INDUSTRIAL FRANSMISSION-CONNECTED ELECTRICITY EFEICIENCYACCELERATOR®Y PROGRAM
PREFEASIBHLITYPRELIMINARY ENGINEERING STUDY FUNDING CONTRACT

December23,2009)

THIS AGREEMENT made as of the [DAY] day of [MONTH], [YEAR].
BETWEEN:

ONTARIO POWER AUTHORITY
(hereinafter referred to as the "OPA")

-and -
[NAME OF PARTICIPANT]

(hereinafter referred to as the "Participant")

WHEREAS the Participant has submitted a Pre-FeasibilityPreliminary Engineering Study Funding Application to the OPA pursuant to
the Program Rules;

AND WHEREAS the Participant reasonably expects that the Preliminary Engineering Study will identify activities and Measures that
will generate Electricity Savings;

AND WHEREAS in the absence of receipt of the Preliminary Engineering Incentive the Participant would not undertake the
Preliminary Engineering Study;

AND WHEREAS The OPA has approved the PreFeasibilityPreliminary Engineering Study Funding Application;

NOW THEREFORE in consideration of the mutual covenants and agreements herein contained and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

1.
2.

[

Defined Terms. All capitalized terms not herein defined shall have the meanings given in Schedule "A" hereto.

Company Representatives. The Participant hereby appoints [NAME OF COMPANY REPRESENTATIVE] as its
representative ("Company Representative") who is duly authorized to act on behalf of the Participant, and with whom the OPA
may consult at all reasonable times, and whose instructions, requests and decisions, provided the same are in writing signed by the
respective Company Representative, shall be binding on the Participant as to all matters pertaining to this Agreement and the
Project or Portfolio, and for greater certainty, who shall not have the power or authority to amend this Agreement.

Preliminary Engineering Study. The Participant agrees to easy—out—thePreFeasibilitycomplete the Preliminary Engineering
Study and prepare a report on the results of such PreFEeasibilityPreliminary Engineering Study in accordance with the—Pre-

EeasibilityExhibit A — Preliminary Engineering Study Minimum Requirements attached-hereto-as-Sehedule"B"to the Program Rules
and the PreFeasibilityPreliminary Engineering Study Funding Application, file number ® dated ® and receivedconfirmed by the
OPA on e. Schedule "€B" hereto contains certain details of the PreFeasibilityPreliminary Engineering Study, including: the scope
of the PreFeasibilityPreliminary Engineering Study, the Facility name, municipal address or location, expected commencement

and completion dates of the PreEeasibilityPreliminary Engineering Study and the PreEeasibilityPreliminary Engineering Incentive
approved by the OPA (the "Approved Amount").

Costs. The Participant shall-atthesame-time-as-submittingits, concurrently with the Draft Report; (as defined below) submit to the
OPA a certificate signed by the Participant's Company Representative showing the actual costs incurred and-paid-by the Participant
in—the—eourse—of the Pre Feasibilityto _complete the Preliminary Engineering Study and attaching all relevant receipts—therefor

{Certificateof Costsy. The OPA may-audit-and-may-eitherhas the right to audit such certificate and shall, in its discretion, accept or
reject the—Certificateof Costs—all or part of such certified costs. The OPA may, within 30 days of receipt thereof, notify the

Participant that the OPA intends to audit such Cestificate-ofCeostscertified costs. Upon receipt of such notice, the Participant shall
use all Commercially Reasonable Efforts to assist the OPA in the course of the audit by making any information and personnel
available to the OPA within 5 Business Days of any request therefor. At the conclusion of such an audit, the OPA shall, in its sole
discretion, either: (i) accept the Certificate-ofCosts;certified costs or (ii) if the OPA does not accept such Cestifieate-of Costs:certified
costs, determine the preperactual costs incurred-bs-theParticipantto-completesuch-Pre Feasibility-Study based erupon the results of its
audit (the"OPA-Approved-Costs'y-and notify the Participant thereof—Net—wH—hstaﬂén-g—&nﬁ-lﬂﬁng—els%m and the actual costs incurred

hall be deemed for all nggoses of this Agreement he : = :

at to be such amount determmed bz

the OPA OPA

Payment.

(a) S—Payment—The OPA agrees to pay the Preliminary Engineering Incentive to the Participant the-PreFeasibility Ineentive-as
follows:

@

Ameunt—and—én 0% of the lower of A the total funds aj roved for the Prehmlna En ineerin Stud and B the actual
costs 1ncurred and—pa*d—by the Partlc1pant to complete mh%%e%%@#a&eer&ﬁed—m—the@eﬁnﬁ%ﬁeeﬁ@es&aeeepte&

by hatithe Preliminary Engineering Study, within 30 days of
a-pprew—al ccthance bg the OPA of an InV01ce and accegtanc by the OPA of a £m-a4dratt report on the results of such Do

© Py pa

net—aeeeed—th%ppreved—z&mem& stud rovided b the Partici ant the "Draft Re ort" which acceptance will in art be
based on the extent to which the Draft Report reflects appropriately the originally contemplated scope of the study, as set
out in the Preliminary Engineering Study Funding Application and not on the specific recommendations set out in the
Draft Report; and

(ii) the remaining amount of the actual funds as determined in (i) above for the Preliminary Engineering Study, within 30
days of acceptance by the OPA of an Invoice and approval by the OPA of a final report on the results of such study

provided by the Participant (the "Final Report").
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11

-0
(b) All payments hereunder shall be made in Canadian dollars by cheque or by electronic funds transfer to the Participant's
account.

(©) The maximum amount available for funding of a Preliminary Engineering Study for any one Project is $10.000.

Reports. The OPA shall not be liable to pay any amount pursuant to seetien-5Section 5 of this Agreement unless the Draft Report
ei’—t-h%F—ma-l—R%peH—a—S—a-ppl-}e&bthaS been accepted by—th%@l’—A—Ln—paacﬁeaLa;—th%D;&ﬁ—R—epeﬁ—or the Flnal Report has been approved,
b e e e easibility St adin mined in each case by
the OPA—aeHﬂ-g—peaseﬂ&bly The Partlclpant shall dehver the Flnal Report to the OPA w1th1n 60 days of aeeept&&e%efdehvegé to the
Participant by the OPA of its comments on the Draft Report by the OPA. If the Industrial System that is the subject teof the Pre-
EeasibilityPreliminary Engineering Study is changed or altered after completion of the PreFeasibilityPreliminary Engineering Study
but prior to the acceptance by the OPA of the Final Report, the Participant shall update the Pre-FEeasibilityPreliminary Engineering
Study and_the Final Report to account for such alterations and satisfy the requirements contained in Schedule"B" heretoExhibit A —

Preliminary Engineering Study Minimum Requirements to the Program Rules.

Net Project Incentive. The Participantagrees-thatany-ameountspaidtotal amount of funding advanced pursuant to seetion5-shalithis
Agreement will be deducted from theany Project Incentive—ifanyin-orderto-caleulate-the Net ProjectIneentive—ifany so that the total

amount paid to the Participant in respect of the Project does not exceed the Project Incentive determined in accordance with
Section 2.6 of the Program Rules.

Term. Unless the Draft Report is accepted by the OPA within {6}eight months of the date hereof or such other date as the Parties
may agree in writing, this Agreement shall terminate and the Parties shall have no further obligations hereunder.

Environmental Attributes.

(@)

Eeasibility Incentivepursuant-to-this- AgreementaltAll Environmental Attributes arising in respeetofrelation to Electricity Savings
from-suehProjectfunded by an amount paid under the Program Rules shall be owned by the OPA and the Participant shall have
no entitlement to any such Environmental Attributes. All other Environmental Attributes arising in relation to athe
Participant's Facility shall be owned by the Participant and the OPA shall have no entitlement thereto.

(b) The Participant hereby transfers and assigns to, or, to the extent transfer or assignment is not permitted, holds in trust for, the
OPA, who thereafter shall own, all rights, title, and interest in and to all-suek Environmental Attributes_owned by the OPA

pursuant to Section 9(a) above.

(¢) The Participant shall from time to time, upon written direction of the OPA, take all such actions and do all such things
necessary to effect the transfer and assignment to, or holding in trust for, the OPA, all rights, title, and interest in all sueh

Environmental Attributes owned by the OPA pursuant to Section 9(a) above.

(d) The Participant shall from time to time, upon written direction of the OPA, take all such actions and do all such things
necessary to certify, obtain, qualify, and register with the relevant authorities or agencies such Environmental Attributes that
are created and allocated or credited pursuant to Applicable Law from time to time for the purposes of transferring such
Environmental Attributes to the OPA in accordance with this seetion-Section 9. The Participant shall be entitled to
reimbursement of the cost of complying with a direction under this seetionsSection 9. provided that the OPA, acting
reasonably, approved such cost in writing prior to the cost being incurred by the Participant.

Program Rules. The Participant acknowledges and agrees that it is bound by the provisions of the Program Rules.
10-—Confidential Information and FIPPA.

(a) From the date of this Agreement to and following the expiry of this Agreement, neither Party shall in any manner disclose
Confidential Information, except as follows:

(i) The Receiving Party may disclose Confidential Information to its Representatives who need to know Confidential
Information for the purpose of assisting the Receiving Party in complying with its obligations under this Agreement. On
each copy made by the Receiving Party, the Receiving Party must reproduce all notices which appear on the original.
The Receiving Party shall inform its Representatives of the confidentiality of Confidential Information and shall be
responsible for any breach of this seetionSection 11 by any of its Representatives.

(if) If the Receiving Party or any of its Representatives are requested or required (by oral question, interrogatories, requests
for information or documents, court order, civil investigative demand or similar process) to disclose any Confidential
Information in connection with litigation or any regulatory proceeding or investigation, or pursuant to Applicable Law,
the Receiving Party shall promptly notify the Disclosing Party. Unless the Disclosing Party obtains a court order
otherwise, the Receiving Party and its Representatives may disclose such portion of the Confidential Information-te-the
Partyseckingdiselosure as is required by Applicable Law in-accordance-with-seetiont0(bjonly to such Person or Persons to
which the Receiving Party is legally compelled to disclose, and _in connection with such compelled disclosure, the
Receiving Party or its Representatives shall provide notice to each such recipient that such Confidential Information is
subject to non-disclosure on terms_in accordance with the terms of this Agreement.

(iii) Where the Participant is the Receiving Party, the Participant may disclose Confidential Information to any lender or
prospective lender or investor and its advisors, to the extent necessary, for securing financing for the Facility, provided
that any such lender or prospective lender or investor has been informed of the Participant's confidentiality obligations
hereunder and such lender or prospective lender or investor has completed and executed a confidentiality undertaking
(the "Confidentiality Undertaking") in a form acceptable to the OPA covenanting in favour of the OPA to hold such
Confidential Information confidential on terms substantially similar to this seetion1+6-Section 11.

(iv) Notwithstanding the foregoing, the Participant consents to the disclosure:

(A) of its name and contact particulars on the OPA's website;
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(B) on a confidential basis, of any information received by the OPA in respect of this Agreement for such internal
purposes as the OPA may reasonably determine from time to time to the OPA's Representatives;

(C) of aggregated data relating to the Program; and

(D)such information necessary to advise other potential participants in the Program about the features and
equipment described in the Participant's ProjeetPreFeasibilityPreliminary Engineering Application unless the
Participant, acting reasonably, has advised the OPA in writing that such information is Confidential
Information.

tex-Upon written request by the Disclosing Party, Confidential Information provided by the Disclosing Party in printed paper
format or electronic format will be returned to the Disclosing Party and Confidential Information transmitted by the
Disclosing Party in electronic format will be deleted from the emails and directories of the Receiving Party's and its
Representatives' computers; provided, however, any Confidential Information (i) found in drafts, notes, studies and other
documents prepared by or for the Receiving Party or its Representatives or (ii) found in electronic format as part of the
Receiving Party's off-site or on-site data storage/archival process system, will be held by the Receiving Party and kept subject
to the terms of this Agreement or destroyed at the Receiving Party's option. Notwithstanding the foregoing, a Receiving Party
shall be entitled to make, at its own expense, and retain one copy of, any Confidential Information materials it receives for
the limited purpose of discharging any obligation it may have under Applicable Law and shall keep such retained copy
subject to the terms of this seetion1+6-Section 11.

{&-The Receiving Party acknowledges that breach of any provisions of this A+ticleSection 11 may cause irreparable harm to
the Disclosing Party or to any third party to whom the Disclosing Party owes a duty of confidence and that the injury to the
Disclosing Party or to any third party may be difficult to calculate and inadequately compensable in damages. The Receiving
Party agrees that the Disclosing Party is entitled to obtain injunctive relief (without proving any damage sustained by it or by
any third party) or any other remedy against any actual or potential breach of the provisions of this seetien+0-Section 11.

tey-The Participant and the OPA acknowledge and agree that the OPA and its Representatives are subject to FIPPA and that
FIPPA applies to and governs all recorded information in any form or medium that is provided by the OPA or its
Representatives to the Participant or provided by the Participant to the OPA or its Representatives for the purposes of this
Agreement, or created by the Participant in the performance of this Agreement, and that is in the custody or control of the
OPA ("FIPPA Records"), and may require the disclosure of such FIPPA Records to third parties. To the extent that the OPA
must comply with disclosure obligations under FIPPA, the Participant agrees:

(i) to keep FIPPA Records in its possession secure;

(if) to provide FIPPA Records to the OPA within seven calendar days of being directed to do so by the OPA for any reason
under FIPPA, including an access request or privacy issue; and

(iii) to implement other specific security measures that in the reasonable opinion of the OPA would improve the adequacy
and effectiveness of the Participant's measures to ensure, for the purposes of FIPPA, the security and integrity of FIPPA
Records held in the Participant's possession.

12. H-Dispute Resolution.

(@)

(b)

©

If any dispute arises under or in connection with this Agreement that the Parties cannot resolve, each of the Parties shall
promptly advise its senior management, in writing, of such dispute. Within ten (10) Business Days following delivery of
such notice, the Company Representatives from each Party shall meet, either in person or by telephone, to attempt to resolve
the dispute. Each Company Representative shall be prepared to propose a solution to the dispute. If, following such efforts,
the dispute is not resolved the dispute shall be settled by arbitration pursuant to seetienSection 11(b)_of this Agreement.

Subject to and in accordance with the provisions of this seetien;Section 11, any and all differences, disputes, claims or
controversies arising out of or in any way connected with this Agreement, whether arising before or after the expiration or
termination of this Agreement, (including any dispute as to whether an issue is arbitrable) shall be resolved by arbitration
before a single arbitrator (the "Arbitrator") pursuant to the Arbitration Act, 1991 (Ontario) and otherwise in accordance with
the laws of the Province of Ontario.

A Party desiring arbitration hereunder shall give written notice of arbitration to the other Party containing a concise
description of the matter submitted for arbitration ("Netice of Arbitration"). If the Parties fail to jointly appoint an Arbitrator
within twenty (20) days thereafter, an Arbitrator shall be designated by a judge of the Ontario Superior Court of Justice upon
application by either Party. The Arbitrator may determine all questions of law, fact and jurisdiction with respect to the
dispute or the arbitration (including questions as to whether a dispute is arbitrable) and all matters of procedure relating to the
arbitration. The Arbitrator may grant legal and equitable relief (including injunctive relief), award costs (including legal fees
and the costs of the arbitration), and award interest.
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(d) The arbitration shall be conducted in English in the City of Toronto at such place therein and time as the Arbitrator may fix
and, failing agreement thereto by the Parties, in accordance with such procedures as the Arbitrator shall determine, in
accordance with the principles of natural justice. The arbitration and all matters arising directly or indirectly therefrom shall
be kept strictly confidential by the Parties and shall not be disclosed to any third party except as may be compelled by law.

(e) The Arbitrator's written decision shall be delivered to each of the Parties within 60 days following the conclusion of the
arbitration hearing. The costs of any arbitration hereunder shall be borne by the Parties in the manner specified by the
Arbitrator in his or her decision. The decision of the Arbitrator shall be final and binding upon the Parties in respect of all
matters relating to the arbitration, the conduct of the Parties during the proceedings and the final determination of the issues
in the arbitration. There shall be no appeal from the decision of the Arbitrator to any court, except on the grounds that the
conduct of the Arbitrator, or the decision itself, violated the provisions of the Arbitration Act, or solely on a question of law
as provided for in the Arbitration Act. Judgment upon any award rendered by the Arbitrator may be entered in any court
having jurisdiction thereof.

(f) Submission to arbitration under this seetionSection 11 is intended by the Parties to preclude any action in matters which may
be arbitrated hereunder, save and except for enforcement of any arbitral award hereunder.

13. Release and Waiver . Concurrently with the execution of this Agreement the Participant shall execute and deliver a release and
waiver in the form of Schedule "C" attached hereto.

14. +2-Schedules. The following schedules are hereby incorporated in and form part of this Agreement:
Schedule "A" — Definitions:

Schedule "B" — Pre-FeasibilityPreliminary Engineering Study MinimumRequirementsiand-Description
Schedule "C" —PreEeasibilit-StudyDetails— Release and Waiver

15. 13—Entire Agreement. Except as otherwise provided, this Agreement constitutes the entire agreement between the parties in
connection with its subject matter and supersedes all prior representations, communications, negotiations and understandings,
whether oral, written, express or implied, concerning the subject matter of this Agreement.

16. +4—-Amendments. This Agreement may not be varied, amended or supplemented except by an agreement in writing signed by
both of the parties.

17. +5-Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the province of Ontario
and the laws of Canada applicable therein.

18. +6—Successors and Assigns. This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns. This Agreement shall not be assigned to another persenPerson other than an Affiliate except
with the prior written consent of the OPA, which consent may not be unreasonably withheld or delayed.

1

\O

. +7/—Counterparts. This Agreement may be executed in any number of counterparts and all such counterparts shall, for all
purposes, constitute one agreement binding on all the parties provided that each party has signed at least one counterpart.

20. +8—-Facsimile/Electronic Signatures. This Agreement may be executed and delivered by facsimile transmission or by any other

method of electronic transmission and the parties hereto may rely upon all such faesimile-signatures as though such—faesimile
signatures were original signatures.

IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above written.

ONTARIO POWER AUTHORITY [NAME OF PARTICIPANT]
Per: Per:

Name: Name:

Title: Title:

I have authority to bind the Corporation. I have authority to bind the Corporation.



Schedule "A"

Definitions

"Affiliate" means any perseaPerson that: (i) Controls a Participant; (ii) is Controlled by a Participant; or (iii) is Controlled by the same
persenPerson that Controls a Participant;.

"Agreement" means this agreementPreliminary Engineering Study Funding Contract including Schedule "A", Schedule "B" and
Schedule "C" attached hereto.

"Annualized Electricity Savings" means Electricity Savings divided by the number of years in the relevant Electricity Savings
Period.

"Applicable Laws" means any applicable law including any statute, legislation, regulation-e=—treaty and any applicable guideline,
directive, rule, standard, requirement, policy, order, judgment, injunction, pesmitrequirement—award or decree of a Governmental
Authority.

"Application" means the Preliminary Engineering Study Funding Application.
"Approved Amount" kasshall have the meaning givento-itinseectionascribed thereto in Section 3 hereof.

"Arbitrator" hasthemeaning givento-itinseetiontbyshall have the meaning ascribed thereto in Section 1 lgb! hereof.

"Business Day" means any day thatisnetother than a Saturday, a Sunday, or a legaistatutory holiday in the Province of Ontario.

"Certificate of Costs" hasshall have the meaning given-to-itin-sectionascribed thereto in Section 4 hereof.

"CMVP" means a certified measurement and verification professional who is currently registered as a CMVP by the Association of
Energy Engineers or who has the equivalent combination of experience and qualifications as determined by the OPA and provided
such party registers as a CMVP with the Association of Energy Engineers within one year of starting to provide services to the OPA.

"Commercially Reasonable Efforts" means efforts which are designed to enable a party, directly or indirectly, to satisfy a condition
to, or otherwise assist in the consummation of, a transaction, activity or undertaking contemplated by this Agreement and which do
not require the performing party to expend any funds or assume liabilities other than expenditures and liabilities which are reasonable
in nature and amount in the context of the transaction contemplated by this Agreement.

"Company Representative" kasshall have the meaning givea-te-itin-sectionascribed thereto in Section 2 hereof.

"Confidential Information" means all information that has been identified as confidential and which is furnished or disclosed by the
Disclosing Party and its Representatives to the Receiving Party and its Representatives in connection with thethis Agreement including
all new information derived at any time from any such confidential information, but excluding (i) publicly-available information
unless made public by the Receiving Party or its Representatives in a manner not permitted by this Agreement; (ii) information
already known to the Receiving Party prior to being furnished by the Disclosing Party; (iii) information disclosed to the Receiving
Party from a source other than the Disclosing Party or its Representative if such source is not subject to any agreement with the
Disclosing Party prohibiting such disclosure to the Receiving Party; and (iv) information that is independently developed by the
Receiving Party.

"Confidentiality Undertaking" has-the-meaningsivento-itinsectionH0{aydi-hereofshall have the meaning ascribed thereto in Section
11(a)(iii) hereof.

"Control" means., with respect to any Person at any time, (i) holding. whether directly or indirectly, as owner or other beneficiar
other than solely as the beneficiary of an unrealized security interest) securities or ownership interests of that Person carrying votes or
ownership interests sufficient to elect or appoint fifty percent (50%) or more of the individuals who are responsible for the supervision

or management of that Person, or (ii) the exercise of de facto control of that Person, whether direct or indirect through the ownership
of securities or ownership interest or by contract, trust or otherwise, and "Controlled" has a corresponding meaning.

"Disclosing Party" means, with respect to Confidential Information, the Party providing or disclosing such Confidential Information
and may be the OPA or the Participant, as applicable.

"Draft Report" hasshall have the meaning given-to-itin-seetionascribed thereto in Section 5(a)(i) hereof.

"Electricity Savings" means the aggregate electricity reduction in MWh obtained during the Electricity Savings Period due to the use
of the Measure or Measures included in the Project, as adjusted for Project specific circumstances, measured in MWh under normal
operating conditions following the In-Service Date in the relevant Electricity Savings Period, initially as projected by the Technical
Reviewer and contained in the Project Review and ultimately as verified by the FechnicalReviewe:rCMVP in the M&V Report.

"Electricity Savings Period" means the period commencing on the In-Service Date and ending on the 10" anniversary thereof. or in
the case of a Micro Project, the 5™ year thereof.

2.5 of the Program Rules.

"Environmental Attributes" means environmental attributes associated with a Facility having decreased environmental impacts

resulting from the implementation of a Project. and includes:

(a) rights to any fungible or non-fungible attributes. whether arising from the Facility itself, from the interaction of the Facility
with the IESO-Controlled Grid or because of applicable legislation or voluntary programs established by governmental

authorities, governmental agencies or applicable regulatory bodies;

()]

bl : o : 4 — any and all rlghts relatlng to
the nature Of the energy source as may be deﬁned and awarded through apphcable 1eglslat10n or voluntary programs and



specific Environmental Attributes include ownership rights to any applicable credits, entitlements or other instruments
resulting from interaction of the Facility with the IESO-Controlled Grid or as specified by applicable legislation or voluntary
programs and the right to quantlfy and reglster these with competent authorities, and (e)}-altrevenues;entitlements; benefitsand

o

(c) all revenues, entitlements, benefits, and other proceeds arising from or related to the foregoing.

"Facility" means the building(s) and premises owned or occupied by the Participant and in which the Industrial System is located

"Final Report" hasshall have the meaning givenascribed to it in seetionSection 5(a)(ii) hereof.

"FIPPA" means the Freedom of Information and Protection of Privacy Act (Ontario), as the same may be amended or replaced from
time to time.

"FIPPA Records" has-the-meaninggivento-itinsectiont0(e)hereofshall have the meaning ascribed to it in Section 10(d) hereof.

'Generation" means a process used to produce energy in the form of electricity that is primarily for the Participant's own use and the
impact of which is measured in accordance with the M&V Plan and (a) for which the Participant has all permits an approvals required

by Applicable Laws including, without limitation, all permits and approvals that may be required for the operation of the generator
from the Ontario Ministry of the Environment pursuant to the Environmental Assessment Act (Ontario) and the Environmental

Protection Act (Ontario): (b) that meets all of the relevant requirements for a generator under the IESO Market Rules as amended
from time to time: and (¢) whose embedded generator(s) have an aggregate Nameplate Capacity that does not exceed the annual peak

demand of the Industrial System electricity load of the Facility.

"Governmental Authority” means any legislative, executive, judicial or administrative body or perserPerson having jurisdiction in
the relevant circumstances.

"IESO-Controlled Grid" has the meaning ascribed to it by the IESO Market Rules.

"IESO Market Rules" means the rules made under Seetionsection 32 of the Electricity Act, 1998, together with all market manuals,
policies and guidelines issued by the IESO, all as amended or replaced from time to time.

"Industrial System" means the industrial system in the Facility to which the Project is proposed to be installed and-usedin order to
obtain Electricity Savings.

"In-Service Date" means;inrespectofaProjectorPortfolie; the first day that the Project or Portfolio is fully installed in accordance with
the Project Incentive Agreement-and-theProgramtneentive-Appheation and delivers Electricity Savings, as certified by the Technical
Reviewer to the OPA.

'Invoice"” means a request for payment to the OPA from the Participant substantially in the form of Exhibit C — Invoice to the
Program Rules.

'M&V Plan" means a measurement and verification document outlining the methodology and activities to be undertaken to measure
and verify Electricity Savings that will be delivered by the Measure or Measures included in a Project, as developed by a CMVP and

contained in the Project Review.

'M&YV_Report" means a measurement and verification document containing the analysis by a CMVP of the measured Electricity
Savings delivered by the Measure or Measures included in a Project during the reporting period specified by the M&V Plan which

shall not be less than quarterly reporting during the first year following the In-Service Date and thereafter not less than annually.
"Measure" means the installation, retrofit, replacement or modification of an Industrial System that draws power from the IESO-
Controlled Grid for the primary purpose of obtaining Electricity Savings when applied by the Participant to the Industrial System's
load, as described in an Application.

"Micro -Project" means a stand alone Project, which, when installed, is expected to deliver Electricity Savings, as confirmed by the

Technical Reviewer in the Project Review, of at least 100 MWh of Annualized Electricity Savings and not more than 700MWh of
Annualized Electricity Savings.

"Nameplate Capacity" means the rated, continuous load-carrying capability net of parasitic or station service loads, expressed in
MW, of a generating facility to generate and deliver electricity at a given time.

"Net Project Incentive" means the Project Incentive for a Project less the amount of any PreFeasibilityPreliminary Engineering
Incentive and or EeasibilityDetailed Engineering Incentive paid or to be paid to the Participant in respect of such Project.

"Notice of Arbitration" kasshall have the meaning givento-itinseectionascribed thereto in Section 11(c) hereof.
"OPA" means the Ontario Power Authority.

"OPA Approved Costs" has the meaning given to it in seetionSection 4 hereof.



"Participant" means the Person entering into this Agreement with the OPA.
"Party" means either of the Participant and the OPA, and the Participant and the OPA are collectively referred to as the "Parties".

"Person" means a natural person, firm, trust, partnership, limited partnership, company or corporation (with or without share capital),
joint venture, sole proprietorship, governmental authority or other entity of any kind.

"Portfolio" means two or more Projects which are grouped together for the purpose of obtaining Project Incentives for the Projects as
so grouped, pursuant to Section 2.6(c) of the Program Rules.
"Pre-FeasibilityPreliminary Engineering Incentive" means funding paid by the OPA to the Participant pursuant to this Agreement.

"Pre-FeasibilityPreliminary Engineering Study" means a preliminary study of the consumption of electricity of an Industrial System
load within a Facility and activities-and-, [Measures_and or Generation] that could give rise to Electricity Savings, substantially in the

form of Sehedule "B heretoExhibit A — Preliminary Engineering Study Minimum Requirements to the Program Rules.

"Ppe—Feasibil#yPrgliminarg Enginggring Study Funding Application means an apphcatlon by the Part1c1pant to the OPA for aPre-
ettt el A 2een & b oI funding of a Preliminary

Engineering Study Qursuant to Artlcle 4.0 of the Program Rule
"Program" means the OPA's Industrial Accelerator™ Program.

"Program Rules" means the Industrial Transmission-Connected Electricity EfficieneyA ccelerator®™ Program sules;Rules Version 2.0 as
amended from time to time and posted on the OPA's-websiteWebsite.

"Project" means one or more Measures, which, when installed on a single Industrial System, are expected to deliver Electricity
Savings and "Project", where appropriate in accordance with the Program Rules, includes a Micro-Project.

"Project Incentive" means an-a A Vi DR = i j i want-tothe
incentive to be paid by the OPA to the Pamc1gant pursuant to Sectlon 2.6(c) of the Program Rules and a Project Incentlve Agreement

"Project Incentive Agreement" means the agreement between the OPA and the Participant in respect of any approved Project or

Portfolio-pursuant-to-which-the Project Ineentive-ispayable, which agreement will have a term of up to 12 years, being an initial period not
greater than 2 years to achieve the In-Service Date and a further period equal to 10 years, other than in the case of a Micro-Project
which shall have a term of up to 7 years, being an initial period not greater than 2 years to achieve the In-Service Date and a further
period equal to 5 years.

"Project Review"-mesas

which-Project Reviewshall be-approved-by-the OPA- has the meaning ascribed to it in Section 5.2 of the Program Rules.



"Receiving Party" means, with respect to Confidential Information, the Party receiving Confidential Information and may be the OPA
or the Participant, as applicable.

"Representative" means, in respect of one of the Parties, any one of that Party's directors, officers, employees, counsel, consultants or
other advisors.

"Technical Reviewer" means a Person retained by the OPA having on its staff individuals who are professional eagineerengineers
licensed in the Province of Ontario, &CMVPs, certified engineering technelogisttechnologists in the Province of Ontario registered with
The Ontario Association of Certified Engineering Technicians and Technologists;_and or—a Certified Energy ManagertManagers
registered with the Association of Energy Engineers witkhaving at least 5 years experience in a specific technology area or an
equivalent combination of experience and qualifications as approved by the OPA.

"Website" means the OPA's website at www.industrialaccelerator.ca


www.industrialaccelerator.ca




Schedule "B"







Scope of Study:
Facility Name:
Facility Address:
Expected Commencement Date:
Expected Completion Date:
Company Representatives
Participant:
OPA:
Date of the consulting proposal:

Name of the consultant's company:

Approved Amount:
OPA File #:

Title of study:
Reference # of study:

"

"



E;ghgd!!lg "! :"

Release an aiver

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged, the
undersigned hereby, for itself and its successors and assigns, releases and forever discharges each of the Ontario
Power Authority ("OPA) and Willis Energy Services (ONT) Ltd. ("Willis") and all of their respective past,
present and future officers, directors, employees, owners, shareholders, agents, successors and assigns
(hereinafter collectively referred to as the "Releasees") from any and all actions, causes of action, suits,
complaints, disputes, debts, liabilities, obligations, damages, legal fees, costs, disbursements, expenses, claims
and demands of every kind, at law or in equity, or under any statute, including without limitation, claims for
property damage, business interruption and personal injury of the undersigned's employees, officer, directors or
licencees, which it can, shall or may have by reason of any matter, cause or thing arising as a result of, in
relation to or in connection with the attendance by one or more of the employees, officers, directors,
representatives or agents ("Persons") on one or more occasions of either or both of the OPA and Willis at any
and all facilities owned or occupied by the undersigned in connection with, arising out of or relating to the
OPA's Industrial Accelerator®™ Program (the "Industrial Accelerator® Program"), other than in the case of the
gross negligence or willful misconduct of such Persons during such attendances. The foregoing release shall
continue in full force and effect for the benefit of the OPA and Willis and to the extent of any conflict between
this release and the terms of any Preliminary Engineering Study Contract, Detailed Engineering Study Contract,
Project Incentive Agreement or other document entered into by the undersigned and the OPA pursuant to or in
connection with the OPA's Industrial Accelerator®™ Program, the terms of this release shall prevail.

[Date]
[Name of Company making Application]
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