined that it is in the best interests of the Partnership to approve the
Loan, the Note and the Partnership Loan and to entet into, execute and deliver atl agreements,
documents and instruments in writing contemplated and required in connection, therewith, and to
perform all of the obligations thereunder.

BE IT RESOLVED THAT:

1.

2.

The Loan and the incurrence of indebtedness by the Partnership be, and is hereby, approved;

The authorization, execution and delivery of the MFCRP Note to be issued by the Partnership
to and in favour of the Lender be, and is hereby, approved;

The Partnership Loan to the MRP Partners and the MRP Notes be, and are each hereby,
approved;

Any one director or officer of the Manager of the Parinership or a Member (the “Authorized
Person") be, and is hereby, authorized, acting for, in the name of and on behalf of the Partnership
to execute, under the seal of the Partership or otherwise, and deliver, or to cause to be executed
and delivered, all documents relating to the foregoing resolutions required to be delivered by the
Partnership, with such changes, additions and alterations thereto as each such Authorized Person
may in such person's discretion approve, which approval shall be conclusively evidenced by the
execution of such document and the execution and/or delivery of such document shall be
conclusive evidence of the approval thereof by such Authorized Person, and to the extent that any
such agreements, instruments or documents have been executed prior to the date hereof, such
execution by such Authorized Person be, and is hereby, approved, ratified and affirmed;

" The Authorized Person be, and is hereby, authorized, acting for, in the name of and on bebalf of

the Partnership, to execute or cause to be executed, under thie seal of the Parinership or otherwise,
and to deliver or cause to be delivered, such other documents and instruments, and to do or cause
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to be done such other acts and things as in the opinion of each such Authorized Person may be
necessary or desirable in order to fulfill any of the Partnership's obligations in connection with the
foregoing resolutions, and to carry out the intent of the foregoing resolutions, all such documents
and insfryments to be in such form and contain such terms and conditions as may be approved by
such Authorized Person, as the case may be, whose signature thereon shall be conclusive
evidence of such approval, and to the extent that any such agreements, instruments or documeats
have been executed prior to the date hereof, such execution by such Authorized Person be, and is
hereby, affirmed, ratified and approved; and _ :

These resolutions may be executed in several parts and in the same form and by facsimile and
such parts as so executed together constitute one original document, and such parts, if mors than
one, shall be read together and construed as if all signing parties liad executed one copy of the
- said resolutions.

(Remainder of page intentionally left blank)



ROBERT CHENERY

ROE JENNINGS
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The foregoing resclutions are consented to in writing by all of the Members of the Partnership.

MICHAEL SMITH ROBERTCHENIRY __ "

ROB JENNINGS
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The foregoing resotutions are consented tp in writing by all of the Members of the Partnership.

: MICﬂAEL SMITH ROBERT CHENERY




DIRECTORS' RESOLUTIONS

THE FOLLOWING RESOLUTIONS WERE PASSED BY THE DIRECTORS OF 1051393 B.C. L'TD.
(THE "CORPORATION"), HAVING BEEN CONSENTED TO IN WRITING BY ALL OF THE
DIRECTORS OF THE CORPORATION, EFFECTIVE AS OF THE G% DAY OF _VDetember
2015,

WHEREAS:

A. The Corporation wishes to borrow {the "Loan™) the principal amount of one hundred and forty
four Canadian dollars (CAD$144) from MFC Resource Partnership (the "Lender"} and
consideration therefor the Corporation wishes to grant to the Lender a promissory note in equal
amount {the "Note™) and payable on demand, in substantially the form presented to the board of
directors of the Corporation (the "Board"); and

B. The Board has determined that it is in the best interests of the Corporation to approve the Loan
and the Note, and fo enter into, execute and deliver all agreements, documents and mstruments in
writing contemplated and required in connection, therewith, and to perform all of the obligations

t.hereunder.'
BEIT RE.SOLVED THAT:
| i .The Loan and the incurrence of indebtedness by the Corporation be, and is hereby, approved;
2. The authorization, execution and delivery of the Note to be issued by the Corporation to and in

favour of the Lender be, and is bereby, approved;

3. Any one director or officer of the Corporation (the "Authorized Person”} be, and is hereby,
authorized, acting for, in the name of and on behalf of the Corporation to execute, under the seal
of the Corporation or otherwise, and deliver, or to cause fo be executed and delivered, all
documents relating to the foregoing resolutions required to be delivered by the Corporation, with
such changes, additions and alterations thereto as each such Authorized Person may in such
person’s discretion approve, which approval shall be conclusively evidenced by the execution of
such document and the execution and/or delivery of such document shall be conclusive evidence
of the approval thereof by such Authorized Person, and to the extent that any such agreements,
instruments or documents have been executed prior to the date hereof, such execution by such
Authorized Person be, and is hereby, approved, ratified and affinmed;

4, The Authorized Person be, and is hereby, authorized, acting for, in the name of and on behalf of
the Corporation, to execute or cause to be executed, under the seal of the Corporation or
otherwise, and to deliver or cause to be delivered, such other documents and instruments, and to
do or cause to be done such other acts and things as in the opinion of each such Authorized
Person may be necessary or desirable in order to fulfill any of the Corporation's obligations in
connection with the foregoing resolutions, and to carry out the intent of the foregoing resolutions,
all'such documents and instruments to be in such form and contain such teitns and conditions as
may be approved by such Authorized Person, as the case may be, whose signature therson shall
be conclusive evidence of such approval, and to the extent that any such agreements, instruments
or documents have been executed prior to the date hereof, such execution by such Anthorized
Person be, and is hereby, affirmed, ratified and approved; and

5. These resolutions may be executed in several parts and in the same form and by facsimile and
such parts as so executed together constifute one original document, and such parts, if more than
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one, shall be read together and construed as if all signing parties had executed one copy of the
said resclutions. '

(Remainder of page intentionally left blank)
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tions are consentad to in writing by all of the directors of the Corporation.

MICHAKL SVITH

SAMUEY, MIORROW
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The foregoing resolutions are consented to in writing by all of the directors of the Corporation,

ac

MICHAEL SMITH ' SAMUEL MORROW




PROMISSORY NOTE
PRINCIPAL AMOUNT: CADS$144 : DUE ON DEMAND

The undersigned hereby promises to pay, ON DEMAND, to MFC Resource Partnership ("MEFCRP™), the
principal sum of ONE HUNDRED AND FORTY FOUR doilars ($144.00) in lawful money of Canada,
without interest. If repayment of the principal amount is not made within three (3) business days of
MFCRP's demand, this promissory note shall bear interest accruing thereafier at a rate of 4% per annmim,

This promissory note is not assignable by either party without the prior written consent of the other party.

This promissory note shall be governed by and construed in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein.

The undersigned hereby waives demand and presentment for payment, notice of non-payment, protest,
notice of protest, notice of dishonour, bringing of suit and diligence in taking any action.

&
DATED at Vancouver, British Columbia this K day of Decermber 2015,

[Signature page to follow.]



DATED:as of the date first writien above.

1051393 B.C. LTD,
py: LY\ ——

Pamt: edmeel Horp,y
Title: Authorized Signatory

Signature Page lo Pronstssory Note



CROSS RECEIPT
AMONG
MFC RESOURCE PARTNERSHIP
AND
1051393 B.C, LYD.

Verewabee F 2015

Reference is made to the promissory note (the "Note"), dated of even date herewith
issued by 1051393 B.C. Ltd. (the "Borrower") in favour of MFC Resource Partnership (the
"Lender").

1. The Borrower does hereby acknowledge receipt of an aggregate principal amount
of one hundred and forty four Canadian dollars (CAD$144), from the Lender as the proceeds of
the Ioan made by the Lender.

2. The Lender does hereby acknowledge the receipt of the original Note of the

Borrower in favour of the Lender in the aggregate principal amount of one hundred and forty
four Canadian dollars (CADS$144).

(Signature pages follow)



Receipt of the aforementioned finds is hereby acknowiedged as of the date first above
written,

1051393 B.C. LTD.

. /_ y, )
By: W l o
Narne: Seravet Horeon
Title; Thves o

[Signature Page to Cross-Receipt]




Receipt of the aforementioned Note is hereby acknowledged as of the date first above
written.

M¥FC RESOURCE PARTNERSHIP

wc\ e |
it 'cHe.mb col m:hﬂﬁ%f% e

[Signatiure Page to Cross-Receipt]



DIRECTORS' RESOLUTIONS

THE FOLLOWING RESOLUTIONS WERE PASSED BY THE DIRECTORS OF MFC ENERGY
CORPORATION (THE "CORPORATION"), HAVING BEEN CONSENTED TO IN WRITING BY
ALL OF THE DIRECTORS OF THE CORPORATION, EFFECTIVE AS OF THE ¥ DAY OF
Verpvaloer 2015

WHEREAS:

A,

The Corporation wishes to borrow (the "Loan") the principal amount of fourteen million four
hundred fourteen thousand and thirty six Canadian dollars (CAD$14,414,036) from MFC
Resource Partnership (the "Lender”) and in consideration therefor the Corporation wishes fo
grant to the Lender a promissory note in equal amount (the "Note")-and payable on demand, each
in substantially the form presented to the board of directors of the Corporation (the "Board"); and

The Board has determined that it is in the best interests of the Corporation to approve the Loan
and the Note, and to enter into, execute and deliver all agreements, documents and instruments in
writing contemplated and required in connection, therewith, and to perform ail of the obligations
thereunder,

BE IT RESOLVED THAT:

1.

2.

The Ioan and the incurrence of indebtedness by the Corporation be, and is hereby, approved;

The authorization, execution and delivery of the Note to be issued by the Corporation to and in
favour of the Lender be, and is hereby, approved;

Any one director or officer of the Corporation (the "Authorized Person") be, and is hereby,
anthorized, acting for, in the name of and on behalf of the Corporation to execute, under the seal
of the Corporation or otherwise, and deliver, or to cause to be executed and delivered, all
documents relating to the foregoing resolutions required to be delivered by the Corporation, with
such changes, additions and alterations thereto as each such Authorized Person may in such
person's discretion approve, which approval shall be conclusively evidenced by the execution of
such document and the exccution and/or delivery of such document shall be conclusive evidence
of the approval thereof by such Authorized Person, and o the extent that any such agreements,
instruments or documents have been executed prior to the date hereof, such execution by such

Authorized Person be, and is hereby, approved, ratified and affirmed;

The Authotized Person be, and is hereby, authorized, acting for, in the name of and on behalf of
the Corposation, to execute or cause fo be executed, under the seal of the Corporation or
otherwise, and to deliver or cause to be delivered, such other documents and instruments, and to
do or cause to be done such other acts and things as in the opinion of each such Authorized
Person may be necessary or desirable in order to fulfill any of the Corporation's obligations in
connection with the foregoing resolutions, and to carry out the intent of the foregoing resolutions,
alt such documents and instruments to be in such form and contain such terms and conditions as
may be approved by such Authorized Person, as the case may be, whose signature thereon shall
be conclusive evidence of such approval, and to the extent that any such agrecments, instruments
or documents have been executed prior to the date hereof, such execution by such Authorized
Person be, and is hereby, affirmed, ratified and approved; and

These resolutions may be executed in several parts and in the same form and by facsimile and
such parts as so executed together constitute one original document, and such pazrts, if more than
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one, shall be read together and construed as if all signing parties had executed one copy of the
said resolutions.

(Remainder of page intentionaily left blank)
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The ing resalutions are consented to in writing by alf of the directors of the Corporation,

TICHARL J. SMITH FERDINAND STEINBAUER

ROBERT CHENXRY
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MICHAXL J. SMITH ' me?;dm STEINBAULR
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ROBERT CHENERY
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The foregeing resolutions are consented to in writing by all of the directors of the Corporation'.

- MOICHAEL J. SMITH FERDINAND STEINBAUER

ROBERT NERY//



TROMISSORY NOTE
PRINCIPAL AMOUNT: CAD$14,414,036 DUE ON DEMAND

The undersigned hereby promises to pay, ON DEMAND, to MFC Resource Partnership ("MFCRP™), the
principal sum of FOURTEEN MILLION FOUR HUNDRED FOURTEEN THOUSAND AND THIRTY
SIX dollars (314,414,036.00) in lawful money of Capada, without interest. If repayment of the principal
amount is not made within three (3) business days of MFCRP's demand, this promissory note shall bear
interest accruing thereafter at a rate of 4% per annum. '

This promissory note is not assignable by either party without the prior written consent of the other party.

This promissory note shall be governed by and construed in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein.

The undersigned hereby waives demand and presentment for payment, notice of non-payment, protest,
notice of protest, notice of dishonour, bringing of suit and diligence in taking any action.

A - '
DATED at Vancouver, British Columbia this R day of Decembor 2015,

[Signature page follows.]



DATED as of the date first writter above.

Name: Mt el Sh““\'““‘—""
Title: Authorized Signatory

Slgnalurs Page lo Pientissory Note



CROSS RECEIPT
AMONG
MFC RESOURCE PARTNERSHIP
AND
MFC ENERGY CORPORATION

Derendper * ,2015

Reference is made to the promissory note (the "Note™), dated of even date herewith
issued by MFC Energy Corporation (the "Borrower") in favour of MFC Resource Parfnership
(the "Lender"). :

1. The Borrower does hereby acknowiedge receipt of an aggregate principal amount
of fourteen million fowr hundred fourteen thousand and thirty six Cavadian dollars
(CAD$14,414,036), from the Lender as the proceeds of the loan made by the Lender.

2, The Lender does hereby acknowledge the receipt of the Qriginél Note of the

Borrower in favour of the Lender in the aggregate principal amount of fourteen million four
hundred fourteen thousand and thirty six Canadian dollars (CAD$14,414,036).

(Signature pages follow)



Receipt of thé aforementioned funds is hereby acknowiedged as of the date Tirst above
written. ' .

il
-

(]\{FC ENERGY CORPORATION

¢B$> S
Nae: Midroel Svatta
Title: Dreeghesr

[Signature Page to Cross-Receipt]



Receipt of the aforementioned Note is hereby acknowledged as of the date first above
written, .

MPrC RESOURCE PARTNERSHIP

Namer¥op Sehwens
Title: WA DD i Mat

[Signature Page to Cross-Receipt]



DIRECTORS' RESOLUTIONS

THE FOLLOWING RESOLUTIONS WERE PASSED BY ALL OF THE DIRECTORS OF MFC
ENERGY CORPORATION. (THE "CORPORATION") HAVING BEEN CONSENTED TO IN
WRITING BY ALL OF THE DIRECTORS MADE EFFECTIVE AS OF THE 3;""" DAY OF

Deuzmber , 2015,

WHERTEAS:

A

MFC Enersy Holding Austria Gmbll ("MEC Austria") is the legal and beneficial owner of
179,839,731 common shares without par valve of the Corporation (the "Common Shares"),
being all of the outstanding shares of such class;

By special resolution dated of even date herewith, the shareholders of the Corporation anthorized
the reduction of the stated capital of the Shares by way of a retum of capital, to be distributed pro '
rata amongst the Common Shares, for a return of capital in the aggregate amount of fourieen
million four hundred fourteen thousand and thirty six Canadian dollars (CAD$14,414,036) (the
"Return of Capital); and '

The directors have determined that it is in the best interests of the Corporation to authorize the
Return of Capital to be paid by the Corporation to MEC Austria.

RESOLVED THAT:

1.

2.

The Return of Capital be, and is hereby, approved;
The stated capital for the Common Shares is hereby reduced by CAD $14,414,03 6;

Any director or officer of the Corporation {each an "Anthorized Signatory") be, and is hereby,
authorized and directed to execute and deliver, in the name and on behalf of the Corporation,
under seal or otherwise, all agreements, instruments and documents which are the subject of these
resolutions on such terms and conditions and in such form deemed necessary or desirable and
approved by such Authorized Signatory with such changes, modifications or amendments thereto
as such Authorized Signatory may in such person's discretion approve, which approval will be
conclusively evidenced by the execution and the delivery of such agresments, instruments and
documents, and, to the extent that any such agreements, instruments and documents were
executed prior to the date hereof, the execution thereof by any such Authotized Signatory be, and
is hereby, approved, ratified and confirmed;

The Authorized Signatory be, and is hereby, authorized and directed to take all such further
actions, to execute and deliver such further agreements, instruments and documents and to do ail
such other acts and things, in the name and on behalf of the Corporation, under seal or otherwise,
as in such person's opinion may be necessary or desirable to give effect to and, generally, cary
out the infent of these resolutions, which opinion will be conclusively evidenced by the taking of
such further actions, the execution and delivery of such further agreements, instruments and
documents and the doing of such other acts and things; and

These resolutions may be executed by facsimile in one or more counterparts, each of which will
be deemed to be an original and all ‘of which together will be deemed to be one and the same
instrument.



ROBERT CHENERY



The foregoing vesolutions are consented to in wiiting by all thedir

[
'/'J/G{ij'polatmn.
MICHALL J. SMITH | TEEDYAND STEINPATER |
|
J

ROBERT CHENERY



The foregoing resolutions are consented to in writing by all the directors of the Corporation.

MICHAEL J. SMITH ' ) FERDINAND STEINBAUER

ROBERT QRENEKY



SHAREHOLDERS RESOLUTIONS

THE FOLLOWING RESOLUTIONS WERE PASSED BY ALL THE SHAREHOLDERS CF THE
COMMON SHARES OF MFC ENERGY CORPORATION. (THE "CORPORATION") HAVING
" BEEN CONSENTED TO IN WRITING BY All, OF THE SHAREHOLDERS OF THE
CORPORATION MADE EFFECTIVE AS OF THE %™ DAY OF _Vecember , 2015,

WHEREAS:

A.

MEC Energy Holding Austria GmbH ("MEC Austria") is the legal and beneficial owxier of all of
the outstanding common shares without par value of the Corporation, comprising 179,839,731
common shares of the Corporation (the "MFCEHA Shares"),

Pursuant to section 74 of the Business Corporations Act (British Columbia), the Corporation
wishes to Teduce the stated capital of the Shares by the aggregate amount of fourteen mitlion four
hundred fourteen thousand and thirty six. Canadian dollars (CAD$14,414,036) (the "Return of
Capital™), to be distributed pro rata amongst the MFCEHA Shares, in respect of amounts

received by the Corporation as consideration for the Shares; and

There are no reasonable grounds for believing that the realizable value of the Corporation's assets
after such reduction would be less than the aggregate of its liabilities.

NOW THEREFORE BE IT RESOLVED THAT:

1.

2.

The Return of Capital be, and is hereby, authorized and approved;

The Corporation be, and is hereby, authorized to pay the Return of Capital as the directors may
determine; and

These resolutions may be executed by facsimile or electronic transmission and such copy shall be
read and construed as an originally executed copy of the said resolutions.

(Signature page follows)
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The foregoing resclutiona are consented to in weiting by all of the shareholders of the Cor tgou

MIFC ENERGY HOLDIN ,AUSTRIA
GMBH

/ UL
Per

Authorized Slgnatory \U ”
\

\

MFC INDUSTRIAL LTD. \

Per;

Authorized Signatory



2

The foregoing resolutions ars consented to in writing by all of'the shareholders of the Corporatios:,

MIC ENERGY HOLDPING AUSTRIA
GMBH '

Per:
Authorized Signatory

“MFC INDUSTRIAL LID,

o

Auntherized Signa@@y““‘*—D




RECEIPT
etewoet & 2015

TO: MFC Energy Corporation (the "Corporation'™)

DATE: Vetewber 2015

MFC Energy Holding Ausivia GmbH, hereby acknowledges the receipt of fourteen million four
hundred fouteen thousand and thirty six Canadian dollars (CAD$14,414,036), as payment in full of a
retumn of share capital by the Corporation declared as by the Corporation on the dafe hereof.

(Signature page follows)



DATED as of the date first ahovs writien

MEC ENIRG
GMBH

Authorized Signato 3)\ ARV
\
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CERTIFIED COPY OF
Certificate of TWitle

LINC . SHORT LEGAL
0013 570 438 4;28;19;35;S5E

TITLE NUMBER: 031 312 242 +1
TRANSFER OF LAND
DATE: 12/09/2003
AT THE TIME OF TEIS CERTIFICATION

MPP LTD.
OF 400, 1035 - 7 AVE SW
CALGARY
ATBERTA T2P 3ES
(DATA UPDATED BY: CHANGE OF ADDRESS 15129G823)

IS THE OWNER OF AN ESTATE IN FEE SIMPLE
. OF AND IN i

MERIDIAN 4 RANGE 28 TOWNSHTIF 19

SECTION 35

QUARTER. SCUTH EAST

EXCEPTING THERECUT ALL MINES AND MINERALS

SUBTECT TO THE ENCUMBRANCES,LIENS ANWND INTERESTS NOTIFIED BY MEMORANDUM UNDER-
WRITTEN OR ENDORSED HEREON,OR WHICH MAY HEREAFTER BE MADE IN THE RECGISTER.

ENCUMBRANCES, LIENS &% INTERESTS
REGISTRATION
HUMBER DATE (D/M/Y¥) PARTICULARS

961 307 287 20/12/1996 CAVEAT

: ) "RE : RIGHT OF WAY AGREEMENT , ETC.

CAVEATOR - MPP LTD.

400, 1035 - 7 AVE SW

CALGARY

ALBERTA T2P3E9
{NATA UPDATED BY: TRANSFER OF CAVEAT
D01068706) :
(DATA UPDATED BY: TRANSFER OF CAVEAT
011129217)
(DATA UPDATED BY: TRANSFER OF CAVEAT
031253860)
{DATA UPDATED BY: TRANSFER OF CAVEAT
021253870)
(DATA UPDATED BY: CHANGE OF ADDRESS 151220824)

041 021 147 15/01/2004 UTILITY RIGHT OF WAY
GRANTEE - MFC ENERGY CORFORATION.
P.0. BOX 6808
STATION D
CALGARY
ALBERTA T2P2EY
{DATA UPDATED BY: CHANGE OF NAME 141183728}

051 008 240 07/01/2005 CAVEAT
) RE : PIPELINE RIGHT OF WAY
CAVEATOR - MPP LTD.
400, 1035 - 7 AVE SW

( CONTINUED )



SHORT LEGAL 4;28;19;35;5E

 CERTIFIED COPY OF PACE 2

Certificate of Title

NAME MPP LID.
NUMBER 031 312 242 +1
ENCUMBRANCES, LIENS & INTERESTS
REGISTRATION
NUMBER DATE {(D/M/Y¥} PARTICULARS
CALGARY
ALBERTA T2P3EY
AGENT - MEGAN SHABACK
_ (DATA UPDATED BY: CHANGE OF ADDRESS 151290824)
151 333 958 21/12/2015 CAVEAT

THE REG]STRAR OF TITLES CERTLFLES THIS TO BE AN ACCURATE REPROPUCTION OF THE CERTIFICATE OF T[TLE
REPRESEMTED HERETN THIS 21 DAY OF DECEMBER ,2015

RE : LEASE INTHEREST , ETC.

CAVEATOR - MFC POWER GENERAL PARTNER LID.
MFC POWER LIMITED PARTNERSHIP

C/0 MFC POWER GENERAL: PARTNER LTD

SUITE 400, 1035-7TH AVENUE, SW

CALGARY

ALAEERTA T2P3EI

AGENT -~ PAUL D LOGAN

* SUPPLEMENTARY ITNFORMATION®

VALUE: $36,000,000

CONSIDERATION: 510

MUNICIPALITY: MUNICIPATL DISTRICT OF FOOTHILLS NO. 31
REFEEENCE NUMBER: '

011 097 460 +1

AREA:

4.7 HECTARES {160 ACRES) MORE OR LESS
TOTAL INSTRUMENTS: 004



3
i
Th: BLAKR, CASSELS &k GRA FROM: ALTA Production 01:35M8T -  Fege 2/2

CUSTOMER REGISTRATION NOTICE
LAND TITLES CFFICE

BOX 7575
CALGARY, AB
TO BLAKE, CASSELS & GRAYDON LLP T2P 2R4
VIA CALL BOX
CUSTOMER FILE NBR: B83123/12 JESM
RE: D.R.R. NUMBER: D0DG4CRA9 CALT: BOX: Cl44
. ACCOUNT NUMEER: ADGA13E
REGISTRATION DATE: 2016/0%1/26
LAND AFFECTED
TLINC SHORT LEGAL : TITLE HUMEER
pp1las5704348 4;2B8:19;35:8H 031312242 +1
DOCUMENTS RKEGISTERED
DOCUMENT TYPE REGISTRATION NUMEER TEES
CAVEAT 161026215 435.00
CAVEAT 161026216 $35,00 -
CAVEAT 161026217 $35.00
CAVEAT 161026218 $35.00
CAVEAT 1610268215 $35.00
SUB TOTAL: 4175.00
OTHER SERVICES
DESCRIPTION - ' FEES
1 CERTIFIED LAND TITLE $10.00
1 TITLE FOR FAX REQUEST 810.00.
SUB TOTANL: $20.00
TDTAT, FEES: ¥195.00

ADR/APALMER
PAGE: 1.




{(ipA Fax Server 1/26/2016 1:36:10 PM PAGE 2/004 Fax
TO1 BLAKE, CASSELS K GRA FROM: ALTR Production 01 35mET page 2/4

CERTIFIED COPY OF

CERTIFICATE OF TITLE

LINC SHORT LEGAL
D013 570 438 4;28;19;35;8E

TITLE NOMBER: D31 312 242 41
TRANSFER OF LAND
NATE: 12/09/2003
AT THE TIME OF THIS CERTIFICATION

MPP LID.

OF 400, 1035 - 7 AVE 8W

CALGARY

ALBERTA LZF 3ES .
(DATA UPDATED BY: CHANGE OF ADDRESS 151290R23)

IS THE OWHER OF AN ESTATE IN FEE SIMPLE
OF ANWD 1IN

MERIDIAM 4 RANGE 28 TOWNEHIP 15

BECTION 35

QUARTER SOUTH EAAT

EXCEPTING THEREOUT ALL: MINRS AND MINERATLS

SUBJECT TO THE ENCUMBRANCES,LIENS AND INTERESTS NOTIFIED BY MEMORANDUSM UNDER-
WRITTEN OR ENDORSED HEREON,OR WHICH MAY HERRAFTER BE MADE IN THE REGISTER.

ENCUMBRANCES, LIENE & INTERESTE

REGISTRATION
NUMBER, DATRE (D/M/Y) PARTICULARS
961 307 287 20/12/1996 CAVEAT

RE : RIGHT DF WAY AGREEMENT , EIC.
CAVEATOR - MP¥ LTD.
400, 1035 ~ 7 AVE SW
CALGARY
ALBERTA T2PIEY
{DATA UPDATED BY: TRANSFER OF CAVEAT
DO106BTDE}
{DATA UPDATED BY: TRANSFER OF CAVEAT .
011129217)
{DATA UPDATED BY: TRANSFER QF CAVEAT
p31253860)
{DATA UPDATED BY: TRANSFER DF CAVEAT
031253870}
[DA¥A UPDATED BY: CHANGE OF ADDRESS 151290824)

041 021 147 15/01/2004 UTILITY RIGHT OF WAY
GRANTEE - MFC ENERGY CORPORATICN.
P.0. HOX 6808 :
STATION D
CALGARY
ALBERTA T2ZP2E7
{DATA UPDATED BY: CHANGE OF WAME 141163728}

{ CONTINUDED J

Server



GoA Fax Gerver 1/28/2018 1:36:10 PM PAGE 2/004 Fax Sexver

TO: BLAKE, CASSELS & GRA FROM: ALTA Produokion 01:35MST Page 31/4
PAGE 2

CERTIFIED COFY OF

CERTIFICATE OF TITLE

SHORT LEGAL 4:;283;19;35:8E
NAME MPP LTD.
NUMBER 031 312 242 +1

ENCUMBRANCES, LIENS & INTERESTS
REEGISTRATION
WUMBER DATE (D/M/Y} PARTICULARS

051 008 240 07/01/2005 CAVEAT
RE : PIPELINE RIGHT OF WAY
CAVEATOR - MPP LTD.
4ap@, 1035 - 7 AVE BW
CATLGARY -
ALBERTA TZPIE®Q
AGENT - MEGAN SHABACK
(DATA UFDATED BY: CHANGE OF ADDRESS 151290824)

151 333 958 21/12/2015 CAVEAT
. RE i LEABE INTEREST , ETC.
CAVEATOR - MFC POWER GENERAL PARTHER TLTD.
MPC POWER LTMITED PARTNERSHIP
¢/0 MFC POWER GENERAL PARTNER LTD
SUITE 400, 1035-7TH AVEHRUE, SW
CALBARY
ALBERTA T2PIEY
AGENT - PAUL, D LOGAN

151 336 847 23/12/2015 BUILDER'S LIEN
LIENOR - YCUNG ENERGCYSERVE INC.
234125 WRANGLER ROAD 8, E.
ROCKY VIEW
ALRERTA T1XO0KZ
AGENT - DAVID A WRIGHT
AWOUNT: &1,578,995

161 026 215  26/0D1/2016 CAVRAT
RE. 1 EASEMENT

161 {26 216 26/01/2016 CAVEAT
RE i EAHEMENT

161 026 217 26/01/2016 CAVEAT .
. RE : BASEMENT

i1 026 218 26/01/2016 GAVEAT
RE : EASEMENT

161 026 219 26/01/2016 CAVEAT
RE : EASEMENT

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN ACCURATE REPRODUCTION D.F
THE CERTIFICATE OF TITLE REPRESENIED HEREIN THIB i5 DAY OF JANUARY 2016

{ CONTINUED )
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Fax Server

TO: BLAKE, CASSELS & GRA FROM: ALTA Production 01135M5T Page 4/4

pAGE 13
CERTIFICATE OF TITLE

TITLE WUMBER: 031 313 242 +1

*SUPPLEMENTARY INFORBATION
VALUEt 36,000,000

CONSIDERATICH: $10

MUNTCIPALITY: MUNICIPAL DISTRICT OF FOOTHILLS KO. 31
REFERENCE NUMBER:

0l1l D97 460 +1

MREA: .

4.7 HECTARES {160 ACRES}) MORE QR LESS

TOTAL INSTRUMENTS: D10 -
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