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SHARE PURCHASE AGREEMENT dated March 27, 2020.

BETWEEN:
NAIKUN WIND ENERGY GROUP INC.
As Vendor
- And -
NORTHLAND POWER B.C. OFFSHORE WIND INC.
As Purchaser
RECITALS:
A. Naikun Wind Energy Group Inc. (the "Vendor") is a publically listed company on the TSX

Venture Exchange ("TSXV") that is developing an offshore wind power project with
potential capacity for multiple phases up to approximately 1.5GW to be located in the
Specified Area in the Hecate Strait in British Columbia, Canada (the first phase of the
1.5GW project is currently estimated at 400MW and shall be referred to in this Agreement
as the "Project™).

Naikun Wind Development Inc. ("DevCo"), is a corporation incorporated under the laws
of Canada that is developing the Project.

The Vendor owns all of the issued and outstanding shares of DevCo.

Northland Power Inc. (the "Parent"), the direct parent of Northland Power B.C. Offshore
Wind Inc. (the "Purchaser™) is an independent power producer that is a publically listed
company on the Toronto Stock Exchange ("TSX") with extensive experience developing,
owning and operating offshore wind projects similar to the Project.

The Vendor wishes to sell and the Purchaser wishes to purchase all of the shares of DevCo
that are owned by the Vendor

THE PARTIES AGREE AS FOLLOWS:

11

ARTICLE 1
INTERPRETATION

Definitions. In this Agreement, including the Recitals to this Agreement, unless the

context otherwise requires:

1)

)

"Accounts Receivable” means, in relation to any Person, all accounts receivable, trade
accounts receivable, notes receivable, book debts and other debts due or accruing due to
such Person, and the full benefit of any related security.

"Affiliate" means an affiliated body corporate within the meaning of the following:



(3)

(4)

@ one body corporate is affiliated with another body corporate if one of them is the
subsidiary of the other or both are subsidiaries of the same body corporate or each
of them is controlled by the same person; and

(b) if two bodies corporate are affiliated with the same body corporate at the same time,
they are deemed to be affiliated with each other.

For purposes of this definition, a body corporate is controlled by a person or by two or
more bodies corporate if (i) securities of the body corporate to which are attached more
than 50% of the votes that may be cast to elect directors of the body corporate, are held,
other than by way of security only, by or for the benefit of that person or by or for the
benefit of those bodies corporate; and (ii) the votes attached to those securities are
sufficient, if exercised, to elect a majority of the directors of the body corporate. For the
purposes of this definition, a body corporate is a subsidiary of another body corporate if (i)
it is controlled by (A) that other body corporate, (B) that other body corporate and one or
more bodies corporate each of which is controlled by that other body corporate, or (C) two
or more bodies corporate each of which is controlled by that other body corporate; or (ii)
it is a subsidiary of a body corporate that is a subsidiary of that other body corporate.

"Agreement” means this share purchase agreement, including all Schedules, Appendices
and Exhibits to this share purchase agreement, as amended, supplemented, restated and
replaced from time to time in accordance with its provisions.

"Applicable Law" means:

@ any domestic (federal, provincial or municipal) or foreign statute, law (including
common and civil law), code, ordinance, rule, regulation, order-in-council,
restriction or by-law (zoning or otherwise);

(b) any judgment, order, writ, injunction, directive, decision, ruling, decree or award;
(©) any regulatory policy, practice, standard or guideline;

(d) any published administrative position;

(e) any Securities Laws; or

()] any Permit;

of any Governmental Authority, binding on or affecting the Person referred to in the
context in which the term is used or binding on or affecting the property of that Person or
binding on or affecting an Employee Plan referred to in the context in which the term is
used, and for greater certainty includes the Tax Act in respect of an Employee Plan that
purports to qualify for a particular type of plan thereunder or that has or purports to have
Tax-favoured treatment.



(5)

(6)

(")

"Approvals” means franchises, licences, qualifications, authorizations, consents,
certificates, registrations, exemptions, waivers, filings, grants, notifications, privileges,
rights, orders, judgments, rulings, directives, Permits, and other permits and approvals.

"Assets" means all undertakings, property, assets, rights and interests of DevCo, including

the following:

@ the Personal Property;

(b) the Real Property Interests;

(©) the Intellectual Property;

(d) all rights and interests of DevCo in and to all Contracts to which it is a party or by
which any of the Assets or the Business is bound or affected;

(e all Consultant Reports;

() all Wind Data;

(9) all Approvals issued to DevCo and all applications for Approvals;

(h) the Books and Records;

() all prepaid charges, deposits, sums and fees paid by DevCo before the Effective
Time;

() all goodwill of DevCo, (excluding the present telephone numbers, internet domain
addresses and other communications numbers and addresses of DevCo); and

(k) all proceeds of any or all of the foregoing received or receivable after the Effective

Time.

"Associate"”, in respect of a relation with a Person, means:

(@)

(b)

(©)

a body corporate of which that Person beneficially owns or controls, directly or
indirectly, shares or securities currently convertible into shares carrying more than
10% of the voting rights under all circumstances or by reason of the occurrence of
an event that has occurred and is continuing, or a currently exercisable option or
right to purchase those shares or those convertible shares;

a partner of that Person acting on behalf of the partnership of which they are
partners;

atrust or estate in which that Person has a substantial beneficial interest or in respect
of which that Person serves as a trustee or liquidator of the succession or in a similar
capacity;



(8)

9)

(10)

1)

(12)
(13)
(14)

(15)

(16)

17)

(d) a spouse of that Person or an individual who is cohabiting with that Person in a
conjugal relationship, having so cohabited for a period of at least one year;

(e) a child of that person or of the spouse or individual referred to in Section 1.1(7)(d);
and

()] a relative of that Person or of the spouse or individual referred to in Section
1.1(7)(d), if that relative has the same residence as that Person.

"Balance Sheet" means the balance sheet of DevCo as at the Financial Statements Date
contained in the Financial Statements of DevCo for the financial year ended on that date.

"Books and Records™ means all books, records, files and papers of DevCo including title
documentation, computer programs (including source codes and software programs),
computer manuals, computer data, financial and Tax working papers, financial and Tax
books and records, business reports, business plans and projections, sales and advertising
materials, sales and purchases records and correspondence, trade association files, research
and development records, lists of present and former customers and suppliers, personnel
and employment records, minute and share certificate books, all other documents and data
(technical or otherwise, including the Wind Data) relating to DevCo, the Business or the
Assets, and all copies and recordings of the foregoing.

"Business" means the business carried on currently and prior to the date of this Agreement
by DevCo consisting of the development of the Project.

"Business Day" means any day, except Saturdays and Sundays, on which banks are
generally open for non-automated business:

@) for purposes of Section 9.13, in the place specified in that Section; and

(b) for all other purposes in this Agreement, in VVancouver, British Columbia.
"Claim" has the meaning attributed to that term in Section 8.1(1).

"Class A Units" has the meaning attributed to that term in the Project LP Agreement.
"Class B Units" has the meaning attributed to that term in the Project LP Agreement.

"Closing" means the completion of the Transactions on the Closing Date in accordance
with this Agreement.

"Closing Certificates™ has the meaning attributed to that term in Section 5.4(a).

"Closing Date" means a date that is no later than ten (10) days from the date on which all
of the conditions of Closing have been satisfied or waived pursuant to Article 4 or such
other date as may be agreed to by the Parties in writing but in any event shall be a date that
is no later than December 1, 2020.



(18)

(19)

(20)
(21)

(22)

(23)

(24)

(25)
(26)
(27)

(28)

(29)
(30)

“Commercial Operation Date” means the date the Project reaches commercial operation
as defined by a credit agreement to be entered into by the Project LP with one or more
lenders to provide construction and term financing for the Project.

"Confidential Communications™ means all privileged and confidential communications
prior to and after Closing and arising out of or relating to the negotiation, documentation
and consummation of this Agreement and the Other Agreements, and the completion of
the Transactions hereby and thereby, among the Vendor and the Vendors' legal counsel.

"Confidential Information™ has the meaning attributed to that term in Section 9.1

"Constating Documents™ means, with respect to any Person, its notice of articles, articles
or certificate of incorporation, amendment, amalgamation or continuance, memorandum
and articles of association, letters patent, supplementary letters patent, by-laws, partnership
agreement, limited liability company agreement or other similar document, and all
unanimous shareholder agreements, other shareholder agreements, voting trusts, pooling
agreements and similar Contracts, arrangements and understandings applicable to the
Person's Equity Interests, all as amended, supplemented, restated and replaced from time
to time.

"Consultant Reports” means any reports, studies, commissions, analyses, technical data,
logs and information produced, prepared, authored or assembled by a third party and issued
to, in the possession of, or requested by, the Vendor or DevCo that relate to the Project.

"Contaminant™ means any substance, emission or thing, howsoever occurring, which has,
or may have, an adverse effect on the environment, any ecological system or natural
resource, the use or enjoyment of property, or human health or safety, and includes any
"contaminant™ or "pollutant” or any type of "waste", in each case which is regulated by any
Applicable Law.

"Contract" means any agreement, contract, indenture, lease, occupancy agreement, deed
of trust, licence, option, undertaking, promise or any other commitment or obligation,
whether oral or written, express or implied, other than a Permit.

"CRA" means the Canada Revenue Agency or any successor agency.
"DevCo" has the meaning attributed to that term in the Recitals.
"DevCo Permits" has the meaning attributed to that term in Section 5.2(22).

"Development Services Agreement"” means the agreement to be entered into between the
Vendor and the Parent, in the form of SCHEDULE 1.1(28).

"Effective Time" 12:01 a.m. on the Closing Date.

"Employee Plans" has the meaning attributed to that term in Section 5.2(35)(a).



(31)

(32)

(33)

(34)

(35)

(36)
37)
(38)

(39)
(40)

(41)

(42)

"Employees"” means all employees of DevCo immediately prior to Effective Time, whether
full-time, part-time, salaried, hourly, unionized or non-unionized.

"Encumbrance” means any encumbrance, lien, charge, hypothec, pledge, mortgage, title
retention agreement, security interest of any nature, prior claim, adverse claim, exception,
reservation, restrictive covenant, agreement, easement, lease, licence, right of occupation,
option, right of use, right of first refusal, right of pre-emption, privilege or any matter
capable of registration against title or any Contract to create any of the foregoing.

"Environmental Laws" means any and all Applicable Laws relating to: (i) the protection
of the environment and any natural resource; (ii) the presence, release, discharge, handling,
transportation, storage, remediation or disposal of Contaminants; (iii) the ownership,
occupation, management, transfer or sale of contaminated sites; (iv) the exposure of
workers to Contaminants in the workplace, and worker right-to-know legislation pertaining
thereto; and (v) the manufacture, distribution, labelling, import, export or sale of products
or product ingredients by virtue of their composition or any other physical properties.

"Environmental Permits” means any Permit which is issued under, or pursuant to any
Environmental Law.

"Equity Interests” means, with respect to any Person, any and all present and future
shares, units, trust units, partnership or other interests, participations or other equivalent
rights in that Person's equity or capital, however designated and whether voting or non-
voting.

"ETA" means the Excise Tax Act (Canada).
"Financial Close" has the meaning attributed to it in the Project LP Agreement.

"Financial Statements” means the financial statements of DevCo as at and for the
financial years ended 2013 to 2019, consisting of the balance sheet, income statement and
statement of retained earnings and all notes, schedules and exhibits thereto, copies of which
financial statements are attached as SCHEDULE 1.1(38).

"Financial Statements Date" means September 30, 2019.

"Future Phase Option™ means the option of the Vendor to acquire up to ten percent (10%)
of the Purchaser's equity interests of the project entity that owns a Future Project.

"Future Project(s)" means any additional offshore wind power project(s) that the
Purchaser chooses to develop in the Specified Area beyond the Project up to a maximum
size of 1.5 GW in the aggregate, inclusive of the Project.

"GAAP", means generally accepted accounting principles as set forth in the CPA Canada
Handbook — Accounting for an entity that prepares its financial statements in accordance
with Accounting Standards for Private Enterprises/International Financial Reporting
Standards, at the relevant time, applied on a consistent basis.



(43)

(44)

(45)
(46)

(47)
(48)

(49)

(50)
(51)

"Governmental Authority" means any domestic or foreign government, whether federal,
provincial, state, territorial, local, regional, municipal, or other political jurisdiction, and
any agency, authority, instrumentality, court, tribunal, board, commission, bureau,
arbitrator, arbitration tribunal or other tribunal, or any quasi-governmental or other entity,
body, organization or agency, insofar as it exercises a legislative, judicial, regulatory,
administrative, expropriation or taxing power or function of or pertaining to government,
including the BC Utilities Commission, British Columbia’'s Minister of Environment and
Climate Change Study, Minister of Energy, Mines and Petroleum Resources, Canadian
Environmental Assessment Agency, Fisheries and Oceans Canada, Transport Canada, and
Natural Resources Canada.

"GST/HST" means all taxes payable under Part IX of the Excise Tax Act (Canada)
(including where applicable both the federal and provincial portion of those taxes) and
under any provincial legislation imposing a similar value added or multi-staged tax.

"GW" means gigawatt.

"IFRS" means International Financial Reporting Standards, as amended or replaced from
time to time.

“Indigenous Contracts” means those Contracts listed in SCHEDULE 5.2(45).

“Indigenous Group Meetings” means meetings to be held prior to Closing between
Representatives of the Purchaser and the following Indigenous groups: (i) the Haida Gwaii
and the Haida Power Authority; (ii) Metlakatla; (iii) Lax Kw’alaams; (iv) Gitxaala; (v) and
any other Indigenous group that the Purchaser wishes to engage with prior to Closing.

"Information Technologies™ means:

@) all computer equipment, including desktop and laptop computers, servers,
peripheral devices, storage media and other hardware; and

(b) all computer software, including operating systems, application systems, and other
software;

that is owned, leased, or licensed by DevCo in connection with the Business.
"Insurance Policies" has the meaning attributed to that term in Section 5.2(18).

"Intellectual Property” means, individually and collectively, howsoever created and
wherever located:

@ all domestic and foreign patents and applications thereof and all reissues, divisions,
continuations, renewals, extensions and continuations-in-part thereof;

(b) all inventions (whether patentable or not), invention disclosures, improvements,
trade secrets, proprietary information, know-how, technology, technical data,



(52)

(53)

(54)

(55)

(©)

(d)

(€)

(f)

9)

(h)

(i)

@)

schematics and customer lists, and all documentation relating to any of the
foregoing;

all copyrights, copyright registrations and applications thereof, and all other rights
corresponding thereto throughout the world,;

all trade names, domain names, corporate names, trade dress, distinguishing guises,
logos, slogans, brand names, trade-marks (whether registered or common law and
whether used with wares or services and including the goodwill attaching to such
trade-marks) and registrations and applications for registration thereof;

all computer programs, applications, databases and software (both in source code
and object code form) and any proprietary rights in those computer programs,
applications, databases and software, including documentation and other materials
related thereto;

all integrated circuit design, mask work, or topography registrations or applications
thereof;

all industrial designs and applications for and registration of industrial designs,
design patents and industrial design registrations;

other intellectual or industrial property whatsoever;

all income, royalties, damages and payments now and hereafter due and/or payable
with respect to any of the foregoing, including damages and payments for past or
future infringements or misappropriations thereof; and

all rights to sue for past, present and future infringements or misappropriations of
any of the foregoing;

that are owned or used by DevCo in connection with the Business.

"Interim Period™ means the period from the date of this Agreement to the Closing Date.

"Inventories” means inventories, including all finished goods, works-in-progress, raw
materials, spare parts, replacement parts, and all other materials and supplies to be used or
consumed by DevCo in the production of finished goods.

"IUP Permits" means [the Investigative Licence Agreement dated May 9, 2013 between
Her Majesty the Queen in Right of the Province of British Columbia and DevCo which
expired on May 9, 2018 in respect of the Lands as defined therein and includes any permit,
licence or agreement issued as a renewal or replacement thereof in connection with Crown
Land Tenure Applications];

"Losses" has the meaning attributed to that term in Section 8.1(8).



(56)

(57)

"Material Adverse Change" or "Material Adverse Effect” means, with respect to any
event, matter or circumstance, any change or effect that:

(@)

(b)

individually or when taken together with all other changes or effects that have
occurred during any relevant period of time before the determination of the
occurrence of that change or effect, is or would reasonably be expected to be
materially adverse to the Business, the Assets, and the operations, liabilities,
capital, condition (financial or otherwise) or results of operation, of DevCo; or

materially adversely affects the ability of DevCo to conduct the Business after the
Effective Time substantially as the Business has been conducted to the date of this
Agreement,

but does not include any event, matter or circumstance, any change or effect that arises out
of, results from or relates to:

(©)

(d)

(€)

(f)
(@)
(h)

(i)

@)

any general economic, financial, currency exchange, securities or commodity
market conditions, in Canada or elsewhere, including any changes in such markets
or conditions or prices of commaodities or prospects thereof;

any conditions generally affecting the market for renewable energy;

war, acts of terrorism, civil unrest or similar events or any political changes, in
Canada or elsewhere;

any natural disaster or national emergency, in Canada or elsewhere;
changes in climate and weather;

any change in Applicable Laws or the interpretation, application or non-application
of Applicable Laws;

the execution, announcement or performance of this Agreement or the
Transactions; or

any change in GAAP or generally accepted accounting principles outside of
Canada.

"Material Contract" means

(a)
(b)

(©)

any exclusivity, distributor, sales, advertising, agency or similar Contract;

any continuing Contract for the purchase of materials, supplies, equipment or
services which involves payment under that Contract of more than $10,000 at any
time now or upon any future event happening;

any employment or consulting Contract or any other written Contract with any
officer, Employee or consultant (other than oral Contracts of indefinite hire



(58)

(59)

(60)
(61)

(d)

(€)

(f)
(9)
(h)
(i)

()

(k)

0]

terminable by the employer without cause on reasonable notice) or any Contract in
relation to any Employee Plan;

any trust indenture, mortgage, hypothec, promissory note, debenture, loan
agreement, guarantee or other Contract for the borrowing of money or a leasing
transaction of the type required to be capitalized in accordance with GAAP;

any agreement of guarantee, support, indemnification, assumption or endorsement
of, or any other similar commitment with respect to, the liabilities, obligations,
indebtedness, or commitments (whether accrued, absolute, contingent or otherwise)
of any Person other than DevCo (except for cheques endorsed for collection);

any Contract for charitable contributions or gifts of any of the Assets;
any Contract for capital expenditures;
any Contract for the sale of any of the Assets or any part of the Business;

other than this Agreement and any Contract entered into with the Purchaser or any
Affiliate thereof in relation to the Transactions, any confidentiality, secrecy or non-
disclosure Contract (whether DevCo is a beneficiary or obligor thereunder) relating
to any proprietary or confidential information or any non-competition or similar
Contract;

any Contract to which DevCo is a party or by which by which DevCo is bound or
by which any of the Assets is subject, made in the Ordinary Course and which
involves or may reasonably involve the payment to or by DevCo in excess of
$10,000 over the term of the Contract;

any Contract that expires, or may expire if it is not renewed or extended at the
option of any Person other than DevCo, more than one (1) year after the date of this
Agreement; or

any Contract entered into by DevCo other than in the Ordinary Course.

"MEPP' means a multi-employer pension plan within the meaning of the Pension Benefits
Standards Act (British Columbia) or its equivalent within the meaning of any pension
legislation adopted by the federal or any provincial government of Canada.

"Met Mast Licence" means the Renewable Energy Resource Survey License Agreement
entered into by Her Majesty the Queen in Right of Canada and NaiKun Wind Development
Inc. dated April 11, 2014, as extended on August 20, 2019 and February 28, 2020.

"MW" means megawatt.

"NOL" has the meaning attributed to that term in Section 5.2(29)(n).
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(62)

(63)

(64)

(65)

(66)
(67)

(68)

(69)

"Occupational Health and Safety” means any obligation imposed on an employer
pursuant to the Workers Compensation Act (British Columbia) and other applicable
occupational health and safety legislation.

"Option Agreement" means the option agreement to be executed by the [Vendor and other
parties to the Project LP Agreement], as amended from time to time in the form attached
hereto as SCHEDULE 1.1(63).

"Ordinary Course" means, with respect to an action taken by a Person, that the action is
consistent with the past practices of the Person and is taken in the normal day-to-day
operations of the Person.

"Other Agreements" has the meaning attributed to that term in Section 9.6.
"Parent” has the meaning attributed to that term in the Recitals.

"Parties" means collectively, the Vendor and the Purchaser, and "Party™" means either of
them.

"Permits"” means franchises, licences, qualifications, authorizations, consents, certificates,
certificates of authorization, decrees, orders-in-council, registrations, exemptions,
consents, variances, waivers, filings, grants, notifications, privileges, rights, orders,
judgments, rulings, directives, permits and other approvals, obtained from, issued by or
required by a Governmental Authority and any bonds, deposits, prepaid rents associated
therewith.

"Permitted Encumbrances™ means:

@ servitudes, easements, restrictions, rights-of-way and other similar rights in real
property or any interest therein, provided that those servitudes, easements,
restrictions, rights-of-way and other similar rights are not of such a nature as to
materially adversely affect the use or value of the property subject thereto;

(b) undetermined or inchoate liens, charges and privileges incidental to current
construction or current operations, except for liens, charges and privileges related
to Taxes;

(c) statutory liens, charges, adverse claims, security interests or Encumbrances of any
nature whatsoever claimed or held by any Governmental Authority that have not at
the time been filed or registered against the title to the asset or served on DevCo or
the Vendor pursuant to Applicable Law or that relate to obligations not due or
delinquent, except for statutory liens, charges, adverse claims, security interests or
Encumbrances related to Taxes;

(d) assignments of insurance provided to landlords or their mortgagees or hypothecary
creditors pursuant to the terms of any lease and liens, security interests or rights
reserved in or granted pursuant to any lease as security for payment of rent or for
compliance with the terms of that lease;
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(70)

(71)

(72)

(73)

(74)

(75)

(76)

(77)

(e security given in the Ordinary Course of the Business to any public utility or
Governmental Authority in connection with the operations of the Business, other
than security for borrowed money;

()] the reservations in any original grants from the Crown of any real property or
interest therein and statutory exceptions to title that do not materially detract from
the value of the real property concerned or materially impair its use in the operation
of the Business; and

(9) the Encumbrances described in SCHEDULE 1.1(69).

"Person” is to be broadly interpreted and includes an individual, a corporation, a
partnership, a joint venture, a trust, an association, a syndicate, an unincorporated
organization, a Governmental Authority, an executor or administrator or other legal or
personal representative, or any other juridical entity.

"Personal Information™ means any information about an identifiable natural person that
was collected, used or disclosed and is being stored by or is otherwise under the control of
DevCo in connection with the Business.

"Personal Property" has the meaning attributed to that term in Section 5.2(12).

"Post-Closing Period” means the taxation period of DevCo that is deemed pursuant to
subsection 249(4) of the Tax Act to commence at the time Purchaser acquires control of
DevCo and each subsequent taxation period, and with respect to a Straddle Period, the
portion of such Tax period beginning on the Closing Date.

"Pre-Closing Period" means any taxation period that is not a Post-Closing Period, and
with respect to a Straddle Period, the portion of such Tax period ending on the day prior to
the Closing Date.

"Privacy Law" means any and all Applicable Law that regulates the collection use,
disclosure and or storage of Personal Information, including the Personal Information
Protection Act (British Columbia) and the Personal Information Protection and Electronic
Documents Act (Canada).

"Privacy Requirements" means all of the obligations restrictions and prohibitions of or
applicable to DevCo in connection with the Personal Information regardless of the
authority under which they are imposed, including resolutions of the board of the directors
of DevCo, policies, agreements and any and all Privacy Law to which DevCo is subject.

"Proceeding" means:

@) any suit, action, dispute, investigation, claim, arbitration, order, summons, citation,
directive, charge, demand or prosecution, whether legal or administrative;

(b) any other proceeding; or
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(78)
(79)

(80)

(81)

(82)
(83)

(84)
(85)
(86)
(87)
(88)
(89)
(90)

(91)

(92)

(© any appeal or application for review;
at law or in equity or before or by any Governmental Authority.
"Project™ has the meaning attributed to it in the Recitals.

"Project LP" means a limited partnership formed by the Purchaser and a general partner
for the purpose of developing the Project, as governed by the terms of the Project LP
Agreement.

"Project LP Agreement” means the limited partnership agreement to be executed by the
limited and general partners of Project LP, as amended from time to time in the form
attached hereto as SCHEDULE 1.1(80).

"PST" means taxes, interest, penalties and fines imposed under the applicable sales tax
legislation of a province of Canada and the regulations made thereunder.

"Purchase Price" has the meaning attributed to that term in Section 2.2(1).

"Purchased Shares" means all of the issued and outstanding shares of any class in the
capital DevCo.

"Purchaser™ has the meaning attributed to that term in the Recitals.
"Purchaser's Counsel" means Borden Ladner Gervais LLP.
“Real Property Interests” means the IUP Permits and the Met Mast Licence.

"Representatives" means, with respect to any Party, its Affiliates and, if applicable, its
and their respective directors, officers, employees, consultants, agents and other
representatives and advisors.

"Securities Act" means the Securities Act (British Columbia) and the rules, regulations
and published policies made thereunder.

"Securities Laws" means, collectively, the Securities Act and all other applicable
provincial securities laws, rules and regulations thereunder in Canada.

"SEDAR™" means the System for Electronic Document Analysis and Retrieval.

"Specified Area" means the unalienated and unencumbered Crown land and Crown
foreshore within Queen Charlotte and Range 5, Coast District as defined in the [UP Permits
currently being renewed and the map attached hereto as SCHEDULE 1.1(91).

""Statutory Plans' means benefit plans that DevCo is required by domestic or foreign
statutes to participate in or contribute to in respect of an employee, director or officer of
DevCo or any beneficiary or dependent thereof, including the Canada Pension Plan and
plans administered pursuant to applicable health, Tax, workplace safety insurance,
workers' compensation and employment insurance legislation.
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(93)

(94)
(95)

(96)

(97)

(98)

(99)
(100)

(101)
(102)
(103)
(104)
(105)
(106)

"Straddle Period™" means any Tax period that includes the Closing Date, but does not begin
on the Closing Date or end on the day prior to the Closing Date.

“SubCo Note” has the meaning attributed to that term in Schedule 1.1(96).

"Tax Act" or any reference to a specific provision thereof means the Income Tax Act
(Canada) and legislation of any legislature of any province or territory of Canada and any
regulations thereunder in force of like or similar effect.

"Tax Reorganization™ means the tax-related reorganization relating to DevCo the steps of
which are set out in SCHEDULE 1.1(96) .

"Tax Returns™ means all returns, declarations, designations, forms, schedules, reports,
elections, notices, filings, statements (including withholding tax returns and reports, and
information returns and reports) and other documents of every nature whatsoever filed or
required to be filed with any Governmental Authority with respect to any Taxes, together
with all amendments and supplements thereto.

"Taxes" means taxes, duties, fees, premiums, assessments, imposts, levies and other
charges of any kind whatsoever imposed by any Governmental Authority, including all
interest, penalties, fines, additions to tax or other additional amounts imposed in respect
thereof (including those levied on, or measured by, or referred to as, income, gross receipts,
profits, capital, transfer, land transfer, gains, capital stock, production, gift, wealth,
environment, net worth, utility, sales, goods and services, harmonized sales, use,
consumption valued-added, excise, stamp, withholding, premium, business, franchising,
property, employer health, payroll, employment, health, social services, education and
social security taxes, surtaxes, customs duties and import and export taxes, development,
occupancy, social services, licence, franchise and registration fees and employment
insurance, health insurance and Canada, and other government pension plan premiums or
contributions), and "Tax" has a corresponding meaning.

"Third Party Claim" has the meaning attributed to that term in Section 8.1(11).

"Transactions” means the purchase and sale of the Purchased Shares and all other
transactions contemplated by this Agreement.

"TSXV Approval” means the approval of the Transactions by the TSXV.
"TSXV" has the meaning attributed to that term in Section 5.1(12).
"Vendor" has the meaning attributed to that term in the Recitals.

"Vendor's Counsel” means Mogan Daniels Slager LLP.

"Vendor Filings" has the meaning attributed to that term in Section 5.1(12).

"Vendor Shareholder Approval® means the approval of the Transactions by the
shareholders of the Vendor.
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(107) "Wind Data™ means all wind data, technical data, reports, third party reports, logs and
information in respect of the Project, whether created by the VVendor, DevCo or otherwise.

1.2 Construction. This Agreement has been negotiated by each Party with the benefit of legal
representation, and any rule of construction to the effect that any ambiguities are to be resolved
against the drafting party does not apply to the construction or interpretation of this Agreement.

1.3 Certain Rules of Interpretation. In this Agreement:

@) the division into Articles and Sections and the insertion of headings and the Table
of Contents are for convenience of reference only and do not affect the construction
or interpretation of this Agreement;

(b) the expressions "hereof", "herein”, "hereto”, "hereunder", "hereby" and similar
expressions refer to this Agreement and not to any particular portion of this
Agreement; and

(©) unless specified otherwise or the context otherwise requires:

() references to any Article, Section or Schedule are references to the Article
or Section of, or Schedule to, this Agreement;

(i) "including" or "includes" means "including (or includes) but is not limited
to" and is not to be construed to limit any general statement preceding it to
the specific or similar items or matters immediately following it;

(iii)  "the aggregate of", "the total of", "the sum of", or a phrase of similar
meaning means "the aggregate (or total or sum), without duplication, of";

(iv)  references to Contracts are deemed to include all present amendments,
supplements, restatements and replacements to those Contracts;

(v) references to any legislation, statutory instrument or regulation or a section
thereof are references to the legislation, statutory instrument, regulation or
section as amended, re-enacted, consolidated or replaced from time to time;
and

(vi)  words in the singular include the plural and vice-versa and words in one
gender include all genders.

1.4 Knowledge. Inthis Agreement, any reference to the knowledge of the Vendor or a similar
expression means to the best of the actual knowledge, information and belief of Michael O'Connor
and Wilbur Lang after making due inquiries of the Vendor’s and DevCo's employees, consultants,
advisors and directors.

1.5  Computation of Time. In this Agreement, unless specified otherwise or the context
otherwise requires:
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1.6

1.7

(@)

(b)
(©
(d)

a reference to a period of days is deemed to begin on the first day after the event
that started the period and to end at 5:00 p.m. on the last day of the period, but if
the last day of the period does not fall on a Business Day, the period ends at 5:00
p.m. on the next succeeding Business Day;

all references to specific dates mean 11:59 p.m. on the dates;
all references to specific times are references to Eastern Standard time; and

with respect to the calculation of any period of time, references to "from™ mean
"from and excluding" and references to "to" or "until" mean "to and including".

Performance on Business Days. If any action is required to be taken pursuant to this
Agreement on or by a specified date that is not a Business Day, the action is valid if taken on or
by the next succeeding Business Day.

Calculation of Interest. In calculating interest payable under this Agreement for any
period of time, the first day of the period is included and the last day is excluded.

Currency and Payment. In this Agreement, unless specified otherwise:

18
(@)
(b)
(©)
1.9

references to dollar amounts or "$" are to Canadian dollars;

any payment is to be made by an official bank draft drawn on a Canadian chartered
bank, wire transfer or any other method (other than cash payment) that provides
immediately available funds; and

except in the case of any payment due on the Closing Date, any payment due on a
particular day must be received and available by 5:00 p.m. on the due date and any
payment received and available after that time is deemed to have been made and
received on the next succeeding Business Day.

Accounting Terms. In this Agreement, unless specified otherwise, each accounting term
has the meaning assigned to it under GAAP.

1.10 Schedules. The following Schedules are attached to and form part of this Agreement:

SCHEDULE 1.1(28)

Development Services Agreement

SCHEDULE 1.1(38)
SCHEDULE 1.1(63)
SCHEDULE 1.1(69)
SCHEDULE 1.1(80)
SCHEDULE 1.1(91)
SCHEDULE 1.1(96)
SCHEDULE 5.1(1)
SCHEDULE 5.2(3)
SCHEDULE 5.2(12)
SCHEDULE 5.2(18)

Financial Statements
Option Agreement

Permitted Encumbrances

Project LP Agreement
Specified Area
Tax Reorganization

Organization and Status

Share Capital

Personal Property Matters

Insurance Policies
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SCHEDULE 5.2(20) Material Contracts and Other Contracts
SCHEDULE 5.2(22) Permits

SCHEDULE 5.2(23)(a) Regulatory Approvals

SCHEDULE 5.2(23)(b) Third Party Approvals

SCHEDULE 5.2(26) Corporate Records
SCHEDULE 5.2(28) Absence of Changes
SCHEDULE 5.2(29)(k) Taxes
SCHEDULE 5.2(30) Litigation
SCHEDULE 5.2(31) Accounts and Attorneys
SCHEDULE 5.2(33) Non-Arm's Length Transactions
SCHEDULE 5.2(34) Environmental Matters
SCHEDULE 5.2(37) Employees and Others
SCHEDULE 5.2(45) Indigenous Contracts
SCHEDULE 5.3(5) Purchaser Consents and Approvals
ARTICLE 2

2.1

PURCHASE AND SALE OF PURCHASED SHARES

Agreement to Purchase and Sell. Subject to the terms and conditions of this Agreement,

on the Closing Date, the Vendor shall sell to the Purchaser and the Purchaser shall purchase from
the Vendor, all of the Purchased Shares and the SubCo Note.

2.2
(1)

23
(1)

3.1

Purchase Price.

Subject to the terms and conditions of this Agreement, the purchase price (the "Purchase
Price") to be paid by the Purchaser to the Vendor for the Purchased Shares is One dollar
($1.00) and One dollar ($1.00) for the SubCo Note.

Satisfaction of Purchase Price.
The Purchase Price will be satisfied by:

@ the performance by the Purchaser at Closing of its obligations under Sections
4.2(1)(e)(iv) and 4.2(1)(f) to deliver to the Vendor the Project LP Agreement duly
executed by all the parties thereto other than the Vendor and the issuance to the
Vendor of the Class B Units to which it is entitled under the Project LP Agreement;
and

(b) the performance by the Purchaser at Closing of its obligation to deliver to the
Vendor the Option Agreement duly executed by the Project LP.

ARTICLE 3
CLOSING ARRANGEMENTS

Closing. Subject to the satisfaction or waiver by the applicable Party of the conditions set

out in Article 4, the Parties shall hold the Closing on the Closing Date, at such time as agreed to
by the Vendor and the Purchaser and at the offices of the Purchaser's Counsel in Toronto, Ontario
or at such other place or by such other means as agreed to by the Vendor and the Purchaser.
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3.2  Vendor's Closing Deliveries. At Closing, the Vendor shall deliver or cause to be delivered
to the Purchaser all certificates, agreements, documents and instruments as required under Section

4.1(1).

3.3  Purchaser's Closing Deliveries. At Closing, the Purchaser shall deliver or cause to be
delivered to the Vendor all payments, certificates, agreements, documents and instruments as
required under Section 4.2(1).

ARTICLE 4
CONDITIONS OF CLOSING

4.1 Conditions for the Benefit of the Purchaser.

@ The Purchaser shall be obliged to complete the Transactions only if each of the following
conditions precedent has been satisfied in full at or before the time of Closing on the
Closing Date:

(@)

(b)

(©)

(d)

(€)

()

all of the representations and warranties of the Vendor made in or pursuant to this
Agreement which are not qualified as to materiality shall be true and correct in all
respects and those qualified as to materiality shall be true and correct in all material
respects at Closing, with the same effect as if made on and as of the Closing Date
(except as those representations and warranties may be affected by events or
transactions (i) resulting from the entering of this Agreement that do not have a
Material Adverse Effect and arise in the Ordinary Course of the Business, or (ii)
approved in writing by the Purchaser);

the Vendor has complied with or performed all of the obligations, covenants and
agreements under this Agreement to be complied with or performed by the Vendor
on or before the Closing Date, to the satisfaction of the Purchaser, acting
reasonably;

the Vendor Shareholder Approval and the TSXV Approval have been received and
all corporate proceedings required to be taken by the Vendor in connection with the
Transactions have been received;

all Permits described in SCHEDULE 5.2(23)(a) have been obtained, in each case
in form and substance satisfactory to the Purchaser, acting reasonably, and are in
full force and effect;

all Approvals described in SCHEDULE 5.2(23)(b) have been obtained, in each case
in form and substance satisfactory to the Purchaser, acting reasonably, and are in
full force and effect;

there is no injunction or restraining order issued preventing, and no pending or
threatened Proceeding, against any Party, for the purpose of enjoining or
preventing, the completion of the Transactions or otherwise claiming that this
Agreement or the completion of the Transactions is improper or would give rise to
a Proceeding, under any Applicable Law or under any Contract;
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9)

(h)

()

(k)

since the date of this Agreement there has not occurred any event which may have
a Material Adverse Effect;

the Vendor has caused the Tax Returns for the tax years 2012 to 2018 to be amended
and resubmitted to the appropriate Governmental Authorities (once approved by
the Purchaser), to reapportion project development as costs properly incurred by
DevCo instead of the VVendor for those same tax years in the amount of four million
nine hundred and sixty-four thousand dollars ($4,964,000);

the Tax Reorganization shall have been completed to the satisfaction of the
Purchaser;

the Purchaser has engaged in the Indigenous Group Meetings, to the satisfaction of
the Purchaser; and

the Vendor has caused to be delivered to the Purchaser:

Q) a certificate of the Vendor in respect of its representations and warranties
set out in Section 5.1 and Section 5.2 and in respect of its covenants and
other obligations set out in this Agreement;

(i) certificates representing the Purchased Shares, accompanied by stock
transfer powers duly executed in blank or duly executed instruments of
transfer;

(iii)  original share registers, share transfer ledgers, minute books and corporate
seals (if any) of DevCo;

(iv)  subject to Section 6.2(1), all other Books and Records (except, in the case
of those required by Applicable Law to be retained by the Vendor, copies
thereof);

(v) a certified copy of a resolution of the board of directors/shareholders of
DevCo approving the form of transfer and consenting to the transfer of its
Purchased Shares from the Vendor to the Purchaser as contemplated by this
Agreement and authorizing the execution, delivery and performance of all
contracts, agreements, instruments, certificates and other documents
required by this Agreement to be delivered by DevCo;

(vi)  arelease by the Vendor as shareholder of DevCo;
(vii) in respect of DevCo:
(A) a certificate of status or a certificate of good standing or its

equivalent under the laws of the jurisdiction of its incorporation/
governing its corporate existence; and

-19-



)

4.2

1)

(B) a certificate of a senior officer certifying the corporate status and
Constating Documents; and

(C)  written resignations of its directors and officers, in each case with
effect from the Closing Date, together with releases by those
Persons in a form approved by the Purchaser, acting reasonably;

(vii) the Development Services Agreement, duly executed by the Vendor;
(ix)  the Project LP Agreement, duly executed by the Vendor;
x) the SubCo Note; and

(xi)  such other documentation as the Purchaser reasonably requests on a timely
basis in order to establish the completion of the Transactions and the taking
of all corporate proceedings in connection with the Transactions (as to
certification and otherwise), in each case in form and substance satisfactory
to the Purchaser, acting reasonably.

Each of the conditions set out in Section 4.1(1) is for the exclusive benefit of the Purchaser
and the Purchaser may waive compliance with any such condition in whole or in part by
notice in writing to the Vendor, except that no such waiver operates as a waiver of any
other condition.

Conditions for the Benefit of the VVendor.

The Vendor shall be obliged to complete the Transactions only if each of the following
conditions precedent has been satisfied in full at or before the time of Closing on the
Closing Date:

(@)

(b)

(©)

all of the representations and warranties of the Purchaser made in or pursuant to
this Agreement which are not qualified as to materiality shall be true and correct in
all material respects and those qualified as to materiality shall be true and correct
in all respects at Closing, with the same effect as if made on and as of the Closing
Date (except as those representations and warranties may be affected by events or
transactions expressly permitted by or resulting from the entering of this
Agreement);

the Purchaser shall have complied with or performed all of the obligations,
covenants and agreements under this Agreement to be complied with or performed
by the Purchaser on or before the Closing Date to the satisfaction of the Vendor,
acting reasonably;

there is no injunction or restraining order issued preventing, and no pending or
threatened Proceeding, against any Party, for the purpose of enjoining or
preventing, the completion of the Transactions or otherwise claiming that this
Agreement or the completion of the Transactions is improper or would give rise to
a Proceeding, under any Applicable Law;
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(d)

(€)

()

the Vendor has received the Vendor Shareholder Approval and the TSXV
Approval;

the Purchaser has caused to be delivered to the Vendor the following:

() a certificate of status of the Purchaser or its equivalent under the laws of the
jurisdiction of its incorporation/ governing its corporate existence;

(i) a certificate of the Purchaser in respect of its representations and warranties
set out in Section 5.3 and in respect of its covenants and other obligations
set out in this Agreement;

(iii)  arelease by DevCo in respect of the directors and officers of DevCo who
resign with effect from Closing, in a form approved by the VVendor, acting
reasonably;

(iv)  the Project LP Agreement duly executed by all of the parties thereto other
than the Vendor and a certificate or certificates the Purchaser;

(v) the Development Services Agreement, duly executed by the Purchaser or
its Affiliate;

(vi)  the Option Agreement duly executed by the parties to the Project LP
Agreement other than the Vendor; and

the Class B Units to which the Vendor is entitled under the Project LP Agreement
have been issued to the Vendor together with a certificate representing such Class
B Units duly executed by the General Partner.

@) Each of the conditions set out in Section 4.2(1) is for the exclusive benefit of the VVendor
and the Vendor may waive compliance with any such condition in whole or in part by
notice in writing to the Purchaser, except that no such waiver operates as a waiver of any
other condition.

4.3  Termination Events. By notice given prior to or at Closing, subject to Section 4.4, this
Agreement may be terminated as follows:

(@)

(b)

by the Purchaser if any condition in Section 4.1 ceases to be satisfied as of the
Closing Date or if the satisfaction of any condition is or becomes impossible (other
than through the failure of the Purchaser to comply with its obligations under this
Agreement), and the Purchaser has not waived that condition on or before Closing
Date;

by the Vendor if any condition in Section 4.2 ceases to be satisfied as of the Closing
Date or if the satisfaction of any condition is or becomes impossible (other than
through the failure of the Vendor to comply with its obligations under this
Agreement), and the Vendor has not waived that condition on or before the Closing
Date;

-21 -



(© by mutual consent of the Purchaser and the Vendor; or

(d) by the Purchaser unless it is in material breach of this Agreement or by the Vendor
unless it is in material breach of this Agreement, if the Closing has not occurred on
or before December 1, 2020.

4.4  Effect of Termination. Each Party's right of termination under Section 4.3 is in addition
to any other rights it may have under this Agreement or otherwise, whether at law, in equity or
otherwise, and the exercise of that right of termination is not an election of remedies. If this
Agreement is terminated pursuant to Section 4.3, all obligations of the Parties under this
Agreement will terminate except that the obligations contained in this Section 4.4 and in Article 9
will survive, provided that if this Agreement is terminated pursuant to Section 4.3(a) or 4.3(a), the
terminating Party's right to pursue all legal remedies and the provisions of Article 8 and Article 9
will survive that termination unimpaired.

45  Satisfaction and Waiver of Conditions of Closing. The Parties agree to use their best
efforts to satisfy the conditions set out in Sections 4.1 and 4.2 respectively. If any of the conditions
set forth in Section 4.1 has not been satisfied, the Purchaser may elect in writing to waive the
condition and proceed with the completion of the Transactions and, if any of the conditions in
Section 4.2 has not been satisfied, the Vendor may elect in writing to waive the condition and
proceed with the completion of the Transactions. Any such waiver and election by the Purchaser
or the Vendor, as the case may be, will only serve as a waiver of the specific closing condition and
the other Party will have no liability with respect to the specific waived condition.

ARTICLE S
REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties of the Vendor. The Vendor represents and warrants to
the Purchaser as follows and acknowledges that the Purchaser is relying on these representations
and warranties in connection with its purchase of the Purchased Shares and that the Purchaser
would not purchase the Purchased Shares without these representations and warranties:

1) Organization and Status. It isa corporation duly incorporated and organized, and is validly
subsisting, under the laws of the jurisdiction set out opposite its name on SCHEDULE
5.1(1) and is up-to-date in the filing of all corporate and similar returns under the laws of
that jurisdiction.

@) Corporate Power. It has all necessary corporate power and authority to own or lease or,
subject to obtaining the Vendor Shareholder Approval, dispose of its undertakings,
property and assets (including the Purchased Shares), to enter into this Agreement and the
contracts, agreements and instruments required by this Agreement to be delivered by it,
and to perform its obligations hereunder and thereunder.

3) Authorization. Subject to obtaining the Vendor Shareholder Approval, all necessary
corporate action has been taken by it or on its part to authorize its execution and delivery
of this Agreement and the contracts, agreements and instruments required by this
Agreement to be delivered by it and the performance of its obligations hereunder and
thereunder.
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(5)

(6)

(7)

(8)

Enforceability. This Agreement has been duly executed and delivered by it and (assuming
due execution and delivery by the other Party) is a legal, valid and binding obligation of it
enforceable against it in accordance with its terms, except as that enforcement may be
limited by bankruptcy, insolvency and other similar laws affecting the rights of creditors
generally and except that equitable remedies may be granted only in the discretion of a
court of competent jurisdiction. Each of the contracts, agreements and instruments
required by this Agreement to be delivered by it will at the Closing have been duly executed
and delivered by it and (assuming due execution and delivery by the other parties thereto)
will at Closing be enforceable against it in accordance with its terms, except as that
enforcement may be limited by bankruptcy, insolvency and other laws affecting the rights
of creditors generally and except that equitable remedies may be granted only in the
discretion of a court of competent jurisdiction.

Ownership of the Purchased Shares. It is the registered and beneficial owner of the
Purchased Shares, with good and marketable title thereto, free and clear of all
Encumbrances, and has the exclusive right to dispose of the Purchased Shares as provided
in this Agreement. None of the Purchased Shares is subject to (i) any Contract or restriction
which in any way limits or restricts the transfer to the Purchaser of the Purchased Shares
other than the transfer restrictions in DevCo’s articles, and (ii) any voting trust, pooling
agreement, shareholder agreement, voting agreement or other Contract, arrangement or
understanding with respect to the voting of the Purchased Shares (or any of them). On
completion of the Transactions, it will have no ownership interest in DevCo, whether direct
or indirect, actual or contingent.

No Other Agreements to Purchase. No Person other than the Purchaser has any Contract
or any right or privilege capable of becoming a Contract for the purchase or acquisition
from the Vendor of any of the Purchased Shares.

Bankruptcy. It is not an insolvent Person within the meaning of the Bankruptcy and
Insolvency Act (Canada) and has not made an assignment in favour of its creditors or a
proposal in bankruptcy to its creditors or any class thereof, and no petition for a receiving
order has been presented in respect of it. It has not initiated proceedings with respect to a
compromise or arrangement with its creditors or for its winding up, liquidation or
dissolution. No receiver or interim receiver has been appointed in respect of it or any of
its undertakings, property or assets (including any of the Purchased Shares) and no
execution or distress has been levied on any of its undertakings, property or assets
(including any of the Purchased Shares), nor have any proceedings been commenced in
connection with any of the foregoing.

Absence of Conflict. The execution, delivery and performance by it of this Agreement and
the completion of the Transactions will not (whether after the passage of time or notice or
both) result in:

@ the breach or violation of any of the provisions of, or constitute a default under, or
give any Person the right to seek or cause a termination, cancellation, amendment
or renegotiation of any Contract to which it is a party or by which any of its
undertakings, property or assets is bound or affected,;
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9)

(10)
(11)

(12)

(b) the breach or violation of any of the provisions of, or constitute a default under, or
conflict with any of its obligations under:

Q) any provision of its Constating Documents or resolutions of its board of
directors (or any committee thereof) or shareholders;

(i) any judgment, decree, order or award of any Governmental Authority
having jurisdiction over it;

(iii)  any Approval issued to it or held by it or necessary to the ownership of any
of the Purchased Shares; or

(iv)  any Applicable Law;

(c) the creation or imposition of any Encumbrance over any of the Purchased Shares;
or

(d) the requirement of any Approval from any of its creditors.

Litigation. There are no Proceedings (whether or not purportedly on its behalf) pending or
outstanding or, to its knowledge, threatened against it which could affect the Purchased
Shares or its ability to perform its obligations under this Agreement.

Residence. It is not a non-resident of Canada for purposes of the Tax Act.

Board Approval. The Vendor's board has unanimously approved the entering into of this
Agreement and the making of a recommendation that the shareholders vote to approve the
Transaction.

Reports. The Vendor has filed all material documents or information required to be filed
by it under applicable Securities Laws on SEDAR, with the Toronto Stock Exchange
Venture Exchange ("TSXV") or as otherwise required (collectively, the "Vendor
Filings™). The Vendor Filings at the time filed: (a) did not contain any untrue statement of
a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were made,
not misleading; and (b) complied in all material respects with the requirements of
Applicable Laws in effect at the time of filing. As of the date hereof, the Vendor has not
failed to make any public disclosure or any amendment or modification to the Vendor
Filings required to be filed or made by it under Applicable Laws. The Vendor has
established and maintains a system of disclosure controls and procedures that are designed
to provide reasonable assurance that information required to be disclosed by the Vendor in
its annual filings, interim filings or other reports filed or submitted by it under applicable
Securities Laws are recorded, processed, summarized and reported within the time periods
specified in applicable Securities Laws. There are no outstanding or unresolved comments
from any Canadian Securities regulatory authority with respect to any of the Vendor Filings
and to knowledge of the Vendor, neither it nor any of the Vendor Filings is subject of an
ongoing audit, review, comment or investigation by any such securities authority or the
TSXV.
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5.2

Reporting Issuer Status and Listing. As of the date hereof, the Vendor is a "reporting issuer"
or the equivalent thereof in good standing under the applicable Securities Laws of each of
the provinces of Canada and is not on the list of defaulting issuers (or the equivalent) under
the Securities Laws of any province or territory of Canada. The Vendor's shares are listed
on the TSXV and are not listed on any stock exchange other than the TSXV. The Vendor
is in compliance in all material respects with the rules of the TSXV. No delisting,
suspension of trading or cease trade or other order or restriction with respect to any
securities of the Vendor is pending, in effect, has been threatened, or is expected to be
implemented or undertaken, and to the knowledge of the VVendor, the Vendor is not subject
to any formal or informal review, enquiry, investigation or other proceeding relating to any
such order or restriction.

Representations and Warranties of the Vendor Relating to DevCo. The Vendor

represents and warrants to the Purchaser as follows and acknowledges that the Purchaser is relying
on these representations and warranties in connection with its purchase of the Purchased Shares
and that the Purchaser would not purchase the Purchased Shares without these representations and
warranties:

(1)

()

(3)

Organization and Status. DevCo is duly incorporated and organized, and is validly
subsisting, under the laws of its jurisdiction and is up-to-date in the filing of all corporate
and similar returns under the laws of that jurisdiction. DevCo is duly registered, licensed
or qualified as an extra-provincial or foreign corporation, is in good standing and up-to-
date in the filing of all corporate and similar returns, under the laws of the jurisdictions it
operates. The jurisdictions where it is registered are the only jurisdictions in which the
nature of the Business or the Assets makes the registration, licensing or qualification
necessary.

Corporate Power. DevCo has all necessary corporate power and authority to own or lease
the Assets and to carry on the Business as now being conducted by it.

Authorized and Issued Capital. SCHEDULE 5.2(3) sets out the authorized and issued
shares of DevCo, the names of the Persons who are shown on the securities register of
DevCo as the holder of any of the shares, the names of the Persons who are the beneficial
owners of any of the shares, and the number and class of shares held or owned, as the case
may be, by each Person. All of the shares indicated in SCHEDULE 5.2(3) are the only
issued and outstanding shares of DevCo and have been validly issued and are outstanding
as fully paid and non-assessable shares, and were not issued in violation of the pre-emptive
rights of any Person or any Contract or Applicable Law by which DevCo was bound as the
time of the issuance. Other than as set out on SCHEDULE 5.2(3), there are no shareholders
agreements, voting trusts, pooling agreements or other Contracts, arrangements or
understandings in respect of the voting of any of the shares of DevCo. True, accurate and
complete copies of the Constating Documents (including all Contracts, arrangements and
understandings set out in SCHEDULE 5.2(3)) and other organizational documents of
DevCo, or where those Contracts, arrangements or understandings are oral, true, accurate
and complete written summaries of their terms, have been provided to the Purchaser.
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(4)

(5)

(6)

(7)

(8)

Options. No Person has any Contract or any right or privilege capable of becoming a
Contract, including convertible securities, warrants or convertible obligations of any
nature, for the purchase, subscription, allotment or issuance of any issued or un-issued
shares or other securities of DevCo.

Absence of Conflict. The completion of the Transactions will not (whether after the
passage of time or notice or both) result in:

@) the breach or violation of any of the provisions of, or constitute a default under, or
give any Person the right to seek or cause a termination, cancellation, amendment
or renegotiation of any Contract to which DevCo is a party or by which any of the
Assets is bound or affected;

(b) the breach or violation of any of the provisions of, or constitute a default under, or
conflict with any of the obligations of DevCo under:

Q) any provision of the Constating Documents or resolutions of the board of
directors (or any committee thereof) or shareholders of DevCo;

(i) any judgment, decree, order or award of any Governmental Authority
having jurisdiction over DevCo;

(iii))  any Approval issued to, or held by, DevCo or held, for the benefit of or
necessary to the operation of, DevCo or the Business; or

(iv)  any Applicable Law;
(c) the creation or imposition of any Encumbrance over any of the Assets; or
(d) the requirement of any Approval from any of the creditors of DevCo.

Conduct of Business. DevCo has complied with, and has conducted the Business in
compliance with, all Applicable Laws in all material respects. The Business is the only
business operation carried on by DevCo. There has not been any significant interruption
of operations (being an interruption of more than one (1) Business Day) of the Business.

No Subsidiaries. DevCo has not owned and does not own and does not have any Contracts
of any nature to acquire, directly or indirectly, any Equity Interests in any Person and
DevCo does not have any Contracts to acquire by any manner whatsoever or lease any
other business operations.

Bankruptcy. DevCo is not an insolvent Person within the meaning of the Bankruptcy and
Insolvency Act (Canada) or has made an assignment in favour of its creditors or a proposal
in bankruptcy to its creditors or any class thereof, and no petition for a receiving order has
been presented in respect of it. DevCo has not initiated proceedings with respect to a
compromise or arrangement with its creditors or for its winding up, liquidation or
dissolution. No receiver or interim receiver has been appointed in respect of DevCo or any
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9)

(10)

1)

(12)

(13)

(14)
(15)
(16)

17)

(18)

of the Assets and no execution or distress has been levied on any of the Assets, nor have
proceedings been commenced in connection with any of the foregoing.

Real Property Leases. Other than the IUP Permits and Met Mast Licence, DevCo is not a
party to any leases or agreements in the nature of an interest in land (including all
amendments, renewals, extensions, assignments, occupancy agreements, subleases,
agreements to lease and agreements to sublease) and does not have any rights to any leased
real property or other interests in land, whether as lessor or lessee.

Title to Real Property and Other Real Property Matters and Leased Property Matters.
DevCo has not nor ever had the exclusive right, to possess, use or occupy any real property,
nor are they, nor has ever been, the beneficial or legal owner or title holder to any real

property.

Title to Other Property. DevCo has good and marketable title to all the Assets free and
clear of any and all Encumbrances other than the Permitted Encumbrances. All of the
Assets used by DevCo are in reasonable operating condition and repair having regard to
their age and usage and ordinary wear and tear excepted. The Assets comprise all of the
undertakings, property, assets and rights and interests required or necessary for the
operation of the Business.

Personal Property. Save as disclosed in SCHEDULE 5.2(12), DevCo does not own or have
rights to use any machinery, equipment, furniture, motor vehicles and other personal
property owned or leased by DevCo (including those in possession of third parties) (the
"Personal Property"), as the case may be.

Personal Property Leases. DevCo is not party to any equipment leases, rental agreements,
conditional sales agreements and similar agreements relating to any of the Assets.

Inventories. DevCo does not have any Inventories.

Accounts Receivable. DevCo does not have any Accounts Receivable.

Intellectual Property. DevCo does not own nor do they have any rights to any Intellectual
Property.

Information Technologies. DevCo does not own nor do they have any rights to any
Information Technologies.

Insurance. SCHEDULE 5.2(18) sets out true, accurate and complete particulars of all
insurance policies maintained by DevCo on the Business, on the Assets and on the
Employees (the "Insurance Policies"), specifying in each case, the name of the insurer,
the risks insured against, the amount of the coverage, the amount of the annual premium,
the amount of the deductible, details of the amount of premiums (whether prepaid or
unpaid) from prior years, the policy number, and any pending claims under the policy. No
other insurance is required to be maintained by DevCo pursuant to the terms of any
Contract. DevCo is not in default, whether as to the payment of premiums or with respect
to any other provision contained in any Insurance Policy or has failed to give any notice or
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(19)

(20)

(21)

(22)

(23)

present any claim under any Insurance Policy in a due and timely manner. The Vendor has
received no written notification that any of the Insurance Policies will not be renewed by
the insurer on the scheduled expiry of the policy or will be renewed by the insurer only on
the basis that there will be a material increase in premiums payable in respect of the policy.
True, accurate and complete copies of the Insurance Policies and of the most recent
inspection reports, if any, received from insurance underwriters or others as to the condition
of the Assets, have been provided to the Purchaser.

No Expropriation. None of the Assets have been taken or expropriated by any
Governmental Authority nor has any notice or proceeding in respect thereof been given or
commenced and, to the knowledge of the VVendor, there is not any intent or proposal to give
any such notice or commence any such proceeding.

Material Contracts and Other Contracts. Except as set out in SCHEDULE 5.2(20) and
except as disclosed in any other Schedule to this Agreement, DevCo is not a party to or
bound by a Material Contract. True, accurate and complete copies of all Material Contracts
set out in SCHEDULE 5.2(20), or where those Contracts are oral, true, accurate and
complete summaries of their terms, have been provided to the Purchaser.

No Default under Material Contracts. DevCo has performed in all material respects all of
the obligations required to be performed by it and is entitled to all benefits under, and is
not in default or alleged to be in default in respect of, any Material Contract to which it is
a party or by which itis bound or affected. All such Material Contracts are in good standing
and in full force and effect, and, to the knowledge of the Vendor, no event, condition or
occurrence exists that, after notice or lapse of time or both, would constitute a default under
any such Material Contract. There is no dispute between DevCo and any other party under
any such Material Contract. Except as disclosed in the Schedules to this Agreement, none
of those Material Contracts contain terms under which the execution or performance of this
Agreement would give any other contracting party the right to terminate or adversely
change the terms of that Material Contract or would otherwise require the consent of any
other Person. None of those Material Contracts have been assigned, or if applicable
subleased, in whole or in part.

Permits. SCHEDULE 5.2(22) sets out a true, accurate and complete list of Permits issued
to or held by or for the benefit of DevCo (the "DevCo Permits"), and, to the Vendor's
knowledge, there are no other Permits necessary to conduct the Business or to own, lease
or operate any of the Assets. Each of the DevCo Permits is valid, subsisting and in good
standing. DevCo is not in default or in breach of the terms of any of the DevCo Permits
and, to the knowledge of the Vendor, there is no action or proceeding pending or, to the
knowledge of the Vendor, threatened to revoke, suspend, amend or limit the DevCo
Permits. Except as disclosed in, SCHEDULE 5.2(22) none of the DevCo Permits contain
terms under which the execution and performance of this Agreement would give the issuer
of that DevCo Permit the right to terminate or adversely change the terms of that DevCo
Permit or would require the consent of any Person. True, accurate and complete copies of
all of the DevCo Permits have been provided to the Purchaser.

Requlatory and Third Party Approvals.
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@ Except for the Vendor Shareholder Approval and the TSXV Approval, there is no
requirement to make any filing with, give any notice to or obtain any Permit as a
condition to the lawful completion of the Transactions contemplated by this
Agreement or to permit DevCo to conduct the Business after Closing as the
Business is currently conducted by DevCo, except for the filings, notifications and
Permits described in SCHEDULE 5.2(23)(a).

(b) There is no requirement under any Material Contract or DevCo Permit to obtain
any Approvals from any party to the Material Contracts or DevCo Permit relating
to the completion of the Transactions except for the Approvals described in
SCHEDULE 5.2(23)(b).

Financial Statements. The Financial Statements:

@ have been prepared in accordance with IFRS, applied on a basis consistent with that
of the preceding periods;

(b) are complete and accurate in all respects; and

(© fairly present the assets, liabilities (whether accrued, absolute, contingent or
otherwise) and financial condition of Devco and the results of the operations of
DevCo, as at the dates thereof and for the periods covered thereby;

Books and Records. The Vendor has disclosed the existence of and made available for
review by the Purchaser all Books and Records. The system of internal accounting controls
is sufficient to provide reasonable assurances that transactions are executed in accordance
with management's general or specific authorization and that transactions are recorded as
necessary to permit preparation of financial statements in conformity with GAAP and to
maintain accountability for assets. The Books and Records:

@ accurately reflect the basis for the financial condition and the revenues, expenses
and results of the operations of DevCo shown in the Financial Statements;

(b) are not recorded, stored, maintained, operated or otherwise dependent on or held
by any means (including any electronic, mechanical or photographic process,
whether computerized or not), which are not or will not be available to DevCo in
the Ordinary Course after Closing.

The Vendor does not have in its possession or control any documents or information
relating to DevCo, the Business or the Assets (including with respect to Taxes) that are not
in the possession of DevCo.

Corporate Records. Save as disclosed in SCHEDULE 5.2(26) , the minute books of DevCo
contain true, accurate and complete records of all of its Constating Documents and of every
meeting, resolution and corporate action taken by the shareholders, the board of directors
and every committee of either of them. No meeting of shareholders, the board of directors
or any committee of either of them has been held for which true, accurate and complete
minutes have not been prepared and are not contained in those minute books. The share
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certificate book, register of shareholders, register of directors and officers, securities
register and register of transfer of DevCo are true, accurate and complete.

Undisclosed Liabilities. DevCo has no liabilities, obligations, indebtedness or
commitments, whether accrued, absolute, contingent or otherwise, and is not a party to or
bound by any agreement of guarantee, support, indemnification, assumption or
endorsement of, or any other similar commitment with respect to the liabilities, obligations,
indebtedness or commitments (whether accrued, absolute, contingent or otherwise) of any
Person, that are required to be disclosed by GAAP and which are not disclosed in the
Financial Statements or disclosed in the Schedules to this Agreement, other than liabilities,
obligations, indebtedness and commitments in respect of trade or business obligations
incurred after the Financial Statements Date in the Ordinary Course, that do not exceed
$10,000 in the aggregate and that do not have a Material Adverse Effect.

Absence of Changes. Except as described in SCHEDULE 5.2(28), since the Financial
Statements Date, DevCo has carried on the Business and conducted its operations and
affairs only in the Ordinary Course and DevCo has not:

@ made or suffered any Material Adverse Change;

(b) suffered any material damage to or the destruction or loss of (whether or not
covered by insurance) the Assets;

(©) incurred any liability, obligation, indebtedness or commitment (whether accrued,
absolute, contingent or otherwise, and whether due or to become due), other than
unsecured current liabilities, obligations, indebtedness and commitments incurred
in the Ordinary Course;

(d) paid, discharged or satisfied any Encumbrance, liability, obligation, indebtedness
or commitment of DevCo (whether accrued, absolute, contingent or otherwise, and
whether due or to become due) other than payment of accounts payable and Tax
liabilities incurred in the Ordinary Course;

(e) declared, set aside or paid any dividend or made any other distribution with respect
to any shares in the capital of DevCo or redeemed, repurchased or otherwise
acquired, directly or indirectly, any such shares;

() issued or sold or entered into any Contract for the issuance or sale of any shares in
the capital of or securities convertible into or exercisable for shares in the capital of
DevCo;

(9) made or granted, or entered into any agreement to make or grant, any licence, sale,
assignment, transfer, disposition, pledge, mortgage, hypothec or security interest or
other Encumbrance of, on or over any of the Assets other than a Permitted
Encumbrance;

(h) cancelled any debts or claims or made any amendment, termination or waiver of
any rights of value to DevCo;
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(k)
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(m)
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(0)

Taxes.

(@)

(b)

made any general increase in the compensation of Employees (including, any
increase pursuant to any Employee Plan or commitment) or any increase in any
compensation, benefits or bonus payable to any officer, Employee, consultant or
agent of DevCo or executed any employment Contract with any officer or
Employee, or made any loan to, or engaged in any transaction with, any Employee,
officer or director of DevCo or made any amendment to any Employee Plan or
established or adopted any Employee Plan or entered into any Contract in respect
of any Employee Plan;

made any capital expenditures or commitments of DevCo;
made any forward purchase commitments;

made any change in the accounting, costing or tax practices followed by DevCo
save and except for those contemplated by Section 4.1(1)(h);

made any change adopted by DevCo in its depreciation or amortization policies or
rates;

terminated, cancelled or modified in any material respect or received any notice of
a request for termination, cancellation or modification in any material respect of
any Material Contract; or

authorized or agreed to or otherwise committed to do any of the foregoing.

DevCo has filed in the prescribed manner and within the prescribed times all Tax
Returns required to be filed by it in all applicable jurisdictions before the Closing
Date. All Tax Returns that have been filed by, or with respect to DevCo are true,
complete and correct, report all income and all other amounts and information
required to be reported thereon, and disclose all Taxes required to be paid for the
periods covered thereby. DevCo has never been required to file any Tax Returns
with, and DevCo has never been liable to pay or remit Taxes to, any Governmental
Authority outside Canada. DevCo has duly and timely paid all Taxes due and
payable by them, including all instalments on account of Taxes that are due and
payable before the Closing Date, whether or not assessed by the appropriate
Governmental Authority, and has duly and timely paid all assessments and
reassessments they have received in respect of all Taxes.

The Vendor has provided to the Purchaser true, complete and accurate copies of all
Tax Returns filed by DevCo in respect of the last four completed taxation years and
all working papers and all communications to or from all Governmental Authorities
relating to such Tax Returns and to Taxes of DevCo for such taxation years.
Canadian federal and provincial income, capital, goods and services and
harmonized sales, provincial retail sales and payroll Tax assessments have been
issued to DevCo for all taxation years or periods up to and including its taxation
year ended 2018. No notices of determination of loss from the CRA to DevCo have

-31-



(©)

(d)

(€)
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9)

(h)

(i)

been requested by or issued to DevCo. DevCo has not requested, received or
entered into any advance Tax rulings or advance pricing agreements from or with
any Governmental Authority.

DevCo's Financial Statements contain adequate provision in accordance with
GAAP for all Taxes payable by DevCo in respect of each period covered by such
Financial Statements and all prior periods to the extent those Taxes have not been
paid, whether or not assessed and whether or not shown to be due on any Tax
Returns.

There are no audits, reassessments or other Proceedings in progress or, to the
knowledge of the Vendor, threatened against DevCo, in respect of any Taxes and,
in particular, there are no currently outstanding reassessments or written enquiries
which have been issued or raised by any Governmental Authority relating to any
such Taxes. The Vendor is not aware of any contingent liability of DevCo for
Taxes or any grounds that could prompt an assessment or reassessment for Taxes,
and DevCo has not received any indication from any Governmental Authority that
any assessment or reassessment is proposed.

No Governmental Authority has challenged or disputed a filing position taken by
DevCo in any Tax Return. DevCo is not negotiating any final or draft assessment
or reassessment in respect of Taxes with any Governmental Authority.

DevCo has not entered into any transactions with any non-resident of Canada (for
the purposes of the Tax Act) with whom DevCo was not dealing at arm's length
(within the meaning of the Tax Act). DevCo has no acquired property from any
Person in circumstances where DevCo did or could have become liable for any
Taxes payable by that Person.

There are no agreements, waivers or other arrangements with any Governmental
Authority extending the statutory period providing for an extension of time with
respect to the issuance of any assessment or reassessment of Taxes, the filing of
any Tax Return, or the payment of any Taxes by DevCo. DevCo is not a party to
any agreements or undertakings with respect to Taxes and DevCo has not made any
elections, designations or similar filings with respect to Taxes that have an effect
for any period ending after the Closing Date.

DevCo has deducted, withheld or collected and remitted in a timely manner to the
relevant Governmental Authority all Taxes or other amounts required to be
deducted, withheld or collected and remitted by it. DevCo has not received any
requirement from any Governmental Authority pursuant to Section 224 of the Tax
Act which remains unsatisfied in any respect.

DevCo has not claimed, and will not claim, any amount as a reserve under any one
or more of subparagraph 40(1)(a)(iii), paragraph 20(1)(m) or 20(1)(n) of the Tax
Act if any such amount could be included in the income of DevCo for a period
ending on or after the date hereof.
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Other than as contemplated under the Tax Reorganization as set out in SCHEDULE
1.1(96) , none of sections 80 to 80.04, both inclusive, of the Tax Act have applied
or will apply to DevCo at any time up to and including the Closing Date. DevCo
does not have any unpaid amounts that may be required to be included in income
under Section 78 of the Tax Act for a taxation year ending after the Closing Date.
DevCo has not made any payments and DevCo is not obligated to make any
payments that may not be deductible by virtue of Section 67 of the Tax Act.

DevCo is duly registered for Canadian value-added and sales taxes as and where
required by Applicable Law, and for greater certainty is registered under the Excise
Tax Act (Canada) with respect to GST/HST. Except as set out on SCHEDULE
5.2(29)(k), DevCo has timely collected paid and remitted to the appropriate
Governmental Authorities when required by Law to do so, all amounts required to
be collected, deemed to have been collected by it or that should have been collected
or paid on account of all Taxes under Part IX of the ETA and any similar provincial
or other jurisdictions' value added sales tax Law. The registration number for
DevCo under the ETA is 862709060RT0001. All input tax credits claimed by
DevCo pursuant to the ETA have been proper, correctly calculated and documented
in accordance with the requirements of the ETA and regulations thereto.

DevCo keeps its Books and Records in compliance with section 230 of the Tax Act
and all similar provisions of any other Applicable Law in respect of Taxes and
DevCo has in its possession or under their control all Books and Records in respect
of Taxes that are required to be maintained and preserved under all Applicable
Laws.

There has been no acquisition of control nor change of control of DevCo for the
purposes of the Tax Act.

All of the non-capital losses described in the loss continuity schedule filed with the
Tax Returns filed on or before the date hereof by the Vendor and DevCo for
taxation years ending on or before the Closing Date (the "NOLs") were incurred in
carrying on the same business as currently operated by DevCo or the Vendor that
incurred the NOLs. Such businesses have not, at any point in time, been
discontinued before the Closing Date. The NOLs are accurately reflected in the Tax
Returns and are available for application under paragraph 111(1)(a) of the Tax Act
and are not restricted by any previous acquisition of control (excluding, for greater
certainty, any restriction resulting from the acquisition of control resulting from the
transactions contemplated by this Agreement).

Litigation. Except as described in SCHEDULE 5.2(30), there are no Proceedings (whether

or not purportedly on behalf of DevCo) pending or, to the knowledge of the Vendor,

threatened against or affecting, DevCo or the Assets.

Accounts and Attorneys. SCHEDULE 5.2(31) is a true, accurate and complete list of the

accounts and safety deposit boxes of DevCo and of Persons holding general or special
powers of attorney from DevCo and sets out:
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(32)

(33)

(34)

@ the name of each bank, trust company or similar institution in which DevCo has
accounts or safety deposit boxes, the number or designation of each such account
and safety deposit box and the names of all Persons authorized to draw thereon or
to have access thereto; and

(b) the name of each Person holding a general or special power of attorney from DevCo
and a summary of the terms thereof. True, accurate and complete copies of all
general or special powers of attorney set out in SCHEDULE 5.2(31) have been
provided to the Purchaser.

Directors and Officers. DevCo's Constating Documents contain a true, accurate and
complete list of the names and titles of all the officers and directors of DevCo.

Non-Arm's Length Transactions. DevCo has not made any payment or loan to, or
borrowed any moneys from or is otherwise indebted to, any officer, director, Employee,
shareholder or any other Person not dealing at arm's length with DevCo (within the
meaning of the Tax Act), except as disclosed in the Financial Statements, except for usual
employee reimbursements and compensation paid in the Ordinary Course and except for
benefits paid in accordance with Employee Plans. Except for Contracts of employment,
DevCo is not a party to any Contract with any officer, director, Employee, shareholder or
any other Person not dealing at arm's length with DevCo (within the meaning of the Tax
Act). No officer, director or shareholder of DevCo and no entity that is an Affiliate or
Associate of one or more of those Persons:

@ save as disclosed in SCHEDULE 5.2(33) owns, directly or indirectly, any interest
in (except for shares representing less than one per cent of the outstanding shares
of any class or series of any publicly traded company), or is an officer, director,
employee or consultant of, any Person which is, or is engaged in business as, a
competitor of the Business or DevCo or a lessor, lessee, supplier, distributor, sales
agent or customer of the Business or either of DevCo;

(b) owns, directly or indirectly, in whole or in part, any property that DevCo uses in
the operation of the Business; or

(©) has any cause of action or other claim whatsoever against, or owes any amount to,
DevCo in connection with the Business, except for any liabilities reflected in the
Financial Statements and claims in the Ordinary Course.

Environmental.

@) Except as described in SCHEDULE 5.2(34), DevCo has been and is in compliance
with all Environmental Laws in all material respects.

(b) DevCo has obtained all Environmental Permits required for the operation of the
Business, all of which are described in SCHEDULE 5.2(34). Each such
Environmental Permit is valid, subsisting and in good standing and DevCo is not
in default or breach of any Environmental Permit and no proceeding is pending or,
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(35)

(©)

(d)

(€)

()

(9)

(h)

(i)

to the knowledge of the Vendor, threatened to revoke or limit any Environmental
Permit.

DevCo has not used or permitted to be used any of the Assets in connection with
the Business or any property or facility that was at any time owned, occupied,
operated, managed, used or controlled in connection with the Business, for the
disposal of Contaminants, and to the knowledge of the Vendor there has not been
any such use.

DevCo has never received any notice of, nor been prosecuted for an offence
alleging non-compliance with any Environmental Laws, and neither the Vendor nor
DevCo have settled any allegation of non-compliance short of prosecution.

There are no orders or directions issued to DevCo under Environmental Laws
relating to the Business or any of the Assets, nor, to the knowledge of the Vendor
are any such orders or directions pending.

DevCo has not caused or permitted, and the Vendor does not have any knowledge
of, the release, migration or discharge, in any manner whatsoever, of any
Contaminant on or from any of the Assets or any property or facility that DevCo
previously owned or leased and utilized.

DevCo has not received any notice that it is potentially responsible for any clean-
up or corrective action at property which is owned or occupied by a third party or
in respect of any natural resource or feature.

True, accurate and complete copies of all documents, including Environmental
Permits and any certificates or reports, issued, filed or registered on title or with
any Governmental Authority, pursuant to Environmental Laws with respect to the
Business or the Assets have been provided to the Purchaser.

True, accurate and complete copies of all environmental audits, site assessments,
risk assessments, studies or tests relating to DevCo, the Business or the Assets or
to any facility or property which DevCo has at any time owned, occupied, leased,
managed or controlled or in which it has at any time had a legal or beneficial
interest, that were commissioned by or for DevCo or that are in the possession or
control of DevCo, have been provided to the Purchaser.

Employee Plans.

(@)

DevCo is not party to nor have they ever been party to any deferred compensation,
bonus, incentive or other compensation, share option or purchase, severance,
termination pay, hospitalization or other medical benefit, life or other insurance,
vision, dental, drug, sick leave, disability, salary continuation, vacation,
supplemental unemployment benefits, profit sharing, mortgage assistance,
employee loan, discount, assistance or counselling, pension or supplemental
pension, retirement compensation, group registered retirement savings, deferred
profit sharing, employee profit sharing, savings, retirement or supplemental
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(36)

(b)

retirement, and any other plan, program or arrangement, whether funded or
unfunded, formal or informal, written or unwritten, including all policies with
respect to holidays, sick leave, expense reimbursement, automobile allowances and
rights to company-provided automobiles that is maintained, contributed to, or
required to be maintained or contributed to, by DevCo, or to which DevCo is a
party, or bound by, or under which DevCo has any liability or contingent liability,
for the benefit of DevCo’s current and former directors, officers, shareholders,
consultants, independent contractors or Employees and their respective
beneficiaries or dependents, other than Statutory Plans (the "Employee Plans™).

There is no claims or Proceedings by any applicable Governmental Authority,
including the CRA, or by any Person (other than routine claims for payment of
benefits) pending or, to the knowledge of the Vendor and DevCo, threatened in
respect of any of the Statutory Plans or their assets.

Labour Matters.

(@)

(b)

(©)

(d)

(€)

DevCo has/has never entered into or is/was a party to, either directly or by operation
of law, any collective agreement, letters of understanding, letters of intent or other
written communication with any trade union or association or organization that may
qualify as a trade union or association, contingent or otherwise, which would cover
any Employee or dependent contractor of DevCo.

None of the Employees or independent contractors of DevCo are subject to any
collective agreements or letters of understanding, letters of intent or other written
communication with any trade union or association or organization that may qualify
as a trade union or association, contingent or otherwise, and are not, in their
capacities as Employees, represented by any trade union or association or
organization that may qualify as a trade union or association.

To the knowledge of the VVendor, there are no organizational efforts currently being
made, threatened by or on behalf of, any trade union or association or organization
that may qualify as a trade union or association with respect to the Employees.
DevCo has never experienced a work stoppage, strike, lock out or other labour
disturbance and there is no work stoppage, strike, lock-out or other labour
disturbance currently occurring or threatened.

DevCo is in material compliance with its duties and obligations under all applicable
employment-related statutes and laws, and DevCo is not subject to or liable for any
arrears of wages, penalties, fines, orders to pay, assessments, charges, damages or
Taxes for failure to comply with any of the foregoing.

DevCo is not subject to any outstanding decisions, orders, charges, tickets, notices
or settlements or pending settlements under applicable employment standards
legislation, human rights legislation or Occupational Health and Safety legislation.
All costs, charges, experience rating assessments or other assessments or other
liabilities, contingent or otherwise, under workers' compensation legislation or
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(37)

(38)

(39)

other legislation relating to industrial accidents and/or occupational diseases claims
applicable to DevCo have been paid or accrued and there has not been any special
or penalty charge or assessment under those legislation against DevCo that has not
been paid.

Employees and Others. SCHEDULE 5.2(37) contains a true, accurate and complete list of

the names of all individuals who are Employees or sales or other agents or representatives
or independent contractors of DevCo specifying:

(@)

(b)

(©)

with respect to the unionized Employees, the rate of hourly pay, seniority and date
of hire, vacation entitlement and accrual and whether or not the Employee is absent
for any reason such as lay off, leave of absence, salary, insurance or workers'
compensation; and

with respect to non-unionized Employees, sales or other agents or representatives
and independent contractors, the length of service, age, title, rate of salary,
commission structure, vacation entitlement and accrual for each such Employee,
agent, representative or independent contractor and whether or not the Employee,
agent, representative or independent contractor is absent for any reason such as lay
off, leave or absence, salary, insurance or workers' compensation.

No notice has been received by DevCo of any complaint filed by any of the
Employees against DevCo instituting a proceeding or claiming that DevCo has
violated any applicable employee or human rights or similar legislation in the other
jurisdictions in which the Business is conducted or DevCo operates or of any
complaints or proceedings of any kind involving DevCo or, to the knowledge of
the Vendor, any of the Employees before any labour relations board, except as
disclosed in SCHEDULE 5.2(37). There are no outstanding orders or charges
against DevCo under the any applicable health and safety legislation in the other
jurisdictions in which the Business is conducted. All levies, assessments and
penalties made against DevCo pursuant to any applicable workers' compensation
legislation in the other jurisdictions in which the Business is conducted have been
paid by DevCo and DevCo has never been reassessed under any such legislation.
DevCo' current personnel are sufficient to operate the Business on the basis that it
has historically been operated.

Inter-Company Services. There are no material inter-company services provided to DevCo

by any Affiliate of the VVendor, other than those provided in accordance with the terms of
a Contract disclosed in SCHEDULE 5.2(20).

Ethical Practices. No Representative of the Vendor or of DevCo or any Representative of

any of them, has directly or indirectly:

(@)

made or received any contribution, gift, bribe, rebate, payoff, influence payment,
kickback, or other payment to or from any Person, private or public, regardless of
form, whether in money, property or services (i) to obtain favourable treatment in
securing business, (ii) to pay for favourable treatment in business secured, (iii) to
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(40)

(41)

(42)

(43)

(44)

(45)

5.3

obtain special concessions or for special concessions already obtained, for or in
respect of DevCo, or (iv) in violation of any Applicable Law; or

(b) established or maintained any fund or asset relating to the Business or the Assets
that has not been recorded in the Books and Records.

Personal Information.

@ DevCao is currently and has always been in compliance in all material respects with
Privacy Law and all Privacy Requirements applicable to DevCo.

(b) The completion of the Transaction will not result in a breach or violation of any
Privacy Law or Privacy Requirements by DevCo.

No Predecessors. No corporation has been merged with DevCo, by amalgamation,
dissolution, arrangement or otherwise, in such a manner that DevCo is or may become
liable for any liabilities (contingent or otherwise) of any kind whatsoever of that
corporation.

No Finder's Fees. Each of the Vendor and DevCo has not taken and will not take any action
that would cause the Purchaser to become liable to any claim for a brokerage commission,
finder's fee or other similar arrangement.

Private Issuer. DevCo is a private issuer within the meaning of National Instrument 45-
106 — Prospectus and Registration Exemptions.

Full Disclosure. Neither this Agreement nor any other contract, agreement, instrument,
certificate or other document required to be delivered by or otherwise to be delivered
pursuant to this Agreement by the Vendor and DevCo or by either of them nor any
certificate, report, statement or other document furnished by the VVendor and DevCo or by
either of them in connection with the negotiation of this Agreement contains or will contain
any untrue statement of a material fact. No information has come to the attention of the
Vendor or of DevCo that has not been disclosed to the Purchaser in writing and to the
knowledge of the Vendor, there has been no event or transaction that could reasonably be
expected to have a Material Adverse Effect.

Aboriginal Engagement. Except as described in SCHEDULE 5.2(45), there are no
contracts, agreements, instruments, certificates, memorandum of understanding, in
whatever form whether oral or written, entered into by the Vendor, DevCo or any of their
Affiliates and any Indigenous group or Proceedings initiated by or on behalf of any
Indigenous group or initiated by or on behalf of the VVendor, DevCo, its Affiliates or its or
their Representatives against any Indigenous group in respect of the Project, an Asset, the
Business or any other project that was to be owned, operated or developed by the Vendor,
DevCo or their Affiliates.

Representations and Warranties of the Purchaser. The Purchaser represents and

warrants to the Vendor as follows and acknowledges that the Vendor is relying on these
representations and warranties in connection with the sale by the Vendor of the Purchased Shares:
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1)

)

©)

(4)

(5)

(6)

Organization and Corporate Power. The Purchaser is a corporation duly incorporated and
organized, and is validly subsisting, under the laws of Ontario and is up-to-date in the filing
of all corporate and similar returns under the laws of that jurisdiction. The Purchaser has
all necessary corporate power and authority to acquire the Purchased Shares, to enter into
this Agreement and the contracts, agreements and instruments required by this Agreement
to be delivered by it and to perform its obligations hereunder and thereunder and to acquire
the Purchased Shares.

Authorization. All necessary corporate action has been taken by or on the part of the
Purchaser to authorize its execution and delivery of this Agreement and the contracts,
agreements and instruments required by this Agreement to be delivered by it and the
performance of its obligations hereunder and thereunder.

Enforceability. This Agreement has been duly executed and delivered by the Purchaser
and (assuming due execution and delivery by the Vendor) is a legal, valid and binding
obligation of the Purchaser enforceable against it in accordance with its terms, except as
that enforcement may be limited by bankruptcy, insolvency and other laws affecting the
rights of creditors generally and except that equitable remedies may be granted only in the
discretion of a court of competent jurisdiction. Each of the contracts, agreements and
instruments required by this Agreement to be delivered by the Purchaser will at the Closing
have been duly executed and delivered by it and (assuming due execution and delivery by
the other parties thereto) will be enforceable against it in accordance with its terms, except
as that enforcement may be limited by bankruptcy, insolvency and other laws affecting the
rights of creditors generally and except that equitable remedies may be granted only in the
discretion of a court of competent jurisdiction.

Bankruptcy. The Purchaser is not an insolvent person within the meaning of the
Bankruptcy and Insolvency Act (Canada) and has not made an assignment in favour of its
creditors or a proposal in bankruptcy to its creditors or any class thereof, and no petition
for a receiving order has been presented in respect of it. The Purchaser has not initiated
proceedings with respect to a compromise or arrangement with its creditors or for its
winding up, liquidation or dissolution. No receiver or interim receiver has been appointed
in respect of it or any of its undertakings, property or assets and no execution or distress
has been levied on any of its undertakings, property or assets, nor have any proceedings
been commenced in connection with any of the foregoing.

Consents and Approvals. Except as set out in SCHEDULE 5.3(5), there is no requirement
for the Purchaser to make any filing with or give any notice to any Governmental Authority
or to obtain any Permit or Approval, as a condition to the lawful completion of the
Transactions, including, without limitation, under the Investment Canada Act.

Absence of Conflict. The execution, delivery and performance by the Purchaser of this
Agreement and the completion of the Transactions will not, (whether after the passage of
time or notice or both), result in:

@ the breach or violation of any of the provisions of, or constitute a default under, or
conflict with or cause the acceleration of any of its obligations, under:
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(7)

(8)

(9)

5.4

Q) any provision of its Constating Documents or resolutions of its board of
directors (or any committee thereof) or shareholders;

(i) any judgment, decree, order or award of any Governmental Authority
having jurisdiction over it;

(iii)  any Approval issued to, held by or for the benefit of, the Purchaser;
(iv)  any Applicable Law; or
(b) the requirement for any Approval from any creditor of the Purchaser.

Investment Canada. The Purchaser is a Canadian within the meaning of the Investment
Canada Act (Canada).

Competition Act. That assets and gross revenues of the Purchaser and its affiliates (as such
term is used in the Competition Act (Canada)) are such that, after taking into account the
assets and gross revenues of DevCo, the Transactions and the transactions contemplated
by the Other Agreements are exempt from the provisions of Part V11 of the Competition
Act (Canada). The Transactions and the transactions contemplated by the Other
Agreements are not otherwise reviewable under the Competition Act (Canada).

No Finder's Fees. The Purchaser has not taken, and will not take, any action that would
cause the Vendor to become liable to any claim for a brokerage commission, finder's fee
or other similar arrangement.

Survival of Representations, Warranties and Covenants of the Vendor. The

representations and warranties of the Vendor and, to the extent that they have not been fully
performed or waived at or prior to the Closing Time, the covenants and other obligations of the
Vendor, in each case contained in this Agreement and in any contract, agreement, instrument,
certificate or other document executed or delivered pursuant to this Agreement survive Closing
and continue for the benefit of the Purchaser notwithstanding the Closing provided that:

@ the representations and warranties set out in Sections 5.1(1), 5.1(2), 5.1(3), 5.1(4),
5.1(5), 5.1(6), 5.1(7), 5.2(1) (insofar as it relates to the due incorporation and
organization and the valid existence of DevCo), 5.2(2), 5.2(3), 5.2(4), 5.2(7),
5.2(8), 5.2(10) (insofar as it relates to title to and Encumbrances relating to real
property), and 5.2(11) (insofar as it relates to title to and Encumbrances relating to
the Assets) (and the corresponding representations set out in the certificate to be
delivered pursuant to 4.1(1)(k)(i) (the "Closing Certificate")), survive and
continue in full force and effect without limitation of time;

(b) the representations and warranties set out in Sections 5.2(29) and 5.2(35) (insofar
as Section 5.2(35) relates to Tax matters) (and the corresponding representations
and warranties set out in the Closing Certificate) survive Closing and continue in
full force and effect until, but not beyond, the 180™ day following the expiration of
the period, if any, during which an assessment, reassessment or other form of
recognized document assessing liability for Taxes under applicable Tax legislation
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in respect of any taxation year to which those representations and warranties extend
could be issued under that Tax legislation to DevCo, provided DevCo did not file
any waiver or other document extending that period;

(c) the representation and warranty set out in Section 5.2(45) shall survive Closing and
continue in full force and effect for a period of five (5) years following the
Commercial Operation Date;

(d) all other representations and warranties set out in Sections 5.1 and 5.2 (and the
corresponding representations and warranties set out in the Closing Certificates)
survive Closing and continue in full force and effect for a period of twenty-four
(24) months following the Closing Date;

(e notwithstanding Sections 5.4(a) through 5.4(c), a claim for any breach by the
Vendor of any of the representations, warranties and covenants contained in this
Agreement or in any contract, agreement, instrument, certificate or other document
executed or delivered pursuant hereto involving fraud or fraudulent
misrepresentation may be made at any time following the Closing Date, subject
only to applicable limitation periods imposed by Applicable Law.

5.5  Survival of the Representations, Warranties and Covenants of the Purchaser. The
representations and warranties of the Purchaser, to the extent that they have not been fully
performed or waived at or prior to Closing, the covenants and other obligations of the Purchaser
contained in this Agreement and in any contract, agreement, instrument, certificate or other
document executed or delivered pursuant to this Agreement survive Closing and continue for the
benefit of the Vendor notwithstanding the Closing, provided that:

@) the representations and warranties set out in Section 5.3 (and the corresponding
representations and warranties set out in the certificates to be delivered pursuant to
Section 4.2(1)(e)(ii)) survive Closing and continue in full force and effect without
limitation in time; and

(b) notwithstanding Section 5.5(a), a claim for any breach by the Purchaser of any of
its representations, warranties and covenants contained in this Agreement or in any
contract, agreement, instrument, certificate or other document executed or
delivered pursuant hereto involving fraud or fraudulent misrepresentation, may be
made at any time following the Closing Date, subject only to applicable limitation
periods imposed by Applicable Law.

5.6  Termination of Liability. No Party or other Person is entitled to indemnification pursuant
to this Agreement unless the Party or other Person has given written notice of its Claim for
indemnification pursuant to Section 7.4 or Article 8, as the case may be, prior to the expiry of the
relevant survival period prescribed by Sections 5.4 and 5.5 and in that event, only on and subject
to the terms and conditions of and to the extent provided for in Sections 7.4 and 7.8 and Article 8.

5.7  Schedules. To the extent any Schedule relating to the representations and warranties of
the Vendor in Section 5.2 requires updating as at the Closing Date to take account of events, facts
or circumstances arising between the date of this Agreement and the Closing Date for such
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Schedule to be true and accurate in all material respects as at the Closing Time the Vendor shall
deliver to the Purchaser an updated Schedule prior to the Closing Time reflecting such events,
facts or circumstances and such updated Schedule shall be considered the applicable Schedule to
this Agreement for all purposes.

ARTICLE 6
COVENANTS

6.1  Exclusive Dealings. During the Interim Period, the Vendor shall not, and shall cause
DevCo not to, take any action, directly or indirectly, to encourage, initiate or engage in discussions
or negotiations with, or provide any information to, or enter into any agreement or arrangement or
understanding with, any Person, other than the Purchaser and its designated and authorized
Representatives, concerning any sale, transfer or assignment of the Purchased Shares, any portion
of the Business or the Assets, except with the consent of the Purchaser. The Vendor shall notify
the Purchaser promptly if any such discussions or negotiations are sought or if any proposal for a
sale, transfer or assignment of the Purchased Shares, any portion of the Business or the Assets is
received or being considered.

6.2 Transfer of Documentation.

1) On the Closing Date, the Vendor shall deliver, and shall cause to be delivered, to the
Purchaser the Books and Records (except in the case of those required by Applicable Law
to be retained by the Vendor, copies thereof). The Purchaser shall preserve all those
documents delivered to it for a period of ten (10) years, or for such longer period as is
required by Applicable Law. The Purchaser shall permit the Vendor or its authorized
Representatives reasonable access to those documents while they are in the Purchaser's
possession or control to the extent that access is required by the Vendor to perform its
obligations under this Agreement or under Applicable Law or in connection with any audit,
assessment or enquiry by any Governmental Authority, but the Purchaser shall not be
responsible or liable to the Vendor for, or as a result of, any loss or destruction of or damage
to any such documents and other data unless that destruction, loss or damage is caused by
the Purchaser's negligence or wilful misconduct. The Vendor shall be responsible for all
reasonable out-of-pocket costs and expenses, incurred, directly or indirectly, by the
Purchaser in connection with any access contemplated by this Section 6.2(1).

@) Notwithstanding Section 6.2(1), the Vendor shall be entitled to retain copies of any
documents or other data delivered to the Purchaser pursuant to Section 6.2(1) provided that
those documents or data are reasonably required and only used or relied on by the Vendor
to perform its obligations under this Agreement or under Applicable Law. The Vendor
shall retain any documents or data which relate to the Business and which are retained by
the Vendor pursuant to this Section 6.2(1) in strict confidence and shall not use or otherwise
disclose the data or information contained therein except as permitted by Section 9.1(3).

6.3  Continuing Development Work.

1) During the Interim Period, the Vendor shall, and shall cause DevCo and its Representatives
to, cooperate and to work together with the Purchaser and its Representatives for the
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purposes of continuing the development of the Project in a collaborative manner. Without
limitation to the foregoing, at the Purchaser's request, the Vendor shall co-operate with and
assist the Purchaser in arranging any meetings, as the Purchaser should reasonably request,

with:

(@)

(b)

Governmental Authorities or other Persons that are required by the Purchaser in
relation to the Permits and Real Estate Interests; and

any Indigenous groups having traditional territory and/or reserve lands within the
vicinity of the Project, including the Indigenous Group Meetings.

@) The exercise of any of the foregoing rights under this Section 6.3 shall not mitigate or
otherwise affect the representations and warranties of the Vendor under this Agreement,
which continue in full force and effect as provided in Section 5.4 provided that Vendor
shall be entitled prior to Closing to update any Schedules to this Agreement with respect
to any facts, matters or circumstances that come to light in the Interim Period.

6.4 Risk of Loss. During the Interim Period, the Vendor shall cause DevCo to maintain in
force all the policies of business interruption insurance and of property damage insurance under
which any of the Assets or the Business are insured. If, before the Closing, any of the Assets or
part of the Business is lost, damaged or destroyed or is appropriated, expropriated or seized by any
Governmental Authority, and the loss, damage, destruction, appropriation, expropriation or seizure
constitutes a Material Adverse Change, then the Purchaser at its sole discretion may either:

(@)
(b)

terminate this Agreement in accordance with the provisions of Section 4.3; or

complete the Transaction without reduction of the Purchase Price, in which event
all proceeds of insurance or compensation for appropriation, expropriation or
seizure, less the aggregate of all deductibles paid by the Purchaser and for which
the Purchaser has not been reimbursed, shall be paid to DevCo and form part of the
Assets.

6.5  Conduct Prior to Closing. Without in any way limiting any other obligations of the
Vendor hereunder, during the Interim Period, the Vendor shall:

(@)

cause DevCo to conduct the Business and the operations and affairs of DevCo only
in the Ordinary Course, and DevCo shall not, without the prior written consent of
the Purchaser, enter into any transaction or refrain from doing any action that, if
effected before the date of this Agreement, would constitute a breach of any
representation, warranty, covenant or other obligation of the Vendor in this
Agreement and, without limiting the generality of the foregoing, the Vendor shall
cause DevCo not to:

Q) amalgamate, merge or consolidate with or acquire or agree to acquire all or
substantially all of the shares or assets of any Person, not to acquire or lease
or agree to acquire or lease any business operations or any Equity Interests
in any other Person, acquire or agree to acquire any legal or beneficial
interest in any real property, and occupy, lease, manage or control or agree
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(b)

(©)
(d)

(€)

()

to occupy, lease or manage or control any facility or property that is not an
Asset;

(i) do any act or thing of the kind described in Sections 5.2(28) and 5.2(33);
(iii)  enter or amend any Material Contract without the consent of the Purchaser;

(iv)  enter into any compromise or settlement of any litigation, proceeding or
government investigation relating to the Business or any of the Assets;

(v) make any material modification to its usual sales, human resource,
accounting, software, or management practices, processes or systems;

(vi)  enter into any Contract of the kind described in Section 5.2(20);

(vii)  move any material part of the Business to any other location from which
DevCo does not carry on the Business at the date hereof;

(viit) knowingly take any action, or omit to take any action, that would result in
DevCo being in violation of the Privacy Requirements;

(ix)  make any change to its Constating Documents;
x) change its taxation year; and

(xi)  change its methods of accounting in effect except as required by changes in
GAAP;

subject to Section 4.1(1)(h), cause DevCo not to change any method of Tax
accounting, make or change any material Tax election, file any materially amended
Tax Return, settle or compromise any material Tax liability, agree to an extension
or waiver of the statute of limitations with respect to the assessment or
determination of Taxes, enter into any agreement with respect to any Tax or
surrender any right to claim a material Tax refund, except in each case in the
Ordinary Course;

cause DevCo not to do any act or thing that would result in a breach of Section 6.1;

cause DevCo to continue to maintain in full force and effect all the Insurance
Policies or renewals thereof currently in effect;

cause DevCo to take out, at the expense of the Purchaser, such additional insurance
as may be reasonably requested by the Purchaser;

cause DevCo to report all claims to its insurers under the Insurance Policies in a
due and timely manner to the Closing Date and provide copies of those reports to
the Purchaser;

-44 -



6.6
(1)

()

(0) cause DevCo to preserve intact, the Business, the Assets, and the operations and
affairs of DevCo and to carry on the Business and the affairs of DevCo in the
Ordinary Course, and to promote and preserve for the Purchaser the goodwill of
suppliers, customers and others having business relations with DevCo;

(h) cause DevCo to take all necessary and prudent steps to ensure that its
Representatives comply with all Privacy Requirements;

() cause DevCo to pay and discharge the liabilities and Taxes of DevCo in the
Ordinary Course in accordance and consistent with the previous practice of DevCo,
except those contested in good faith by DevCo; and

() periodically report, and shall cause DevCo to periodically report, to the Purchaser
as it requests concerning the state of DevCo, the Business and the Assets.

Notification of Certain Matters.

During the Interim Period, the Vendor and the Purchaser shall give prompt notice in writing
to the other of:

@ the occurrence, or failure to occur, of any event, which occurrence or failure would
be likely to cause any of the representations or warranties contained in this
Agreement to be untrue or inaccurate during the Interim Period,;

(b) any notice or communication from any Person alleging that the consent of such
Person is or may be required in connection with the Transactions;

(c) any notice or communication from any Governmental Authority in connection with
the Transactions;

(d) any Proceeding commenced or threatened against DevCo or the Vendor or relating
to or involving or otherwise affecting any of them, or which relates to the
consummation of the Transactions; and

(e any failure by to comply with or satisfy any covenant, condition or agreement to be
complied with or satisfied under this Agreement.

The Vendor shall, and shall cause DevCo to, confer on a regular and frequent basis with
one or more designated Representatives of the Purchaser to report on operational matters
and on the general status of the Business. The Vendor shall, and shall cause DevCo to,
notify the Purchaser of any emergency or other change in the Ordinary Course or in the
operation of the Business and of any governmental complaints, investigations or hearings
(or communications indicating that such may be contemplated) or adjudicatory
proceedings involving any portion of the Business or the Assets, and will keep the
Purchaser fully informed of such events and permit the Representatives of the Purchaser
access to all materials prepared in connection therewith.
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(3) The giving of any notice under this Section 6.6 does not in any way change or modify the
representations and warranties of the Vendor, or the conditions to the obligations of the
Purchaser, contained in this Agreement or otherwise affect the remedies available to the
Purchaser under this Agreement.

6.7  Disparagement. The Vendor covenants and agrees not to criticize, denigrate or disparage
in any fashion whatsoever, directly or indirectly and either orally or in writing or on social media,
at any time, the Purchaser, the Project, Project LP and DevCo.

6.8 Non-Competition. The Vendor agrees, for so long as (a) it is involved with the Project or
a Future Project, or (b) the Future Phase Option has not expired, that it shall not and shall cause its
officers, directors, employees and Affiliates to not, directly or indirectly through one or more of
any of its or their respective Affiliates, own, manage, operate, Control or participate in the
ownership, management, operation or Control of any Person that directly or indirectly is (i)
involved in the development of offshore wind projects in British Columbia; or (ii) engaged in any
communication or dealings with the Haida Nation, Lax Kw-alaams, Gitxaala, and Metlakatla in
relation to the Project or the development of offshore wind projects in British Columbia unless it
has obtained the prior written consent of the Purchaser; provided that nothing in this Section 6.8
shall prohibit:

1) any such Person from acquiring or owning directly or indirectly voting securities of any
publicly traded Person that may contravene this Section 6.8;

2) Joe Houssian from owning, managing, operating, Controlling or participating in the
ownership, management, operation or Control of Elemental Energy; or

(3) Philip Hughes from owning, managing, operating, Controlling or participating in the
ownership, management, operation or Control of Instream Energy Systems Corp. and
Kineticor Resources Inc.

6.9  Confidential Communications. From and after Closing, all Confidential Communications
will be confidential and remain the exclusive property of the Vendor and will not belong to the
Purchaser, DevCo or any other Person, notwithstanding that such Confidential Communications
may remain at the premises of DevCo, in the Books and Records or on any servers on the computer
network of the Purchaser, DevCo or any other Person. For certainty, and without limiting the
generality of the foregoing, all privileged communications that arise out of and relate to the
negotiation, documentation and consummation of this Agreement and the Other Agreements
between the Vendor and the Vendor's counsel prior to and after Closing are protected by privilege
and any inadvertent disclosure of any Confidential Communications does not and will not
constitute a waiver of such privilege by the Vendor.

ARTICLE 7
TAX MATTERS

7.1  Preparation and Filing of Tax Returns. The Purchaser shall cause to be prepared all Tax
Returns of DevCo that relate to taxation periods commencing before the Closing Date and are not
due for filing until after the Closing Date. The Vendor shall co-operate fully with the Purchaser
in, and make available to the Purchaser in a timely fashion all information reasonably required for,
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the preparation of those Tax Returns. The Purchaser shall give the Vendor's Representative an
opportunity to review and comment on those Tax Returns, by providing copies of them to the
Vendor's Counsel at least 30 days before they are required by Applicable Law to be filed. The
Purchaser shall reasonably consider all comments in respect of those Tax Returns received from
the Vendor's Counsel within 15 days of the Tax Returns' receipt by the Vendor's Counsel.
However, the Purchaser shall not be obligated to amend the Tax Returns to reflect any such
comments.

7.2 Books and Records Relating to Taxes. Within 10 Business Days after the Closing Date,
the Vendor shall deliver to the Purchaser copies of all documents relating to the Taxes of DevCo
in respect of the Pre-Closing Periods that the Vendor retained pursuant to Section 6.2(1) and all
working papers, correspondence and other documents prepared after the Closing Date which relate
to Taxes for all Pre-Closing Periods.

7.3 Notification Requirements. The Purchaser shall promptly forward to the Vendor all
written notifications and other written communications from any Governmental Authority
received by the Purchaser or DevCo relating to Taxes of DevCo for all Pre-Closing Periods, and
shall promptly inform the Vendor of any audit proposed to be undertaken and any adjustment
proposed in writing to be made by any Governmental Authority in respect of a Pre-Closing Period.
Notwithstanding the obligation of the Purchaser to give prompt notice as required above, the
failure of the Purchaser to give that prompt notice does not relieve the Vendor of its obligations
under this Article 7 except to the extent (if any) that the VVendor has been prejudiced thereby.

7.4  Vendor Indemnification. From and after the Closing Date, the Vendor shall indemnify
and save harmless the Purchaser and shall pay to the Purchaser on demand, the amount of any and
all Losses attributable to any inaccuracy in, or breach of, a representation and warranty made in
Sections 5.2(29) and 5.2(35) (insofar as Section 5.2(35) relates to Tax matters) and the
corresponding representation and warranty made in the Closing Certificate and the Vendor shall
indemnify and save harmless the Purchaser for all Taxes payable by DevCo for all Pre-Closing
Periods. For the purposes of this Section, "Losses" include Losses suffered or incurred by DevCo.

7.5  Allocation of Taxes for Straddle Periods. All Taxes and Tax liabilities with respect to
DevCo that relate to a Straddle Period shall be apportioned between the Pre-Closing Period and
the Post-Closing Period on the basis that the Straddle Period consisted of two (2) taxable periods,
one that ended at the close of business on the day immediately before the Closing Date and the
other that began on the Closing Date, and such Taxes shall be allocated between such two (2)
periods in the following manner: (a) in the case of Taxes imposed on a periodic basis (such as real
or personal property Taxes), the amount of Tax allocable to a portion of the Straddle Period shall
be the total amount of such Tax for the entire Straddle Period multiplied by a fraction, the
numerator of which is the number of days in such portion of such Straddle Period and the
denominator of which is the total number of days in such Straddle Period, and (b) in the case of
any other Taxes (such as Taxes based upon or measured by net income or gain, activities, events,
transfers or supplies), the amount of such Tax that is allocable to the portion of such Straddle
Period that ends on the day immediately before the Closing Date shall be deemed to be equal to
the amount that would be payable if the relevant Straddle Period had ended at the close of business
on the day immediately before the Closing Date.
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7.6 Purchaser's Contest Rights. Subject to Section 7.7, the Purchaser shall have the sole
right to control, defend, settle, compromise, or prosecute in any manner an audit, examination,
investigation, and other proceeding with respect to any Tax Return of DevCo. The Purchaser shall
keep the Vendor duly informed of any proceedings in connection with any matter for which the
Purchaser may have a right to indemnification pursuant to this Article 7 and promptly provide the
Vendor with copies of all correspondence and documents relating to those proceedings. The
Vendor shall execute or cause to be executed such documents and shall take such action as
reasonably requested by the Purchaser to enable the Purchaser to take any action the Purchaser
deems appropriate with respect to any proceedings in respect of which the Purchaser has contest
rights under this Agreement.

7.7 Vendor' Contest Rights.

1) The Vendor may at any time by written notice to the Purchaser elect to control, defend,
settle, compromise or prosecute in any manner an audit, examination, investigation, or
other proceeding with respect to Taxes or Tax issues related to any matter in respect of
which the Purchaser may have a right of indemnification pursuant to this Article 7, except
that:

@) the Vendor shall deliver to the Purchaser a written agreement that the Purchaser is
entitled to indemnification for all Losses in respect of which the Purchaser has a
right of indemnification pursuant to this Article 7 arising out of that audit,
examination or other proceeding and that the Vendor shall be liable for the entire
amount of those Losses;

(b) the Vendor may not, without the written consent of the Purchaser, settle or
compromise Taxes or Tax issues related to any matter which may affect Tax
liabilities of the Purchaser or DevCo for a Post-Closing Period; and

(©) the Vendor shall pay to the Purchaser the amount of all Taxes (including, for greater
certainty, interest and penalties) specified in the notice of assessment or other claim
from the Governmental Authority in respect of which the Purchaser has a right of
indemnification pursuant to this Article 7 and to which the Purchaser's indemnity
Claim relates within 10 Business Days before the amount is required to be paid to
the Governmental Authority.

@) The Purchaser and/or DevCo, as applicable, shall execute or cause to be executed such
documents or take such action as reasonably requested by the VVendor to enable the Vendor
to take any action they deem appropriate with respect to any proceedings in respect of
which the Vendor has contest rights under this Agreement. In addition:

@ the Vendor shall keep the Purchaser duly informed of any proceedings in
connection with any matter which may affect the Taxes payable by the Purchaser
or DevCo; and

(b) the Purchaser shall be promptly provided with copies of all correspondence and
documents relating to those proceedings and may, at its option and its own expense,
participate in those proceedings through counsel of its choice.

- 48 -



7.8 Indemnification Procedures. Except to the extent expressly provided to the contrary in
this Article 7, the general procedures regarding notice and pursuit of indemnification Claims set
forth in Article 8 apply to all Claims for indemnification made under this Article 7, except that
notwithstanding any provision of Article 8 to the contrary, if a Claim for indemnification involves
any matter covered in this Article 7, then the contest provisions of Sections 7.6 and 7.7, as
applicable, control regarding the defence and handling of any such Third Party Claim that could
give rise to an indemnification obligation on the part of the Vendor. Except as provided in Section
5.4(b), there is no limit on the time period during which a Claim for indemnification may be made
under this Article 7.

7.9  Audits. The Purchaser will not request, or cause or allow DevCo to request, any audits by
any Governmental Authority of any Tax Return or matter of or affecting DevCo in respect of any
Pre-Closing Period and that it will not cause or allow DevCo to originate the recalculation or re-
filing of any such Tax Return or file any waivers for any Pre-Closing Period, unless such
recalculation or re-filing is required by Applicable Law or such recalculation or re-filing does not
increase the liability of the Vendor under any representation, warranty or indemnity under this
Agreement.

ARTICLE 8
INDEMNIFICATION

8.1 Definitions. In this Article 8:

1) "Claim" means any act, omission or state of facts and any demand, action, investigation,
inquiry, suit, proceeding, claim, assessment, judgment or settlement or compromise
relating thereto which may give rise to a right of indemnification under this Agreement.

(@) "Direct Claim" means any Claim by an Indemnitee against an Indemnitor which does not
result from a Third Party Claim.

(3) "Increased Amount" has the meaning attributed to that term in Section 8.11(3).

4 "Indemnification Notice” means written notice by an Indemnitee to the applicable
Indemnitor or Indemnitors of a Third Party Claim or Direct Claim, as the case may be.

%) "Indemnitee" means any Person entitled to indemnification under this Agreement.
(6) "Indemnitees Representative” means:
@ in respect of the Purchaser Indemnitees, the Purchaser; and
(b) in respect of the Vendor Indemnitees, the VVendor.
(7) "Indemnitor"” means any Party obligated to provide indemnification under this Agreement.

(8) "Losses” means any and all loss, liability, obligation, damage, cost, expense, charge, fine,
penalty or assessment, suffered or incurred, sustained or required to be paid by the Person
seeking indemnification, (including reasonable lawyers' fees and expenses) directly
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resulting from or arising out of any Claim, including the costs and expenses of any action,
suit, proceeding, investigation, inquiry, arbitration award, grievance, demand, assessment,
judgment, settlement or compromise relating thereto, but: (i) excluding any contingent
liability until it becomes actual; (ii) reduced by any net Tax benefit; (iii) reduced by any
recovery, settlement or otherwise under or pursuant to any insurance coverage, or pursuant
to any claim, recovery, settlement or payment by or against any other Persons; and (iv)
excluding any indirect or consequential loss, liability, obligation, damage, cost, expense,
charge, fine, penalty or assessment (including loss of profit) and any special, aggravated,
exemplary or punitive damages.

9) "Payment" has the meaning attributed to that term in Section 8.11(4).

(10)  "Purchaser Indemnitees” means Northland Power Inc., the Project LP, its Affiliates and
its and their directors, officers and employees.

(11) "Third Party Claim" means any Claim asserted against an Indemnitee by any Person who
is not a Party or an Affiliate of a Party.

(12) "Vendor Indemnitees™ means the Vendor, its Affiliates and its and their directors, officers
and employees.

8.2 Indemnification by the Vendor. In addition to any other indemnification provided by the
Vendor contained in this Agreement and subject to this Article 8, the Vendor shall indemnify and
save harmless the Purchaser and, to the extent named or involved in any Third Party Claim, the
Purchaser Indemnitees from, and shall pay to the Purchaser and the Purchaser Indemnitees, on
demand, the amount of any and all Losses, as a result of or arising in connection with:

@) any inaccuracy of or any breach of any representation or warranty made by the
Vendor in this Agreement or in any contract, agreement, instrument, certificate or
other document delivered pursuant to this Agreement, whether or not the Purchaser
relied on or had knowledge of it;

(b) to the extent not performed or waived prior to Closing any breach or non-
performance by the Vendor of any covenant or other obligation contained in this
Agreement or in any contract, agreement, instrument, certificate or other document
delivered pursuant to this Agreement; and

(c) any Claim by any Person for brokerage or finder's fees, commission or similar
payments based on any agreement or understanding made or alleged to have been
made by any such Person with the Vendor or DevCo (or any Person acting on their
behalf) in connection with the Transaction.

8.3 Indemnification by the Purchaser. In addition to any other indemnification provided by
the Purchaser contained in this Agreement and subject to this Article 8, the Purchaser shall
indemnify and save harmless the Vendor and, to the extent named or involved in any Third Party
Claim, the Vendor Indemnitees from, and shall pay to the Vendor and the Vendor Indemnitees, on
demand, the amount of any and all Losses as a result of or arising in connection with:

-50 -



8.4
(1)

()

(3)

(4)

@ any inaccuracy of or any breach of any representation or warranty made by the
Purchaser in this Agreement or in any contract, agreement, instrument, certificate
or other document delivered pursuant to this Agreement, whether or not the Vendor
relied on or had knowledge of it;

(b) to the extent not performed or waived prior to Closing any breach or non-
performance by the Purchaser of any covenant or other obligation contained in this
Agreement or in any contract, agreement, instrument, certificate or other document
delivered pursuant to this Agreement; and

(© any Claim by any Person for brokerage or finder's fees, commission or similar
payments based on any agreement or understanding made or alleged to have been
made by any such Person with the Purchaser (or any Person acting on its behalf) in
connection with the Transaction.

Thresholds and Limitations.

Subject to Section 8.4(4), the obligation of the Vendor to indemnify the Purchaser and the
Purchaser Indemnitees pursuant to Section 8.2 and the Purchaser's obligation to indemnify
the Vendor and the Vendor Indemnitees pursuant to Section 8.3 are applicable only if the
aggregate of all those Losses suffered or incurred by the Purchaser and the Purchaser
Indemnitees, on the one hand, or by the Vendor and the Vendor Indemnitees, on the other
hand, as applicable, is in excess of $200,000.00. Subject to Section 8.4(2), if the aggregate
of all those Losses incurred by the Purchaser and the Purchaser Indemnitees exceeds that
amount, the Vendor shall be obliged to indemnify the Purchaser and the Purchaser
Indemnitees for all of those Losses, including the Losses up to and including that amount.
Subject to Section 8.4(3), if the aggregate of all those Losses incurred by the Vendor and
the Vendor Indemnitees exceeds that amount, the Purchaser shall be obliged to indemnify
the Vendor and the Vendor Indemnitees for all of those Losses, including the Losses up to
and including that amount.

The maximum aggregate liability of the Vendor for Losses pursuant to Section 8.2 is not
to exceed $13,500,000.00.

The maximum aggregate liability of the Purchaser for Losses pursuant to Section 8.3 is not
to exceed $13,500,000.

The provisions of Sections 8.4(1) to 8.4(3) do not apply in respect of:

@) any inaccuracy or breach of a representation or warranty involving fraud or
fraudulent misrepresentation;

(b) to the extent not performed or waived prior to Closing, any breach or non-
performance by the Vendor of any covenant or other obligation to be performed by
it that is contained in this Agreement or in any contract, agreement, instrument,
certificate or other document delivered pursuant to this Agreement;
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8.5

(© the indemnifications by the Vendor in favour of the Purchaser contained in Section
1.4;

(d) any inaccuracy or breach of a representation or warranty involving Sections 5.1(5),
5.1(6), 5.2(3), 5.2(4) or 5.2(45); and

(e the indemnity provided in Section 8.5.

Indigenous Contracts Indemnity. For a period of five (5) years following the Commercial

Operation Date, the Vendor covenants and agrees to indemnify and save harmless the Purchaser
and, to the extent named or involved in any Third Party Claim, the Purchaser Indemnitees from,
and shall pay to the Purchaser and the Purchaser Indemnitees, on demand, the amount of any and
all Losses, as a result of, or arising in connection with, a Claim or Third Party Claim made by,
whether directly or indirectly or on behalf of, a party to an Indigenous Contract against the
Purchaser or the Purchaser Indemnitees.

8.6
(1)

()

©)

8.7
(1)

Notice of Claim.

An Indemnitee, promptly on becoming aware of any circumstances that have given or
could give rise to a Third Party Claim or a Direct Claim, shall give an Indemnification
Notice of those circumstances to its Indemnitees Representative and to the applicable
Indemnitor or Indemnitors. The Indemnification Notice will specify whether the Losses
arise as a result of a Third Party Claim or a Direct Claim, and will also specify with
reasonable particularity (to the extent the information is available) the factual basis for the
Claim and the amount of the Losses, if known.

The failure to give, or delay in giving, an Indemnification Notice does not relieve the
Indemnitor of its obligations except and only to the extent of any prejudice caused to the
Indemnitor by that failure or delay.

Provided that the Indemnitee gives an Indemnification Notice of the Claim to the
Indemnitor on or prior to the expiry of the applicable time period related to that
representation and warranty or covenant, as the case may be, set out in Sections 5.4 and
5.5, liability of the Indemnitor for that representation, warranty or covenant will continue
in full force and effect until the final determination of that Claim.

Third Party Claims.

The Indemnitor has the right, by notice to the applicable Indemnitees Representative given
not later than 30 days after receipt of the Indemnification Notice, to assume control of the
defence, compromise or settlement of the Third Party Claim provided that:

@) the Third Party Claim involves only money damages and does not seek any
injunctive or other equitable relief;

(b) if the named parties in any Third Party Claim include both the Indemnitor and the
Indemnitee, representation by the same counsel would, in the reasonable judgment
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)

(3)

of the Indemnitee, still be appropriate notwithstanding any actual or potential
differing interests between them (including the availability of different defences);

(©) settlement of, or an adverse judgment with respect to, the Third Party Claim would
not, in the reasonable judgment of the Indemnitee, establish a precedent, custom or
practice materially adverse to the continuing business interest of the Indemnitee.

On the assumption of control by the Indemnitor:

@) the Indemnitor will actively and diligently proceed with the defence, compromise
or settlement of the Third Party Claim at the Indemnitor's sole cost and expense,
including the retaining of counsel reasonably satisfactory to the Indemnitee's
Representative;

(b) the Indemnitor will keep the Indemnitee's Representative fully advised with respect
to the defence, compromise or settlement of the Third Party Claim (including
supplying copies of all relevant documents promptly as they become available) and
will arrange for its counsel to inform the Indemnitees Representative on a regular
basis of the status of the Third Party Claim;

(c) the Indemnitee may retain separate co-counsel at its sole cost and expense and
participate in the defence of the Third Party Claim (provided the Indemnitor shall
continue to control that defence); and

(d) the Indemnitor will not consent to the entry of any judgment or enter into any
settlement with respect to the Third Party Claim unless consented to by the
Indemnitee’s Representative (which consent may not be unreasonably or arbitrarily
withheld, delayed or conditioned).

Provided all the conditions set forth in Section 8.7(1) are satisfied and the Indemnitor is
not in breach of any of its obligations under Section 8.7(2), each of the Indemnitee and its
Indemnitee’'s Representative will, at the expense of the Indemnitor, co-operate with the
Indemnitor and use its best efforts to make available to the Indemnitor all relevant
information in its possession or under its control (provided that it does not cause the
Indemnitee or its Indemnitee's Representative to breach any confidentiality obligations)
and will take such other steps as are, in the reasonable opinion of counsel for the
Indemnitor, necessary to enable the Indemnitor to conduct that defence, provided always
that:

@) no admission of fault may be made by or on behalf of the Purchaser or any
Purchaser Indemnitee without the prior written consent of the Purchaser;

(b) no admission of fault may be made by or on behalf of the Vendor or any Vendor
Indemnitee without the prior written consent of the Vendor; and

(©) the Indemnitee and its Indemnitee's Representative are not obligated to take any
measures which, in the reasonable opinion of the Indemnitee’s legal counsel, would
be materially prejudicial to the Indemnitee.
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4) If (i) the Indemnitor does not give the relevant Indemnitee's Representative the notice
provided in Section 8.7(1), (ii) any of the conditions in Section 8.7(1) are unsatisfied, or
(iii) the Indemnitor breaches any of its obligations under Sections 8.7(2) or 8.7(3), the
applicable Indemnitee's Representative may assume control of the defence, compromise or
settlement of the Third Party Claim and the provisions of Section 8.7(2)and Section 8.7(3)
shall apply to such conduct of the Third Party Claim save that references to "Indemnitor"
shall re read as "Indemnitee” and vice versa and references to "Indemnitee's
Representative™ shall be read as references to "Indemnitor's Representative".

8.8  Direct Claims. Following receipt of an Indemnification Notice in respect of a Direct
Claim, the Indemnitor has 60 days to make such investigation of the Direct Claim as is considered
necessary or desirable. For the purpose of that investigation, the Indemnitee shall make available
to the Indemnitor the information relied on by the Indemnitee to substantiate the Direct Claim,
together with such information as the Indemnitor may reasonably request. If the Parties agree at
or prior to the expiry of this 60 day period (or prior to the expiry of any extension of this period
agreed to by the Parties) as to the validity and amount of that Direct Claim, the Indemnitor shall
immediately pay to the Indemnitee the full amount as agreed to by the Parties of the Direct Claim,
failing which the matter shall be referred to the dispute resolution provision in Section 9.11. For
clarity, the Purchaser is deemed to have incurred or suffered Losses as of and from the Closing
Date as a consequence of any reduction in the value of the Purchased Assets resulting from an
inaccuracy or breach of any representation or warranty by the Vendor or any breach or non-
fulfillment by the VVendor of its covenants or obligations under this Agreement.

8.9  Waiver. The Indemnitor waives any right it may have to require an Indemnitee to proceed
against or enforce any other right, power, remedy or security or to claim payment from any other
Person before claiming under the indemnity provided for in this Article 8. It is not necessary for
an Indemnitee to incur expense or make payment before enforcing that indemnity.

8.10 Duty to Mitigate and Subrogation.

1) Nothing in this Agreement in any way restricts or limits the general obligation under
Applicable Law of an Indemnitee to mitigate any loss which it may suffer or incur by
reason of a breach by an Indemnitor of any representation, warranty, covenant or obligation
of the Indemnitor under this Agreement or in any contract, agreement, instrument,
certificate or other document delivered pursuant to this Agreement.

@) The Indemnitee shall, to the extent permitted by Applicable Law, subrogate its rights
relating to any Third Party Claim to the Indemnitor and shall make all counterclaims and
implead all third Persons as may be reasonably required by the Indemnitor, the whole at
the cost and expense of the Indemnitor.

8.11 Obligation to Reimburse.

1) The Indemnitor shall reimburse to the Indemnitee the amount of any Losses as of the later
of (i) date that the Indemnitee incurs any such Losses and (ii) the date of demand by the
Indemnitee, together with interest thereon from that date until payment in full, at the rate
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per annum equal to 18%, that payment being made without prejudice to the Indemnitor's
right to contest the basis of the Indemnitee's Claim for indemnification.

(2 The amount of any and all Losses under this Article 8 are to be determined net of any
amounts recovered or recoverable by the Indemnitee under insurance policies, indemnities,
reimbursement arrangements or similar contracts with respect to those Losses. The
Indemnitee shall take all appropriate steps to enforce that recovery. Each Party waives, to
the extent permitted under its applicable insurance policies, any subrogation rights that its
insurer may have with respect to any indemnifiable Losses.

(3) If an Indemnitee is subject to Tax in respect of the receipt of an amount pursuant to this
Article 8, after taking into account any offsetting deduction or tax credit available in respect
of the applicable Losses, then the amount payable by the Indemnitor will be increased by
an amount (the "Increased Amount") such that the Indemnitee will be in the same position
after paying Tax on the amount received hereunder, including any Taxes payable on the
Increased Amount, as the Indemnitee would have been in had the Losses giving rise to that
payment not arisen and had that amount not been payable.

4 If any payment (the "Payment') made pursuant to this Article 8 is subject to GST/HST or
is deemed by the ETA or any similar provision of any Applicable Law to be inclusive of
GST/HST, the Indemnitor will pay to the Indemnitee, in addition to the Payment, an
amount equal to the GST/HST in connection with that Payment and that additional amount.

8.12 Exclusivity. Unless otherwise provided in this Agreement or any contract, agreement,
instrument, certificate or other document delivered pursuant to this Agreement, the provisions of
this Article 8 constitute the sole remedy available to the Vendor and the Purchaser to any Claim
for breach of covenants, representation, warranty or other obligation or provision of this
Agreement or any contract, agreement, instrument, certificate or other document delivered
pursuant to this Agreement (other than a Claim for specific performance or injunctive relief) and
to any and all other indemnities provided in this Agreement or in any contract, agreement,
instrument, certificate or other document delivered pursuant to this Agreement.

8.13 Set-Off. An Indemnified Party is entitled to set-off any Losses that have been agreed by
the Indemnifying Party to be or have been finally determined by the courts of the Province of
British Columbia to be subject to Indemnification by the Indemnifying Party under this Agreement
or in any contract, agreement, instrument, certificate or other document delivered pursuant to this
Agreement or otherwise between or among the Parties against any other amounts payable by the
Indemnified Party to the Indemnifying Party under this Agreement.

8.14 Trust and Agency. The Purchaser accepts each indemnity in favour of any of the
Purchaser Indemnitees that is not a Party as agent and trustee of that Purchaser Indemnitee and
may enforce any such indemnity in favour of that Purchaser Indemnitee on behalf of that Purchaser
Indemnitee. The Vendor accepts each indemnity in favour of any of the Vendor Indemnitees as
agent and trustee of that Vendor Indemnitee and may enforce any such indemnity in favour of that
Vendor Indemnitee on behalf of that Vendor Indemnitee.
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8.15 Effect of Investigation. The Purchaser shall not be deemed to have knowledge of any
matters by reason of inclusion or mention of such matter in any filings by the Vendor on SEDAR,
including the Vendor Filings, or any other public statement made by the Vendor.

9.1
(1)

)

(3)

ARTICLE 9
GENERAL

Confidentiality of Information.

For the purposes of this Section 9.1, "Confidential Information™ of a Party at any time
means all information relating to that Party which at the time is of a confidential nature
(whether or not specifically identified as confidential), is known or should be known by
the other Party or its Representatives as being confidential, and has been or is from time to
time made known to or is otherwise learned by the other Party or any of its Representatives
as a result of the matters provided for in this Agreement, and includes:

@) the existence and the terms of this Agreement and of any other contract, agreement,
instrument, certificate or other document to be entered into as contemplated by this
Agreement;

(b) a Party's business records;

(©) all Books and Records and all other information and documentation with respect to
DevCo, the Business and the Assets provided by the Vendor and DevCo to the
Purchaser and its Representatives, including all notes, analyses, compilations,
studies, summaries and other material prepared by the Purchaser and its
Representatives as a result of the Books and Records, information or
documentation; and

(d) all copies of documents and data retained by the Vendor pursuant to Section 6.2(1).

Notwithstanding the foregoing, Confidential Information does not include any information
that at the time has become generally available to the public other than as a result of a
disclosure by the other Party or any of its Representatives, any information that was
available to the other Party or its Representatives on a non-confidential basis before the
date of this Agreement or any information that becomes available to the other Party or its
Representatives on a non-confidential basis from a Person (other than the Party to which
the information relates or any of its Representatives) who is not, to the knowledge of the
other Party or its Representatives, otherwise bound by confidentiality obligations to the
Party to which the information relates in respect of the information or otherwise prohibited
from transmitting the information to the other Party or its Representatives.

Each Party shall (and shall cause each of its Representatives to) hold in strictest confidence
and not use in any manner, other than as expressly contemplated by this Agreement, all
Confidential Information of the other Parties.

Subject to Section 9.2, Section 9.1(2) shall not apply to the disclosure of any Confidential
Information where that disclosure is required by Applicable Law. In that case, the Party
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(4)

9.2

required to disclose (or whose Representative is required to disclose) shall, as soon as
possible in the circumstances, notify the other Party of the requirement of the disclosure
including the nature and extent of the disclosure and the provision of Applicable Law
pursuant to which the disclosure is required. To the extent possible, the Party required to
make the disclosure shall, before doing so, provide to the other Party the text of any
disclosure. On receiving the notification, the other Party may take any reasonable action
to challenge the requirement, and the Party required to make the disclosure shall (or shall
cause the applicable Representative to), at the expense of the other Party, assist the other
Party in taking that reasonable action. Notwithstanding the foregoing, no disclosure shall
be made of the amount of the Purchase Price, unless and to the extent required by
Applicable Law.

Following the termination of this Agreement in accordance with the provisions of Section
4.3, each Party shall (and shall cause each of its Representatives to) promptly, on a request
from the other Party, return to the requesting Party all copies of any tangible items (other
than this Agreement), if any, that are or that contain Confidential Information of the
requesting Party, except that if the Party so obligated to return Confidential Information or
its Representatives have prepared notes, analyses, compilations, studies or summaries
containing or concerning any Confidential Information, then that Party may, instead of
returning the notes, analyses, compilations, studies or summaries, destroy them and provide
a certificate to that effect to the requesting Party.

Public Announcements. No Party shall make any public statement or issue any press

release concerning the Transactions except as agreed by the Parties acting reasonably or as may
be necessary, in the opinion of counsel to the Party making that disclosure, to comply with the
requirements of all Applicable Law. If any public statement or release is so required, the Party
making the disclosure shall consult with the other Party before making that statement or release,
and the Parties shall use all reasonable efforts, acting in good faith, to agree on a text for the
statement or release that is satisfactory to the Parties.

9.3
(1)

()

9.4

Disclosure and Consultation.

Before any public statement or press release concerning the Transactions, no Party shall
disclose this Agreement or any aspect of the Transactions except to its board of directors,
its senior management, its legal, accounting, financial or other professional advisors, any
financial institution contacted by it with respect to any financing required in connection
with the Transactions and counsel to that institution, or as may be required by any
Applicable Law or as agreed by the Parties.

The Vendor and the Purchaser shall consult with each other concerning the manner by
which other Persons having dealings with DevCo shall be informed of the Transactions,
and the Purchaser shall have the right to be present for any such communication.

Expenses. Each Party shall pay all expenses (including Taxes imposed on those expenses)

it incurs in the authorization, negotiation, preparation, execution and performance of this
Agreement and the Transactions, including all fees and expenses of its legal counsel, bankers,
investment bankers, brokers, accountants or other representatives or consultants. The Vendor shall
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cause DevCo not to incur any out-of-pocket expenses in connection with this Agreement and the
Transactions.

9.5 No Third Party Beneficiary. Except as provided for in Section 8.14, this Agreement is
solely for the benefit of the Parties and no third party accrues any benefit, claim or right of any
kind pursuant to, under, by or through this Agreement.

9.6 Entire Agreement. This Agreement together with the other agreements to be entered into
as contemplated by this Agreement (the "Other Agreements") constitute the entire agreement
between the Parties pertaining to the subject matter of this Agreement and the Other Agreements
and supersede all prior correspondence, agreements, negotiations, discussions and understandings,
written or oral. Except as specifically set out in this Agreement or the Other Agreements, there
are no representations, warranties, conditions or other agreements or acknowledgements, whether
direct or collateral, express or implied, written or oral, statutory or otherwise, that form part of or
affect this Agreement or the Other Agreements or which induced any Party to enter into this
Agreement or the Other Agreements. No reliance is placed on any representation, warranty,
opinion, advice or assertion of fact made either prior to, concurrently with, or after entering into,
this Agreement or any Other Agreement, or any amendment or supplement hereto or thereto, by
any Party to this Agreement or any Other Agreement or its Representatives, to the other Party or
its Representatives, except to the extent the representation, warranty, opinion, advice or assertion
of fact has been reduced to writing and included as a term in this Agreement or that Other
Agreement, and neither of the Parties to this Agreement or any Other Agreement has been induced
to enter into this Agreement or any Other Agreement or any amendment or supplement by reason
of any such representation, warranty, opinion, advice or assertion of fact. There is no liability,
either in tort or in contract, assessed in relation to the representation, warranty, opinion, advice or
assertion of fact, except as contemplated in this Section.

9.7 Non-Merger. Except as otherwise provided in this Agreement, the covenants,
representations and warranties set out in this Agreement do not merge but survive Closing and,
notwithstanding such Closing or any investigation by or on behalf of a Party, continue in full force
and effect. Closing does not prejudice any right of one Party against the other Party in respect of
any remedy in connection with anything done or omitted to be done under this Agreement.

9.8  Time of Essence. Time is of the essence of this Agreement.

9.9  Amendment. This Agreement may be supplemented, amended, restated or replaced only
by written agreement signed by each Party.

9.10 Waiver of Rights. Any waiver of, or consent to depart from, the requirements of any
provision of this Agreement is effective only if it is in writing and signed by the Party giving it,
and only in the specific instance and for the specific purpose for which it has been given. No
failure on the part of any Party to exercise, and no delay in exercising, any right under this
Agreement operates as a waiver of that right. No single or partial exercise of any such right
precludes any other or further exercise of that right or the exercise of any other right.

9.11 Jurisdiction. The Parties irrevocably and unconditionally attorn to the exclusive
jurisdiction of the courts of the Province of British Columbia sitting in VVancouver in respect of all
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disputes arising out of, or in connection with, this Agreement, or in respect of any legal relationship
associated with it or derived from it.

9.12 Governing Law. This Agreement is governed by, and interpreted and enforced in
accordance with, the laws of the Province of British Columbia and the laws of Canada applicable
in that province, excluding the choice of law rules of that province.

9.13 Notices.

1) Any notice, demand or other communication (in this Section 9.13, a "notice™) required or
permitted to be given or made under this Agreement must be in writing and is sufficiently
given or made if:

@) delivered in person and left with a receptionist or other responsible employee of the
relevant Party at the applicable address set forth below;

(b) sent by prepaid courier service or (except in the case of actual or apprehended
disruption of postal service) mail; or

(c) transmitted by e-mail, facsimile or functionally equivalent electronic means of
transmission;

570 — 355 Burrard St.
Vancouver, British Columbia V6C 2G8

Attention: Michael O'Connor
Facsimile No.: (604) 685 4215
Email: MOConnor@naikun.ca

with a copy (not constituting notice) to:

Mogan Daniels Slager
1700 — 1185 West Georgia St.
Vancouver, British Columbia, Canada V6E 4E6

Attention: Ben Slager and Geoff Peters
Facsimile No.: (604) 689 8835
Email: bslager@madslawyers.com

gpeters@mdslawyers.com
and in the case of a notice to the Purchaser or the Parent, addressed to it at:

30 St. Clair Avenue West
12" Floor

Toronto, Ontario

M4V 3A1
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9.14

Attention: General Counsel

Tel No.: (416) 962-6262
Facsimile No.: (416) 962-6266
E-mail: legal@northlandpower.com

with a copy (not constituting notice) to:

Borden Ladner Gervais LLP

Bay Adelaide Centre, East Tower
22 Adelaide St West

Toronto, Ontario, Canada M5H 4E3

Attention: Shane Freitag

Tel No.: (416) 367-6137
Facsimile No.: (416) 367-6749
E-mail: SFreitag@blg.com

or at any other address as either Party may at any time advise the other by notice given or
made in accordance with this Section 9.13. Any notice delivered to the Party to whom it
is addressed will be deemed to have been given or made and received on the day it is
delivered at that Party's address, provided that if that day is not a Business Day then the
notice will be deemed to have been given or made and received on the next Business Day.
Any notice sent by prepaid registered mail will be deemed to have been given or made and
received on the fifth Business Day after which it is mailed. If a strike or lockout of postal
employees is then in effect, or generally known to be impending, every notice must be
delivered personally or by courier or transmitted by facsimile, e-mail or functionally
equivalent electronic means of transmission. Any notice transmitted by facsimile, e-mail
or other functionally equivalent electronic means of transmission will be deemed to have
been given or made and received on the day on which it is transmitted; but if the notice is
transmitted on a day which is not a Business Day or after 5 p.m. (local time of the
recipient), the notice will be deemed to have been given or made and received on the next
Business Day.

Assignment. The Purchaser may assign or transfer all or part of its rights or obligations

under this Agreement to an Affiliate. The Vendor may not assign or transfer, whether absolutely,
by way of security or otherwise, all or any part of its rights or obligations under this Agreement to
any Person.

9.15

Further Assurances. Each Party shall promptly do, execute, deliver or cause to be done,

executed or delivered all further acts, documents and matters in connection with this Agreement
that the other Party may reasonably require, for the purposes of giving effect to this Agreement.

9.16

Severability. If, in any jurisdiction, any provision of this Agreement or its application to

either Party or circumstance is restricted, prohibited or unenforceable, that provision will, as to
that jurisdiction, be ineffective only to the extent of that restriction, prohibition or unenforceability
without invalidating the remaining provisions of this Agreement, without affecting the validity or
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enforceability of that provision in any other jurisdiction and, if applicable, without affecting its
application to the other Party or circumstances. The Parties shall engage in good faith negotiations
to replace any provision which is so restricted, prohibited or unenforceable with an unrestricted
and enforceable provision, the economic effect of which comes as close as possible to that of the
restricted, prohibited or unenforceable provision which it replaces.

9.17 Successors. This Agreement is binding on, and enures to the benefit of, the Parties and
their respective successors.

9.18 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original and all of which taken together constitute one agreement.
Delivery of an executed counterpart of this Agreement by facsimile or transmitted electronically
in legible form, including in a tagged image format file (TIFF) or portable document format (PDF),
shall be equally effective as delivery of a manually executed counterpart of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREQOF, the Parties have duly executed this Agreement on the date
first above written.

NAIKUN WIND ENERGY GROUP INC.

By:  (signed) Michael J. O'Connor

Name: Michadl J. O'Connor
Title: Chief Executive Officer

NORTHLAND POWER B.C. OFFSHORE
WIND INC.

By: (signed) Mike Crawley
Name: Mike Crawley
Title: Chief Executive Officer
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SCHEDULE 1.1(28) DEVELOPMENT SERVICES AGREEMENT
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Execution Copy

DEVELOPMENT SERVICES AGREEMENT

This Agreement is made as of the 27™ day of March, 2020 (the “Effective Date”).

BETWEEN

NORTHLAND POWER INC., a corporation incorporated under the laws
of the province of Ontario

(the “Customer”)
-and -

NAIKUN WIND ENERGY GROUP INC., a corporation incorporated
under the laws of British Columbia

(the “Service Provider”)

Recitals:

(a)

(b)

(©)

The Service Provider is a publically listed company on the TSX Venture Exchange. The
Customer is developing an offshore wind power project with potential capacity for multiple
phases up to approximately 1.5GW (the first phase currently estimated at 400MW shall be
referred to as “Phase 1) to be located in the Hecate Strait in British Columbia, Canada
(the “Project”).

The Customer wishes to retain the Service Provider to provide the services described in
SCHEDULE “A” (the “Services”).

The Service Provider agrees to provide the Services to the Customer upon the terms and
conditions set out herein.

NOW THEREFORE, for good and valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, the parties agree as follows:

1.

Definitions

“Affiliate” has the meaning given thereto in the Business Corporations Act, RSO 1990, ¢ B
16.

“Agreement” means this Development Services Agreement and its Schedules as amended
or supplemented from time to time.

“Business Day” means any day, except Saturdays and Sundays, on which banks are
generally open for non-automated business in Vancouver, British Columbia and in Toronto,
Ontario.

“Confidential Information” has the meaning set out in Section 20(a).
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“Customer” means Northland Power Inc., its successors and assigns.
“Dispute” has the meaning set out in Section 15(a).

“Effective Date” means the date first written above.

“ETA” means Excise Tax Act (Canada).

“GST/HST” means all taxes payable under Part IX of the ETA (including where applicable
both the federal and provincial portion of those taxes) and under any provincial legislation
imposing a similar value added or multi-staged tax.

“Initial Term” has the meaning set out in Section 8.
“Phase 1 has the meaning set out in the Recitals.
“Project” has the meaning set out in the Recitals.
“Representatives” has the meaning set out in Section 20(b).
“Service Fees” has the meaning set out in section 4.

“Service Provider” means Naikun Wind Energy Group Inc., its successors and permitted
assigns.

“Services” has the meaning set out in the Recitals above.
“Term” has the meaning set out in Section 8.
Schedules
The following Schedule attached hereto forms part of this Agreement:
SCHEDULE “A”: Services
Services

The Service Provider agrees to provide the Services as described in SCHEDULE “A” to
the Customer on an exclusive basis and may not perform the Services for any other person.
The Service Provider shall provide the Services (i) using personnel with the requisite skill,
experience and qualifications; (ii) in a timely, workmanlike and professional manner; (iii)
in accordance with generally recognized industry standards in the Service Provider's field;
(iv) in accordance with all of the Customer’s policies and guidelines applicable to the
performance of such Services, the details of which have been notified to the Service
Provider prior to the date of this Agreement; and (v) in accordance with the lawful and
reasonable instructions of the Customer from time to time.

Service Fees and Expenses
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(a) In consideration for the provision of Services, the Customer shall pay the Service
Provider a monthly fee of $35,000.00 (the “Service Fees”) for the period from the
Effective Date to the end of the Term.

(b) The Service Provider agrees to employ a cost-conscious approach to incurring
expenses and to follow the Customer’s expense guidelines. Expenses incurred in
the course of performing the Services shall be included on the monthly invoice for
the Service Fees submitted by the Service Provider, along with copies of any
receipts. Upon approval, the Customer will reimburse the Service Provider for such
expenses. The Service Provider agrees to obtain prior written approval from the
Managing Director, Canada and US Development, Northland Power Inc., for any
single expense above $500.00 or any aggregate expense of $500.00.

Invoicing and Payment

(a) The Service Provider shall provide the Customer with an invoice on a monthly basis
for all Services rendered for the previous month and all expenses incurred in the
provision of Services in such month. Invoices must be complete with the Service
Provider’s business name, GST/HST registration numbers and any applicable
supporting documentation in relation to such expenses. All invoices should be sent
to the attention of the Customer’s accounts payable department.

(b) Payment of any invoice shall be due and payable by the Customer within 30 days
of the date of receipt or deemed receipt under Section 11. Any invoiced amounts
that are not paid within such 30 day period will bear interest at an annual rate of
twelve percent (12%) from the date that payment is due until the date of payment.

(©) The Service Provider acknowledges and agrees that the Service Fees are the only
compensation payable to the Service Provider in respect of the Services. For
greater certainty, the Service Provider acknowledges that it shall not be entitled to
participate in, or receive any benefits from, any employee benefit programs or
compensation plans operated by the Customer.

Set Off

The Customer shall have the right to withhold payment, including the Service Fees, to the
Service Provider, and set off and apply any amounts owed by the Service Provider to the
Customer or Customer’s Affiliates, including amounts sufficient to set-off against any
damages or losses that have been agreed or finally determined pursuant to Section 15 to
have been suffered by the Customer or Customer’s Affiliates as a consequence of the
Service Provider’s breach of this Agreement.

GST/HST& Related Party Election

The Service Fees are exclusive of all applicable GST/HST. If the Service Provider
determines that it is required to collect GST/HST from the Customer, the appropriate
amount shall be invoiced to and payable by the Customer to the Service Provider. The
Service Provider shall provide to the Customer an invoice containing all information
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necessary for the Customer to claim an input tax credit, including the amount of GST/HST
payable and the registration number of the Service Provider. If applicable, the parties may
jointly elect under subsection 156(2) of the ETA such that every taxable supply made
between them shall be deemed for the purposes of the ETA to have been made for nil
consideration. In the event of such an election, each party represents that it is, for the
purposes of the ETA, a registrant and that it uses all or substantially all of its assets
exclusively in the course of commercial activities (as such term is defined in the ETA).

Term

The term of this Agreement shall commence on the Effective Date and shall continue for a
minimum period of one (1) year (the “Initial Term”) and may be extended by the
agreement of the parties for periods of three (3) months (any such extended period being,
together with the Initial Term, the “Term”) subject to the Customer’s termination rights
herein.

Termination
(a) This Agreement may be terminated as follows:
(1) upon mutual agreement of the parties in writing;

(11) upon one party providing the other party with six (6) month’s prior written
notice;

(i11)  immediately upon written notice from the Customer to the Service Provider,
if the Service Provider commits a fundamental breach of this Agreement;

(iv) by the Customer upon written notice to the Service Provider, where the
Customer has advised the Service Provider in writing of failure to perform
the Services in accordance with the provisions of Section 3 and the Service
Provider has not remedied such failure within thirty (30) days of receipt of
such notice; or

(v) by the Service Provider upon written notice to the Customer, where the
Customer has failed to make any payment to the Service Provider in
accordance with Section 5 and has not remedied such failure within five (5)
Business Days of notice from the Service Provider of such failure.

(b) In the event that the Agreement is terminated in accordance with this Section 9,
neither party shall have any further liability of any kind to the other save that:

(1) the Customer shall be required to pay any outstanding invoice provided to
it prior to such date and to pay the Service Fee and reimburse any expenses
incurred by the Service Provider in respect of the period since the date of
such invoice up to the date of termination. The Service Fee shall be pro-
rated in respect of any part month comprised in such period; and
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(i1) the provisions of Section 10 shall survive such termination for a period of
one (1) year, the provisions of Sections 11 and 14 to 20 shall survive such
termination for a period of three (3) years.

10. Indemnification and Limitation of Liability

(a) The Service Provider shall defend, indemnify and hold the Customer and any
Affiliate of the Customer and their respective officers, directors, employees,
successors and assigns, harmless from all losses, damages or expenses arising from
any claims, actions, or complaints:

(1) which may be claimed or ordered by any federal or provincial tax authority
requiring the Customer to pay income tax under the Income Tax Act
(Canada) or any other tax law in respect of income tax payable by or for the
Service Provider or its representatives;

(11) which may be incurred respecting an order, demand, complaint or claim
with respect to the Employment Insurance Commission, the Ministry of
Labour, the BC Human Rights Tribunal, the Canada Pension Commission
or any other government or statutory authority, with respect to the Service
Provider or its representatives;

(ii1))  suffered as a result of the willful misconduct, gross negligence or other
tortious conduct of the Service Provider (or its agents, employees or
representatives, if any) in relation to the performance or non-performance
of the Services;

(iv)  which may be made by any of its representatives, claiming from the
Customer any compensation or payment for or in respect of the provision
of the Services; or

(v) suffered as a result of a fundamental breach by the Service Provider (or its
agents, employees or representatives, if any) of this Agreement.

(b) Notwithstanding any other provision in this Agreement, in no event shall the
Service Provider be liable under this Agreement or otherwise, for any special,
collateral, indirect, exemplary, incidental or consequential damages, including
without limitation, any damages for loss of goodwill, loss of profits or loss of use.
This limitation shall apply even if the Service Provider has been advised of the
possibility of such damages. The aggregate liability of the Service Provider under
this Agreement shall not exceed the amount of the Service Fee paid to it pursuant
to this Agreement at the applicable time.

11. Notices

(a) All notices given hereunder may be served by addressing the same to the Service
Provider or the Customer, as the case may be, at such address as the Service



12.

13.

14.

-6-

Provider or the Customer may designate from time to time in writing. Notice may
be given by prepaid mail, facsimile transmission, e-mail or by personal delivery.

(b) Any notice delivered to the party to whom it is addressed will be deemed to have
been given or made and received on the day it is delivered at that party’s address,
provided that if that day is not a Business Day then the notice will be deemed to
have been given or made and received on the next Business Day. Any notice sent
by prepaid registered mail will be deemed to have been given or made and received
on the fifth Business Day after which it is mailed. If a strike or lockout of postal
employees is then in effect, or generally known to be impending, every notice must
be delivered personally or by courier or transmitted by facsimile, e-mail or
functionally equivalent electronic means of transmission. Any notice transmitted
by facsimile, e-mail or other functionally equivalent electronic means of
transmission will be deemed to have been given or made and received on the day
on which it is transmitted; but if the notice is transmitted on a day which is not a
Business Day or after 5 p.m. (local time of the recipient), the notice will be deemed
to have been given or made and received on the next Business Day.

Assignment and Enurement

This Agreement shall enure to the benefit of the parties hereto and their respective
successors and permitted assigns. The Customer may not assign its rights and obligations
under this Agreement to any person without the prior written consent of the Service
Provider, such consent not to be unreasonably withheld, conditioned or delayed; provided
that the Customer may assign this Agreement to an Affiliate without the prior written
consent of the Service Provider. The Service Provider may not assign or transfer all or any
part of its rights or obligations under this Agreement to any person without the prior written
consent of the Customer, which may be withheld at the sole discretion of the Customer.

Independent Contractor

It is understood and acknowledged that the Services which the Service Provider will
provide to the Customer hereunder shall be in the capacity of an independent contractor
and not as an employee or agent of the Customer. The Service Provider shall control the
conditions, time, details and means by which Service Provider performs the Services. The
Customer shall have the right to inspect the work of the Service Provider as it progresses
solely for the purpose of determining whether the work is completed according to this
Agreement. The Service Provider has no authority to commit, act for or on behalf of the
Customer, to represent that it may bind the Customer or to bind the Customer to any
obligation or liability.

The Service Provider agrees to not execute any agreement or contract in the course of
performing the Services without the prior written consent of the Customer.

Compliance with Law

The Service Provider represents and warrants to the Customer that it is in compliance in
all material respects with and shall comply in all material respects with all applicable laws,
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regulations and ordinances relating to the provision of the Services. The Service Provider
has and shall maintain in effect all the licenses, permissions, authorizations, consents and
permits that it needs to carry out its obligations under this Agreement.

Disputes and Governing Law

(a)

(b)

If any controversy, dispute, claim, question or difference (a “Dispute”) arises with
respect to this Agreement or its performance, enforcement, breach, termination or
validity, the parties will use commercially reasonable efforts to settle the Dispute.
To this end, they will consult and negotiate with each other in good faith and
understanding of their mutual interests to reach a just and equitable solution
satisfactory to them.

If the parties to a Dispute do not reach a solution pursuant to Section 15(a) within
a period of 30 days following the first notice of the Dispute by any party to the
Dispute to the other party to the Dispute, then upon written notice by any party to
the Dispute to the other party to the Dispute, the Dispute will be finally settled by
arbitration in accordance with the provisions of the Arbitration Act (British
Columbia), based upon the following:

(1) the arbitration tribunal will consist of one arbitrator appointed by mutual
agreement of the parties or, in the event of failure to agree within 10
Business Days following delivery of the written notice to arbitrate, a party
may apply to a judge of the Supreme Court of British Columbia to appoint
an arbitrator. The arbitrator will be qualified by education and training to
pass upon the particular matter to be decided,

(11) the arbitrator will be instructed that time is of the essence in the arbitration
proceeding and that, in any event, the arbitration award must be made within
60 days after the appointment of the arbitrator;

(ii1))  after written notice is given to refer any Dispute to arbitration, the parties
will meet within 15 Business Days after delivery of the notice to arbitrate
and will negotiate in good faith to agree upon the rules and procedures for
the arbitration in an effort to expedite the process and otherwise ensure that
the process is appropriate given the nature of the Dispute and the values at
risk, failing which the rules and procedures for the arbitration will be finally
determined by the arbitrator;

(iv)  the arbitration will take place in Vancouver, British Columbia;

(v) except as otherwise provided in this Agreement or otherwise decided by the
arbitrator, the fees and other costs associated with the arbitrator will be
shared equally by the parties and each party be responsible for its own costs;

(vi)  the arbitration award will be given in writing, will provide reasons for the
decision, will be final and binding on the parties, not subject to any appeal,
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and will deal with the question of the costs of arbitration and all related
matters;

(vil)  judgment upon any award may be entered in any court having jurisdiction
or application may be made to the court for a judicial recognition of the
award or an order of enforcement, as the case may be;

(viii) all Disputes referred to arbitration (including the scope of the agreement to
arbitrate, any statute of limitations, conflict of laws rules, tort claims and
interest claims) will be governed by the substantive law of British Columbia
and the federal laws of Canada applicable therein; and

(ix)  the parties agree that the arbitration will be kept confidential and that the
existence of the proceeding and any element of it (including any pleadings,
briefs or other documents submitted or exchanged, any testimony or other
oral submissions and any awards) will not be disclosed beyond the
arbitrator, the parties and their counsel and any person necessary to the
conduct of the proceeding, except as may lawfully be required in judicial
proceedings relating to the arbitration or otherwise.

Entire Agreement

This Agreement constitutes the entire agreement between the parties hereto with respect to
the subject matter hereof and supersedes any prior understandings, negotiations and
agreements between the parties with respect to the subject matter hereof.

Counterparts

This Agreement may be executed in counterparts, each of which is deemed an original, but
all of which together are deemed to be one and the same agreement. Notwithstanding
anything to the contrary, a signed copy of this Agreement delivered by facsimile, email or
other means of electronic transmission is deemed to have the same legal effect as delivery
of an original signed copy of this Agreement.

Amendments

Any amendment or renewal of this Agreement shall not be binding on either of the parties
to this Agreement unless such amendment or renewal is in writing and is executed by both
parties to this Agreement.

Severability

If any provision of this Agreement is determined to be invalid or unenforceable in whole
or in part by any court of competent jurisdiction, such provision or part thereof shall be
deemed severed herefrom and the remaining part of such provision and all other provisions
hereof shall continue in full force and effect.

Confidentiality



(a)

(b)

(c)

(d)

-9.

The Service Provider acknowledges and accepts that under this Agreement, it will
have access to and will acquire knowledge of highly sensitive and confidential
information of the Customer and/or its subsidiaries and/or Affiliates, such as
competitive advantages over its competitors, and generally, project documents,
materials, data, data analysis, projections, technical reports, among others,
including the makes and models of the equipment used in the facility, strategies,
sales, data, price lists, marketing strategies, results of market analysis, promotional
campaigns, systems and programs in personnel administration and other highly
confidential and sensitive information of the Customer, and/or its Affiliates
(together, the “Confidential Information”).

Notwithstanding the foregoing, Confidential Information does not include any
information that at the time has become generally available to the public other than
as a result of a disclosure by the Service Provider or any of its representatives, any
information that was available to the Service Provider or its representatives on a
non-confidential basis before the date of this Agreement or any information that
becomes available to the Service Provider or its representatives on a non-
confidential basis from a person who is not, to the knowledge of the Service
Provider or its representatives, otherwise bound by confidentiality obligations to
the Customer in respect of the information or otherwise prohibited from
transmitting the information to the Service Provider or its representatives.

The Service Provider shall, and shall cause each of its directors, officers and
employees (the “Representatives”) to hold in strictest confidence and not use in
any manner, Confidential Information; provided that the Service Provider may
disclose and use Confidential Information to the extent and to such Representatives
as is reasonably necessary to perform the Services and provided further that the
Service Provider may disclose Confidential Information where required to do so by
applicable law or any regulatory requirements to which it is subject.

Where the Service Provider is required to disclose Confidential Information in
accordance with applicable law or any regulatory requirements to which it is
subject, it shall, as soon as possible in the circumstances, notify the Customer of
the requirement of the disclosure including the nature and extent of the disclosure
and the provision of applicable law or the regulatory requirement pursuant to which
the disclosure is required. To the extent possible, the Service Provider shall, before
making any such disclosure, provide to the Customer the text of such disclosure.
On receiving the notification, the Customer may take any reasonable action to
challenge the requirement, and Service Provider shall, at the expense of the
Customer, assist the Customer in taking that reasonable action.

The Service Provider’s obligations set forth in this Section 20 shall continue and
remain in full force and effect for a period of three (3) years after the expiration or
termination of this Agreement. Should the Service Provider, or any of its
representatives, breach any of the obligations under this Section 20, the Customer
shall have recourse to any and all remedies permitted under applicable laws.
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IN WITNESS WHEREOF the parties have executed this Agreement as of the Effective Date.

NORTHLAND POWER INC.

Name: Mike Crawley
Title: President & Chief Executive Officer

NAIKUN WIND ENERGY GROUP INC.

Name:
Title:

Name:
Title:
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SCHEDULE “A”
SERVICES

For the purposes of this Agreement, the Service Provider agrees to perform general offshore wind
power project development services for the development of Phase 1, as instructed by the Customer
from time to time, which shall include the following:

- Assistance with a name change for NaiKun Wind Development Inc. as instructed by the
Customer;

- Assistance with applications for the provincial EA, the Federal Impact Act and any other
related permits, consent or approvals as instructed by the Customer;

- Assistance with obtaining a renewal or replacement of investigative use permits and
carrying out engagement activities in respect thereof according to instructions from the
Customer.
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NAIKUN WIND DEVELOPMENT INC.

Balance Sheet
(Unaudited - prepared by management)
as at September 30,
2012 2013 2014 2015 2016 2017 2018 2019
ASSETS
Cash 908,653 14,622 380 4,593 4,339 4,339 3,958 743
Receivables 10,809 1,698 7,878 264 - - - T
919,462 16,320 8,258 4,857 4,339 4,339 3,958 743
NRC - MetMast deposit (note 2) - - 360,000 360,000 360,000 360,000 360,000 360,000
Fixed-Cost 3,393,654 3,393,654 3,393,654 3,393,654 3,393,654 3,393,654 3,393,654 3,393,654
Fixed-Acc Dep - 3,306,928 - 3,393,654 - 3,393,654 - 3,393,654 - 3,393,654 - 3,393,654 - 3,393,654 - 3,393,654
86,726 - 360,000 360,000 360,000 360,000 360,000 360,000
TOTAL ASSETS 1,006,188 16,320 368,258 364,857 364,339 364,339 363,958 360,743
LIABILITIES
Current
Payables 31,597 12,546 157,218 340 - - - &
Asset Retirement Obligation (note 3) 1,000,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000
Interco Payable - Group 23,454,324 23,633,333 25,018,232 26,128,045 26,583,751 27,025,631 27,435,743 27,837,769
24,454,324 24,033,333 25,418,232 26,528,045 26,983,751 27,425,631 27,835,743 28,237,769
SHAREHOLDERS' EQUITY
Share Capital 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914
Deficit - 35,101,647 - 35,651,473 - 36,829,106 - 37,785,442 - 38,241,326 - 38,683,206 - 39,093,699 - 39,498,940
- 23,479,733 - 24,029,559 - 25,207,192 - 26,163,528 - 26,619,412 - 27,061,292 - 27,471,785 - 27,877,026
TOTAL LIABILITIES AND SHAREHOLDER 1,006,188 16,320 368,258 364,857 364,339 364,339 363,958 360,743




NAIKUN WIND DEVELOPMENT INC.
Income Statement

(Unaudited - prepared by management)
for the Year ended September 30,

Revenue
Investment income (interest)
Miscellaneous Recovery

Expenses
Amortization
Asset Retirement Obligation
Consultants
Engineering
Insurance
Meals and entertainment
Office & administration
Professional fees
Public relations
Salaries and wages
Travel and entertainment

Net Loss

2012 2013 2014 2015 2016 2017 2018 2019

10,790 2,431 - - - - = =

B 6,000 & - - % e =

10,790 8,431 e - & = 2 -

675,173 86,726 = - = = = =

o 600,000 - = - - = e

- 196,913 - - - & = &

99,528 82,842 240,456 14,519 - 2 - =
11,850 11,650 11,225 11,236 11,236 11,236 11,236 11,236

805 87 - = - = e =
135,181 79,739 58,931 37,177 35,811 26,757 29,607 25,299
12,870 12,826 12,015 12,533 9,750 9,813 9,813 9,895
264,084 185,433 351,294 398,167 160,725 206,925 170,675 200,000
589,729 470,561 476,451 429,515 222,327 152,103 148,276 146,210
32,387 31,481 27,259 53,189 16,035 35,047 40,886 12,601
1,821,607 558,258 1,177,632 956,336 455,884 441,880 410,493 405,241
1,810,817 549,827 1,177,632 956,336 455,884 441,880 410,493 405,241




NAIKUN WIND DEVELOPMENT INC.
Changes in Shareholders' Equity (Deficiency)
(Unaudited - prepared by management)

for the Year ended September 30,

2012 2013 2014 2015 2016 2017 2018 2019

Opening Balance
Share Capital 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914

Deficit 33,290,830 - 35,101,647 - 35,651,474 - 36,829,106 - 37,785,442 - 38,241,326 - 38,683,206 - 39,093,699
21,668,916 - 23,479,733 - 24,029,560 - 25,207,192 - 26,163,528 - 26,619,412 - 27,061,292 - 27,471,785

1
1
1
1

1,810,817 - 549,827 - 1,177,632 956,336 455,884 - 441,880 410,493 405,241

Net Loss for the Year

Closing Balance
Share Capital 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914 11,621,914

Deficit 35,101,647 - 35,651,474 - 36,829,106 - 37,785,442 - 38,241,326 - 38,683,206 - 39,093,699 - 39,498,940

23,479,733 - 24,029,560 - 25,207,192 - 26,163,528 - 26,619,412 - 27,061,292 - 27,471,785 - 27,877,026




NAIKUN WIND DEVELOPMENT INC.
Notes to Financial Statements
(Unaudited - prepared by management)
for the Year ended September 30, 2019

1.

Significant accounting policies
a) Property, plant, and equipment

Property, plant, and equipment are stated at cost less accumulated depreciation and accumulated impairment losses, if
any. Cost comprises the fair value of consideration given to acquire or construct an asset and includes the direct charges
associated with bringing the asset to the location and condition necessary for putting it into use, along with borrowing costs
and the future cost of dismantling and removing the asset. Such cost includes the cost of replacing part of the plant and
equipment, significant overhauls, and borrowing costs for long-term construction projects if the recognition criteria are met.
The cost of replacing a part of an item of property, plant, and equipment is recognized in the carrying amount of the item if
it is probable that the future economic benefits embodied within the part will flow to the Company. All other repair and
maintenance costs are recognized in the statement of comprehensive loss as incurred.

Residual values, useful lives and methods of depreciation are reviewed at each period year end and adjusted

prospectively, if appropriate. When parts of an item of property, plant, and equipment have different useful lives, they are
accounted for as separate major components.

The estimated useful lives and depreciation methods for the current and comparative periods are as follows:

Wind measuring equipment 5 years straight line
Office equipment 3 - 5 years straight line

All items of property, plant and equipment have been fully amortized or written-off in prior years.
b) Asset retirement obligations

The Company recognizes its legal and constructive obligations associated with the future costs of removal and
abandonment of its long-lived assets in the period in which the obligation is incurred. The fair value of the asset retirement
obligation ("ARQ") is recorded as a liability in the period when those future costs can be reasonably estimated and the
carrying value of the related long-lived asset is increased by the corresponding amount. The capitalized amount is
amortized on the same basis as the related asset. The liability is adjusted for accretion of the discounted obligation and
any changes in the amount or timing of the underlying future cash flows. Any difference between the actual costs incurred
upon settlement of the ARO and the recorded liability is recognized as a gain or loss in that period. Changes in estimates
of the liability are reflected as a change in the related asset unless the asset has been reduced to zero, in which case, any
excess amount would be included in the statement of comprehensive loss. Significant judgments and estimates are
involved in forming expectations of the amount and timing of these obligations.

Metmast deposit

During the quarter ended March 31, 2014 the Company made a deposit with Natural Resources Canada (NRC) as part of
the Met Mast license renewal. This deposit is held by NRC to ensure the retirement obligation is fulfilled when the Met
Mast is decommissioned.

Asset Retirement Obligation ("ARO")

The Company has recorded an ARO in regards to its wind measuring equipment installed in Hecate Strait. In fiscal 2013
the Company did an analysis of the methodology of removing this equipment and received an estimate of the related costs
from a marine contractor in the region. Based on this analysis the costs are currently estimated to be $400,000. The
settlement of the obligation was expected to occur in fiscal 2013, however, until such time as an Electricity Purchase
Agreement is secured, the Company continues to collect important meteorological data to strengthen the Company's
understanding of the wind resource and remains obligated to remove such equipment at a future undetermined date.
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Execution Copy

OPTION AGREEMENT

This Agreement is made as of the e day of e, [2020].

BETWEEN

AND:

AND:

[¢ WIND GP INC.], a corporation incorporated under the laws of
the Province of Ontario (the “General Partner”) in its capacity as
the general partner of [[¢] WIND LIMITED PARTNERSHIP], a
limited partnership formed under the laws of the Province of British
Columbia

NAIKUN WIND ENERGY GROUP INC., a corporation
incorporated under the laws of the Province of British Columbia
(‘GGrOup,,)

[NAIKUN WIND DEVELOPMENT INC.], a corporation
incorporated under the federal laws of Canada (“NPI Limited
Partner”)

Recitals:

A.

Group is a publically listed company on the TSX Venture Exchange (“TSXV”) that was,
prior to the date of this Agreement, developing an offshore wind power project with
potential capacity for multiple phases up to approximately 1.5GW to be located in the
Specified Area in the Hecate Strait in British Columbia, Canada (the “Project”) through
its wholly-owned subsidiaries including the NPI Limited Partner. The first phase of the
Project is currently estimated at 400MW (“Phase 17).

Group and Northland Power B.C. Offshore Wind Inc., an Affiliate of Northland Power
Inc., are parties to a Share Purchase Agreement dated March 27®, 2020 pursuant to which
Group sold the shares of NPI Limited Partner to Northland Power B.C. Offshore Wind Inc.
(the “SPA”).

Group, NPI Limited Partner and the General Partner are parties to the Phase 1 Limited
Partnership Agreement dated e, 2020 pursuant to which they agreed to form the [[®] Wind
Limited Partnership] (the “Project LP”) for the purposes of continuing the development
of the Project.

Pursuant to the terms of the SPA, Group and Northland Power B.C. Offshore Wind Inc.
agreed to enter into and cause the other parties to the LPA to enter into this Agreement to
set out the terms and conditions on which Group is granted options to increase its
participation in Phase 1 and to participate in future phases of the Project.



2.
NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:
1. Definitions

Capitalized terms not otherwise defined herein shall have the meaning given to such term in the
Limited Partnership Agreement.

“Affiliate” has the meaning given thereto in the Business Corporations Act, RSO 1990, ¢ B
16.

“Agreement” means this Option Agreement.

“Business Day” means any day, except Saturdays and Sundays, on which banks are
generally open for non-automated business in Vancouver, British Columbia and in Toronto,
Ontario.

“Closing” has the meaning set out in Section 2(e).
“Confidential Information” has the meaning set out in Section 9(a).

“Development Services Agreement” means the Development Services Agreement dated
March 27", 2020 as amended or supplemented from time to time, pursuant to which Group
has agreed to provide services to Northland Power Inc.

“Dispute” has the meaning set out in Section 11(a).

“Existing Capital” has the meaning set out in Section 2(d)(ii).
“Future Phase” has the meaning set out in Section 4(a).
“Future Phase Closing” has the meaning set out in Section 4(e).

“Future Phase Financial Close” means the day on which the first advance of a Project
Financing has been made in respect of a Future Phase to fund construction and development
of such Future Phase.

“Future Phase Option” has the meaning set out in Section 4(a).

“Future Phase Option Exercise Notice” has the meaning set out in Section 4(c).
“Future Phase Option Interest” has the meaning set out in Section 4(a).
“Future Phase Option Notice” has the meaning set out in Section 4(b).

“Future Phase Option Percentage” has the meaning set out in Section 4(c) or Section

4(d)(i1).

“General Partner” has the meaning set out in the Recitals.
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“Group” has the meaning set out in the Recitals.

“Limited Partnership Agreement” or “LPA” means the Phase 1 Limited Partnership
Agreement dated the same date as this Agreement between the General Partner, Group and
NPI Limited Partner.

“Notice” has the meaning set out in Section 8(a).
“NPI Limited Partner” has the meaning set out in the Recitals.

“NPI Limited Partner Future Phase Capital Contribution” has the meaning set out in
Section 4(b)(i1) or Section 4(d)(ii), as the case may be.

“NPI Limited Partner Required Contribution” has the meaning set out in Section

3(b)(ii).

“Option Price” has the meaning set out in Section 4(d).

“Optionee” has the meaning set out in Section 4(c).

“Optionee Contribution” has the meaning set out in Section 2(d)(ii).
“Optionee Future Contribution” has the meaning set out in Section 4(d)(ii).
“Optionee Future Premium” has the meaning set out in Section 4(d)(ii).
“Optionee Premium” has the meaning set out in Section 2(d)(ii).

“Optionee Required Contribution” has the meaning set out in Section 3(b)(i).
“Party” means a party to this Agreement.

“Phase 1 has the meaning set out in the Recitals.

“Phase 1 Financial Close” means “Financial Close” as defined in the Limited Partnership
Agreement.

“Phase 1 Option” has the meaning set out in Section 2(a).
“Phase 1 Option Notice” has the meaning set out in Section 2(b).

“Phase 1 Option Percentage” has the meaning set out in Section 2(b) or Section 2(d)(ii),
as the case may be.

“Phase 1 Option Price” has the meaning set out in Section 2(d).
“Phase 1 Option Units” has the meaning set out in Section 2(b).

“Project” has the meaning set out in the Recitals.
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“Project Financing” means the primary financing arrangements entered into by the Project
LP or the owner(s) of a Future Phase, as the case may be, with one or more lenders to provide
construction and term financing for Phase 1 or the Future Phase, as the case may be.

“Project LP” has the meaning set out in the Recitals.
“Required Capital” has the meaning set out in Section 2(d)(i1).
“Required Future Capital” has the meaning set out in Section 4(d)(ii).
“SPA” has the meaning set out in the Recitals.
“Total Capital” has the meaning set out in Section 2(d)(ii).
“Total Future Capital” has the meaning set out in Section 4(d)(ii).
“Transmission” has the meaning set out in Section 8(a)(iii).

Phase 1 Option

(a) NPI Limited Partner hereby grants Group an option for Group or an Affiliate of
Group to acquire from NPI Limited Partner up to ten percent (10%) of the Class A
Units held by NPI Limited Partner or its Affiliates as at the Phase 1 Financial Close
(the “Phase 1 Option”).

(b) If Group or an Affiliate of Group (in either case the “Optionee”) wishes to exercise
the Phase 1 Option, it shall deliver a notice in writing to NPI Limited Partner, with
a copy to the General Partner, (the “Phase 1 Option Notice”) no earlier than one
hundred and eighty days (180) days and no later than thirty (30) days prior to Phase
1 Financial Close setting out the percentage of Class A Units that the Optionee
proposes to acquire (up to ten per cent (10%)) (such Class A Units being the “Phase
1 Option Units” and such percentage being the “Phase 1 Option Percentage”).
If Group does not deliver the Phase 1 Option Notice within the time allotted, then
the Phase 1 Option shall be deemed to have expired and Group shall have no further
right to the Phase 1 Option.

(©) Following receipt of the Phase 1 Option Notice, the General Partner will deliver to
NPI Limited Partner and the Optionee a certified statement of NPI Limited
Partner’s Capital Contribution as at such date together with a copy of such records
as evidence of such Capital Contribution and with details of any proposed increase
in NPI Limited Partner’s Capital Contribution that will occur in accordance with
the LPA prior to Phase 1 Financial Close including reasons for such increase.

(d) The purchase price payable for the Phase 1 Option Units (the “Phase 1 Option
Price”) will be an amount equal to:

(1) the Optionee Contribution, where the Optionee Contribution is calculated
using the following formula:
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Optionee Contribution = Total Capital x X%
plus

the Optionee Premium, where the Optionee Premium is calculated using
the following formula:

Optionee Premium = Optionee Contribution x 20%

for the above formula:

“Existing Capital” is NPI Limited Partner’s Capital Contribution as of the Phase 1
Financial Close;

“Optionee is the Total Capital multiplied by the Phase 1 Option Percentage;

Contribution”

“Optionee Premium” | is the Optionee Contribution multiplied by twenty percent (20%);

“Required Capital” | is NPI Limited Partner’s total required Capital Contribution as required
by the Project Financing (which for clarity shall not include the
Existing Capital);

“Total Capital” is the Existing Capital plus the Required Capital; and

“X%” or “Phase 1 |is the percentage of Class A Units that the Optionee proposes to

Option Percentage”

acquire.

(e)

The closing date for the sale and purchase of the Phase 1 Option Units shall be the
date of the Phase 1 Financial Close. Closing of the sale and purchase (“Closing”)
shall take place at such time and place as Group and NPI Limited Partner agree or,
failing such agreement, at 2.00 p.m. local time at the offices of the General Partner’s
solicitors. At the Closing:

(1)

(ii)

NPI Limited Partner will represent and warrant to the Optionee that upon
Closing the Optionee will acquire the absolute legal and beneficial
ownership of the Phase 1 Option Units and the Partnership Interest
represented by them free and clear of any Encumbrance of any nature or
kind whatsoever (other than any security granted to lenders in respect of the
Project Financing) and will deliver to the Optionee all documents,
instruments and releases and will take all such steps and do all such acts and
things as may be necessary or desirable to vest such title in the Optionee
and to comply with and to fulfil the intent of this Agreement;

the Optionee will pay the Phase 1 Option Price for the Phase 1 Option Units
and the Partnership Interest represented by them in full in lawful money of
Canada by wire transfer, bank draft or certified cheque and will execute and
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deliver all such documents and do all such acts as may be required to
comply with and to fulfil the intent of this Agreement;

(ii1))  the General Partner shall do all such things as are necessary to reflect the
transfer of the Phase 1 Option Units and the Partnership Interest represented
by them, including promptly making all such filings as may be required
under applicable law and updating the books and records of the Project LP
as may be appropriate or required;

3. Capital Accounts

(a)

(b)

(©)

Upon Closing, the General Partner shall make the appropriate entries to the Capital
Accounts of NPI Limited Partner and the Optionee following Closing. For clarity,
the Capital Accounts of NPI Limited Partner and the Optionee shall not include the
Optionee Premium.

Further, following Closing, NPI Limited Partner agrees to contribute the following
amounts to the Project LP as Capital Contributions, as and when required by the
Project Financing:

(1) the Optionee Required Contribution on behalf of the Optionee and to the
Capital Account of the Optionee as a Capital Contribution. The “Optionee
Required Contribution” is calculated using the following formula:

Optionee Required Contribution = X% x Required Capital as at the time of
such Capital Contribution

(i1) the NPI Limited Partner Required Contribution to its own Capital
Account, as required by the Project Financing. The “NPI Limited
Partner Required Contribution” is calculated using the following
formula:

NPI Limited Partner Required Contribution = Required Capital less the
Optionee Required Contribution

The General Partner agrees to make the appropriate entries to the Capital Accounts
of NPI Limited Partner and the Optionee to give effect to the above. For clarity, the
Optionee Required Contribution will be recorded to the Capital Account of the
Optionee within the Limited Partnership at the time of such contribution.

4. Future Phase Options

(a)

NPI Limited Partner and Group agree that if NPI Limited Partner chooses to
develop one or more future phases of the Project beyond Phase 1 up to a maximum
generating capacity of 1.5GW, (each a “Future Phase”), Group is hereby granted
an option (the “Future Phase Option™) to acquire, or for one of its Affiliates to
acquire, such equity or other interest of any kind of NPI Limited Partner or any of
its Affiliates in the project entity or entities that will own any such Future Phase
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(c)

(d)
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(or, if not yet owned, to which NPI Limited Partner or any of its Affiliates is
entitled) as will give Group or its Affiliate the right to receive up to ten percent
(10%) of the distributable cash payable to NPI Limited Partner or any of its
Affiliates (the “Future Phase Option Interest”).

NPI Limited Partner will give Group written notice of the date of a Future Phase
Financial Close no later than one-hundred and twenty (120) days before such date
(the “Future Phase Option Notice”). The Future Phase Option Notice will
include:

(1) A summary of:

(1) material information relating to the ownership structure of the
applicable Future Phase (excluding confidential information of
other equity owners or partners of the Future Phase);

(2) the preliminary development budget of the applicable Future
Phase;

3) the terms of the Project Financing of the applicable Future Phase
including full details of the Future Phase Option Interest and
copies of the legal agreements relating thereto;

(i1) a statement of the aggregate monies actually invested at such date by NPI
Limited Partner or its Affiliates in the development of the Future Phase (the
“NPI Limited Partner Future Phase Capital Contribution) together
with such financial statements or records of the Future Phase project as
evidence of such investment and expenditures made in respect of the
development of the Future Phase to date; and

(i)  details of any proposal by NPI Limited Partner or its Affiliates to invest any
further monies in the Future Phase prior to the Future Phase Financial Close.

If Group or an Affiliate of Group (in either case the “Optionee”) wishes to exercise
a Future Phase Option, it shall deliver a notice in writing to NPI Limited Partner
(the “Future Phase Option Exercise Notice”) no later than ninety (90) days after
the date it receives the Future Phase Option Notice setting out the Future Phase
Option Interest that it proposes to acquire, including specifying the percentage of
the distributable cash (or equivalent economic return) of such Future Phase
comprised by the Future Phase Option Interest (the “Future Phase Option
Percentage”). If Group does not deliver such a notice to NPI Limited Partner
within the time allotted, then the Future Phase Option for such applicable Future
Phase shall be deemed to have expired and Group shall have no further right to a
Future Phase Option for such applicable Future Phase.

The purchase price for the Future Phase Option Interest (the “Option Price”) shall
be an amount equal to:
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(1) the Optionee Future Contribution, where the Optionee Future Contribution
is calculated using the following formula:
Optionee Future Contribution = Total Future Phase Capital x X%
plus

(i1) the Optionee Future Premium, where the Optionee Future Premium is
calculated using the following formula:

Optionee Future Premium = Optionee Future Contribution x 20%

for the above formula:

“NPI Limited | is NPI Limited Partner’s Capital Contribution as of the Future Phase
Partner Future | Financial Close;

Phase Capital

Contribution”

“Optionee Future | is the Total Future Phase Capital multiplied by the Phase 1 Option
Contribution” Percentage;

“Optionee Future | is the Optionee Future Contribution multiplied by twenty percent
Premium” (20%);

“Required  Future | is NPI Limited Partner’s total required Capital Contribution as required
Capital” by the Project Financing (which for clarity shall not include the NPI
Limited Partner Future Capital Contribution);

“Total Future | is the NPI Limited Partner Future Phase Capital Contribution plus the
Capital” Required Future Capital; and

“X%” or “Future |is the percentage of the distributable cash (or equivalent economic
Phase Option | return) of such Future Phase comprised by the Future Phase Option
Percentage” Interest that the Optionee proposes to acquire.

(e) The closing date for the sale and purchase of a Future Phase Option Interest shall
be the date of the Future Phase Financial Close. Closing of the sale and purchase
(“Future Phase Closing”) shall take place at such time and place as Group and
NPI Limited Partner agree or, failing such agreement, at 2.00 p.m. local time at the
offices of the General Partner’s solicitors. At the Future Phase Closing:

(1) NPI Limited Partner will represent and warrant to the Optionee that upon
Future Phase Closing the Optionee will acquire the absolute legal and
beneficial ownership of the Future Phase Interest free and clear of any
Encumbrance of any nature or kind whatsoever (other than any security
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granted to lenders in respect of the Project Financing) and will deliver to
the Optionee all documents, instruments and releases and will take all such
steps and do all such acts and things as may be necessary or desirable to
vest such title in the Optionee and to comply with and to fulfil the intent of
this Agreement;

(i)  the Optionee will pay the Option Price for the Future Phase Interest in full
in lawful money of Canada by wire transfer, bank draft or certified cheque
and will execute and deliver all such documents and do all such acts as may
be required to comply with and to fulfil the intent of this Agreement;

(ii1))  NPI Limited Partner shall or shall ensure that the applicable third party shall
do all such things as are necessary to reflect the transfer of the Future Phase
Interest, including promptly making all such filings as may be required
under applicable law and updating such books and records as may be
appropriate or required; and

(iv)  the General Partner shall make the appropriate entries to the Capital
Accounts of NPI Limited Partner and the Optionee following Future Phase
Closing. For clarity, the Capital Accounts of NPI Limited Partner and the
Optionee shall not include the Premium.

Capital Accounts for Future Phases

(a)

(b)

Term

(a)

(b)

Upon Future Phase Closing, the General Partner shall make the appropriate entries
to the Capital Accounts of NPI Limited Partner and the Optionee following the
Future Phase Closing. For clarity, the Capital Accounts of NPI Limited Partner and
the Optionee shall not include the Optionee Future Premium.

The General Partner agrees to make the appropriate entries to the Capital Accounts
of NPI Limited Partner and the Optionee following the same methodology as the
calculations contemplated in Section 3(b).

Subject to the automatic expiration of the Phase 1 Option as contemplated in
Section 2(b), the Phase 1 Option shall expire on a date that is ten (10) years
following the date of this Agreement.

Subject to the automatic expiration of the Future Phase Option as contemplated in
Section 4(c), the Future Phase Option shall expire on a date that is fifteen (15) years
following the date of this Agreement.

Further Assurance

(a)

Each Party shall promptly do, execute and deliver or cause to be done, executed
and delivered all further acts, documents and things in connection with this
Agreement, that any other Party may reasonably require for the purpose of giving



(b)

-10 -

effect to this Agreement including, in respect of the Phase 1 Option, all things that
may need to be done pursuant to or in connection with the LPA.

Except for NPI Limited Partner’s right to sell Units to a First Nations group, no
Party shall take any action, and shall ensure that none of their Affiliates shall take
any action, that would result in Group being deprived, directly or indirectly, of the
benefit of the Phase 1 Option or the Future Phase Options including, in the case of
NPI Limited Partner, disposing of a Partnership Interest or any interest in a Future
Phase that would result in it being unable to deliver to Group or its Affiliate the
Phase I Option Units or the Future Phase Option Interest as contemplated by this
Agreement.

8. Notices

(a)

Any notice, demand or other communication (in this Section 8, a “notice”) required
or permitted to be given or made under this Agreement must be in writing and is
sufficiently given or made if:

(1) delivered in person and left with a receptionist or other responsible
employee of the relevant Party at the applicable address set forth below;

(11) sent by prepaid courier service or (except in the case of actual or
apprehended disruption of postal service) mail; or

(ii1))  sent by facsimile transmission, with confirmation of transmission by the
transmitting equipment (a “Transmission”);

in the case of a notice to Group addressed to it at:

570 — 355 Burrard St.

Vancouver, British Columbia V6C 2G8
Attention: Michael O'Connor
Facsimile No.: (604) 685 4215

with a copy (not constituting notice) to:

Mogan Daniels Slager

1700 — 1185 West Georgia St.

Vancouver, British Columbia, Canada V6E 4E6
Attention: Ben Slager and Geoff Peters
Facsimile No.: (604) 689 8835

and in the case of a notice to NPI Limited Partner or the General Partner, addressed
to it at:

30 St. Clair Avenue West
12th Floor
Toronto, Ontario



(b)

(c)
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M4V 3A1
Attention: General Counsel
Facsimile No.: 416-962-6266

Any notice sent in accordance with Section 8(a) shall be deemed to have been
received:

(1)

(ii)

(iii)

(iv)

if delivered prior to or during normal business hours on a Business Day in
the place where the notice is received, on the date of delivery;

if sent by mail, on the 5" Business Day in the place where the notice is
received after mailing, or, in the case of disruption of postal service, on the
5™ such Business Day after cessation of that disruption;

if sent by facsimile during normal business hours on a Business Day in the
place where the Transmission is received, on the same day that it was
received by Transmission, on production of a Transmission report from the
machine from which the facsimile was sent which indicates that the
facsimile was sent in its entirety to the relevant facsimile number of the
recipient; or

if sent in any other manner, on the date of actual receipt; except that any
notice delivered in person or sent by Transmission not on a Business Day
or after normal business hours on a Business Day, in each case in the place
where the notice is received, shall be deemed to have been received on the
next succeeding Business Day in the place where the notice is received.

Any Party may change its address for notice by giving notice to the other Parties.

0. Confidentiality

(a)

For the purposes of this Agreement “Confidential Information” means all
information provided by one Party to any other Party and includes the existence
and terms of this Agreement but does not include:

(1)

(ii)

(iii)

any information that at the time of disclosure has become generally
available to the public other than as a result of a disclosure by the disclosing
Party or any of its representatives in breach of this Agreement;

any information that was available to a Party or its representatives on a non-
confidential basis before the date of this Agreement or

any information that becomes available to a Party or its representatives on
a non-confidential basis from a Person who is not, to the knowledge of the
Party or its representatives, otherwise bound by confidentiality obligations
to the other Parties in respect of the information or otherwise prohibited
from transmitting the information to such Party or its representatives.
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Each Party (and shall cause each of its representatives to) hold in strictest
confidence and not use in any manner, all Confidential Information provided that a
Party may, subject to Section 9(c), disclose Confidential Information where
required to do so by applicable law or any regulatory requirements to which it is
subject or otherwise with the consent of the other Parties.

Where a Party is required to disclose Confidential Information in accordance with
applicable law or any regulatory requirements to which it is subject, it shall, as soon
as possible in the circumstances, notify the other Parties of the requirement of the
disclosure including the nature and extent of the disclosure and the provision of
applicable law or the regulatory requirement pursuant to which the disclosure is
required. To the extent possible, disclosing Party, before making any such
disclosure, shall provide to the other Parties the text of such disclosure. On
receiving the notification, the other Parties may take any reasonable action to
challenge the requirement, and disclosing Party shall, at the expense of such other
Parties, assist the other Parties in taking that reasonable action.

Assignment and Enurement

(a)

(b)

This Agreement shall enure to the benefit of the Parties hereto and their respective
successors and permitted assigns. No Party may assign or transfer all or any part
of its rights or obligations under this Agreement to any person without the prior
written consent of the other Parties, which may be withheld at the sole discretion
of the other Parties.

Subject to NPI Limited Partner’s right to assign its interest under Section 7.7(b) of
the LPA, no Party is permitted to and no Party will assign any interest under the
LPA without also assigning an equivalent interest under this Agreement.

Disputes and Governing Law

(a)

(b)

If any controversy, dispute, claim, question or difference (a “Dispute”) arises with
respect to this Agreement or its performance, enforcement, breach, termination or
validity, the Parties will use commercially reasonable efforts to settle the Dispute.
To this end, they will consult and negotiate with each other in good faith and
understanding of their mutual interests to reach a just and equitable solution
satisfactory to them.

If the Parties to a Dispute do not reach a solution pursuant to Section 11(a) within
a period of 30 days following the first notice of the Dispute by any Party to the
Dispute to the other Party(ies) to the Dispute, then upon written notice by any Party
to the Dispute to the other Party(ies) to the Dispute, the Dispute will be finally
settled by arbitration in accordance with the provisions of the Arbitration Act
(British Columbia), based upon the following:

(1) the arbitration tribunal will consist of one arbitrator appointed by mutual
agreement of the Parties or, in the event of failure to agree within 10
Business Days following delivery of the written notice to arbitrate, a Party
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(ii)

(iii)

(iv)
V)

(vi)

(vii)

(viii)

(ix)
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may apply to a judge of the Supreme Court of British Columbia to appoint
an arbitrator. The arbitrator will be qualified by education and training to
pass upon the particular matter to be decided;

the arbitrator will be instructed that time is of the essence in the arbitration
proceeding and that, in any event, the arbitration award must be made within
60 days after the appointment of the arbitrator;

after written notice is given to refer any Dispute to arbitration, the Parties
will meet within 15 Business Days after delivery of the notice to arbitrate
and will negotiate in good faith to agree upon the rules and procedures for
the arbitration in an effort to expedite the process and otherwise ensure that
the process is appropriate given the nature of the Dispute and the values at
risk, failing which the rules and procedures for the arbitration will be finally
determined by the arbitrator;

the arbitration will take place in Vancouver, British Columbia;

except as otherwise provided in this Agreement or otherwise decided by the
arbitrator, the fees and other costs associated with the arbitrator will be
shared equally by the Parties and each Party be responsible for its own costs;

the arbitration award will be given in writing, will provide reasons for the
decision, will be final and binding on the Parties, not subject to any appeal,
and will deal with the question of the costs of arbitration and all related
matters;

judgment upon any award may be entered in any court having jurisdiction
or application may be made to the court for a judicial recognition of the
award or an order of enforcement, as the case may be;

all Disputes referred to arbitration (including the scope of the agreement to
arbitrate, any statute of limitations, conflict of laws rules, tort claims and
interest claims) will be governed by the substantive law of British Columbia
and the federal laws of Canada applicable therein; and

the Parties agree that the arbitration will be kept confidential and that the
existence of the proceeding and any element of it (including any pleadings,
briefs or other documents submitted or exchanged, any testimony or other
oral submissions and any awards) will not be disclosed beyond the
arbitrator, the Parties and their counsel and any Person necessary to the
conduct of the proceeding, except as may lawfully be required in judicial
proceedings relating to the arbitration or otherwise.

Entire Agreement
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This Agreement and the LPA constitutes the entire agreement between the Parties hereto
with respect to the subject matter hereof and supersedes any prior understandings,
negotiations and agreements between the Parties with respect to the subject matter hereof.

Counterparts

This Agreement may be executed in counterparts, each of which is deemed an original, but
all of which together are deemed to be one and the same agreement. Notwithstanding
anything to the contrary, a signed copy of this Agreement delivered by facsimile, email or
other means of electronic transmission is deemed to have the same legal effect as delivery
of an original signed copy of this Agreement.

Amendments

Any amendment or renewal of this Agreement shall not be binding on the Parties unless
such amendment or renewal is in writing and is executed by all the Parties.

Severability

If any provision of this Agreement is determined to be invalid or unenforceable in whole
or in part by any court of competent jurisdiction, such provision or part thereof shall be
deemed severed herefrom and the remaining part of such provision and all other provisions
hereof shall continue in full force and effect.

Set-off

Group shall have the right to set-off against the Phase 1 Option Price and the Option Price
any amounts that are agreed or have been finally determined to be owing to Group by NPI
Limited Partner pursuant to the LPA or by Northland Power Inc. pursuant to the
Development Services Agreement.

[NEXT PAGE IS THE SIGNATURE PAGE]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the day and year first
written above.

[NAIKUN WIND GP INC.], in its capacity as
general partner of [[¢] WIND LIMITED
PARTNERSHIP]

per:

per:

[NAIKUN WIND DEVELOPMENT INC.]

per:

per:

NAIKUN WIND ENERGY GROUP INC.

per:

per:




SCHEDULE 1.1(69) PERMITTED ENCUMBRANCES

Those Encumbrances that are set out or contained in any of the following or that are contained in
any Applicable Law pursuant to which the following are issued or made:

1.

4.

The Federal Screening Report for DevCo’s proposed NaiKun Offshore Wind Energy
Project prepared by Canadian Environmental Assessment Agency, Fisheries and Oceans
Canada, Transport Canada and Natural Resources Canada, pursuant to Subsection 18(1) of
the Canadian Environmental Assessment Act dated March 3, 2011, with Canadian
Environmental Assessment Registry Reference Number 08-01-40336 (“Federal
Screening”);

The Met Mast Licence;

The Environmental Assessment Certificate #E09-04 pursuant to the Environmental
Assessment Act, S.B.C. 2002, c.43 issued on December 10th, 2009, as extended by the
Executive Director on December 8, 2014 (“EA Certificate”); and

Any licence of occupation, investigative licence, right of way licence or wind generation
licence awarded to DevCo by Her Majesty the Queen in Right of the Province of British
Columbia;
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Execution Copy

[e GP INC.]
—and —
NAIKUN WIND ENERGY GROUP INC.
—and —
[INAIKUN WIND DEVELOPMENT INC.]
—and —

[[s] WIND LIMITED PARTNERSHIP]

PHASE 1 LIMITED PARTNERSHIP AGREEMENT

[,2020]
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This LIMITED PARTNERSHIP AGREEMENT dated the [+, 2020],

BETWEEN:

AND:

AND:

[ GP INC.], a corporation incorporated under the laws of British
Columbia (the “GP Co”)

NAIKUN WIND ENERGY GROUP INC. a corporation
incorporated under the laws of British Columbia (“Group”)

[NAIKUN WIND DEVELOPMENT INC.], a corporation
incorporated under the federal laws of Canada (“DevCo”)

REGARDING:

[[(] WIND LIMITED PARTNERSHIP], a limited partnership
formed under the laws of the Province of British Columbia (the
“Limited Partnership”)

RECITALS:

A.

B.

D.

Group is a publically listed company on the TSX Venture Exchange that, prior to the date
hereof, carried on the business of developing an offshore wind power project with
potential capacity for multiple phases up to approximately 1.5GW to be located in the
Hecate Strait in British Columbia, Canada (the first phase of the 1.5GW project is
currently estimated at 400MW and shall be referred to in this Agreement as the “Project”
and for greater certainty does not include future phases of the 1.5GW wind power project)
through three subsidiaries: Naikun Wind Generating Inc., Naikun Wind Operating Inc. and
Naikun Wind Development Inc.

Northland Power B.C. Offshore Wind Inc. (“Northland BC”) and GP Co formed the
Limited Partnership immediately prior to the date hereof wherein Northland BC was
issued Class B Units.

. Northland BC acquired the shares of DevCo in an agreement of purchase and sale dated

March 27, 2020 (the “SPA”) and in consideration for the shares of DevCo, transferred
certain Class B Units to Group and contributed certain Class B Units to DevCo.

GP Co, DevCo and Group have agreed to continue the business of DevCo through the
Limited Partnership on the terms and conditions contemplated herein.

IN CONSIDERATION OF THE MUTUAL COVENANTS AND AGREEMENTS CONTAINED
IN THIS AGREEMENT AND FOR OTHER GOOD AND VALUABLE CONSIDERATION



(THE RECEIPT AND ADEQUACY OF WHICH ARE HEREBY ACKNOWLEDGED BY
EACH OF THE PARTIES), THE PARTIES AGREE AS FOLLOWS:

ARTICLE 1
INTERPRETATION

1.1 Definitions. In this Agreement, unless the context otherwise requires:

“Affiliate” means, with respect to the relationship between two or more Persons, that a Person is
deemed to be an Affiliate of another Person if one of them is Controlled by the other or if both are
Controlled by the same Person, and “Affiliated” has a corresponding meaning.

“Agreement” means this Limited Partnership Agreement, as amended, supplemented, restated
and replaced from time to time in accordance with its provisions.

“Appraised Value” means, at any time, the value of the Partnership Interest and all shares of the
Managing General Partner held by a Partner or its Affiliate at that time determined in accordance
with Section 11.1.

“Business Day” means a day other than a Saturday, Sunday or other statutory holiday in British
Columbia or Ontario.

“Buyer” means a Person that is acquiring a Partnership Interest in accordance with Article 7 or
Article 11.

“Capital Account” means the capital account established, computed, and maintained for each
Partner.

“Capital Budget” means the estimated capital cost to develop, finance, construct and commission
the Project, as determined by the General Partner, which will outline the timing and required
capital contributions to fund the equity required for the Project based upon preliminary
discussions with equipment suppliers, balance-of-plant contractor(s) and proposed lenders
pursuant to a Debt Financing.

“Capital Contribution” of a Partner means the total amount of money actually paid to the
Limited Partnership by that Partner, or a predecessor Partner, for Units subscribed for by that
Partner, or a predecessor Partner, under subscriptions accepted by the Managing General Partner.

“Cash Yield” means an amount equal to the Distributable Cash a Class A Unit Holder receives in
a Fiscal Year expressed as a percentage of such Partner’s Capital Contribution as of the end of
such Fiscal Year.

“Class A Proportion” means the number of Class A Units held by a Class A Unit Holder in
proportion to the total number of Class A Units held by all Class A Unit Holders.

“Class A Unit” means a limited partnership unit representing an interest in the Limited
Partnership with the attributes set forth herein and designated by the Managing General Partner as
a “Class A Unit”.



“Class A Unit Holder” means a Partner which holds one or more Class A Units.

“Class B Proportion” means the number of Class B Units held by a Class B Unit Holder in
proportion to the total number of Class B Units held by all Class B Unit Holders.

“Class B Unit” means a limited partnership unit representing an interest in the Limited
Partnership with the attributes set forth herein and designated by the Managing General Partner as
a “Class B Unit”.

“Class B Unit Holder” means a Partner which holds one or more Class B Units.

“Closing” or “Closing Date” means the closing of any purchase and sale of a Partner’s
Partnership Interest.

“Commercial Operation Date” means the date the Project reaches commercial operation as
defined by a Debt Financing.

“Competitor” has the meaning attributed to such term in Section 17.18.

“Confidential Information” means all information relating to the business and affairs of the
General Partner and the Limited Partnership or of any of the other Parties and all information
supplied by a third party to the General Partner in confidence, which, at the time is confidential in
nature (whether or not specifically identified as confidential), and includes: (a) all intellectual
property, including trade secrets; (b) all information treated as proprietary by the General Partner
and the Limited Partnership; and (c) all confidential facts relating to the General Partner and the
Limited Partnership.

“Contingency Amount” means the amount included in the Capital Budget to provide for cost
overruns and expenses in addition to those amounts otherwise stipulated for construction and
equipment costs (excluding contingency) in the Capital Budget.

“Contract” means any agreement, contract, indenture, lease, occupancy agreement, deed of trust,
licence, option, undertaking, promise or any other commitment or obligation, whether oral or
written, express or implied.

“Contributing Partner(s)” has the meaning attributed to it in Section 3.10(a)(1).

“Control”, with respect to the relationship with a Person, means: (a)if that Person is a
corporation, the holding of securities of that Person to which are attached more than 50% of the
votes that may be cast for the election of directors and those votes are sufficient, if exercised, to
elect a majority of the board of directors; or (b) if that Person is not a corporation, the right,
directly or indirectly, to direct or cause the direction of the management of the affairs of that
Person, whether by ownership of ownership interests or otherwise, and “Controlled by”,
“Controls”, “Controlling” and “Controlled” and similar words have corresponding meanings,
except that a Person which Controls a corporation or a Person that is not a corporation (“the
second-mentioned Person’) shall be deemed to Control a corporation or a Person that is not a
corporation which is Controlled by the second-mentioned Person, and so on.
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“Credit Agreement” means a credit agreement to be entered into by the Limited Partnership with
one or more lenders to provide construction and term financing for the Project.

“Debt Financing” means any credit facility granted or extended to the Limited Partnership
whereby or pursuant to which money, credit or other financial accommodation has been or may be
provided, made available or extended to the Limited Partnership by way of borrowed money,
letters of credit, overdraft and other forms of credit and financial accommodation, and includes
any and all security therefor and any and all other agreements, instruments and documents in
respect thereof, including the Credit Agreement.

“Declaration Date” has the meaning attributed to it in Section 4.5(a).

“Default Notice” means a written notice of election by a Non-Defaulting Partner to purchase the
Defaulting Partner’s Partnership Interest for a price equal to the Discounted Appraised Value as
contemplated in Section 10.2(c).

“Defaulting Partner” means a Partner that has committed or is the subject of an Event of Default.
“DevCo” has the meaning attributed to it in the Recitals to this Agreement.

“DevCo Interest” has the meaning attributed to it in Section 7.8(b).

“DevCo Negotiation Notice” has the meaning attributed to it in Section 7.8(b).

“DevCo Negotiation Period” has the meaning attributed to it in Section 7.8(c).

“DevCo Tax Losses” has the meaning attributed to it in Section 7.8(b)(1).

“DevCo Transfer Price” has the meaning attributed to it in Section 7.8(b).

“Development Fee” has the meaning attributed to it in Section 13.4(a).

“Development Fee Cap” has the meaning attributed to it in Section 13.4(a).

“Discounted Appraised Value” means the Appraised Value of a Defaulting Partner’s Partnership
Interest and shares of the General Partner owned by it or its Affiliate(s) as of the date of delivery
of a Default Notice, less 20% of that Appraised Value.

“Dispose” means to sell, assign, transfer or otherwise dispose of or pledge, charge encumber or
grant a security interest or to enter into any agreement to do so, and “Disposition” has the
corresponding meaning.

“Distributable Cash” means the resulting amounts available for distribution to the Partners from
the cash receipts of the Limited Partnership of any kind or description from the Project during any
Fiscal Year, less the following cash outlays: (a) all Partnership Costs and Expenses, but not
including any expenses paid in cash to the extent that such expenses were reserved against and
funded by Reserves; (b) all cash payments made with respect to the discharge of the Limited
Partnership indebtedness including any Debt Financing during the Fiscal Year, but not including
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any such payments to the extent that the amounts thereof were reserved against and funded from
Reserves; and (c) an amount of cash as determined by the General Partner, in its discretion acting
reasonably, as Reserves.

“Effective Date” means the date of this Agreement.

“Encumbrance” means any encumbrance, lien, charge, hypothec, pledge, mortgage, title
retention agreement, security interest of any nature, adverse claim, exception, reservation,
restrictive covenant, agreement, 