APPENDIX “E”



‘/Lé'&t/\()
Fa /47 2073

&é‘d T rr Aorer o T/O"J;—«/& U(‘A

~

Dppete Pl Jas e ST oA

@W R A iy ML/V/VM

ol Uty el W&:/ :/ij

k

{
i
l




Cv-12-00005794-00CL

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243 (1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.5.C. 1985, ¢. B-3, AS AMENDED
AND

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S5.0.

1890 ¢. ©.43, AS AMENDE WITH RESPECT TO DONDEB INC. AND ALL THE
DEBTORS

ENDORSEMENT

BEFORE THE HONOURABLE JUSTICE G. B. MORAWETZ on January l5m,
2013, at TORONTO, Ontario

APPEARANCES:;
A. Apps Counsel for the Defendant
J. Dilietrich Counsel for the Receiver A Farber and Partners Inc

N. Rabinowvitch
K. Stigler
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Application Pursuant to Section 243(1) of the Bankruptcy and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Inec.

January 15, 2013
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G. B, Morawetsz,

ENDORSEMENT

J. (Orally)

THE COURT: A Farber and Partners Inc., (“Farber”
or “the Receiver”), in its capacity as court
appointed receiver of Dondeb Inc. and related
debtors, (“Dondeb” or the “Debtor”), brought this
motion for approval of its Second Report and the
activities of the receiver set out therein, and
for an order approving four transactions: The Tim
Horton’s Transaction, the Preston Springs
Transaction, the Devonshire Transaction, and the

Dorset Place Transaction.

The motion was originally returned on January 14,
2013. On the return of the motion, counsel of

record to Dondeb advised that Mr. Bpps was now
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Application Pursuant to Section 243(1) of the Bankruptoy and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Tne.

acting on behalf of Dondeb. An adjournment was

requested.

The adjournment was objected to by the Receiver
and by the mortgagees'in attendance. The reason
for the objection was primarily that the
transactions in question had certain time limits
that form part of the contractual agreements that
required court approval and the issuance of an

approval and vesting order on a timely basis,

The motion for approval of the Devonshire
Transaction did proceed on January 14, 2013. The
transaction was approved and the approval and

vesting order was issued.

Counsel for the Receiver advised there was a
condition in the Tim Hoxton’s Transaction and the
Preston Springs Transaction that vesting oxrders be
granted no later than Januvary 15, 2013 and the
Dorset Place Transaction had an approval deadline

of January 21, 2013.
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Application Pursuant to Section 243(1) of the Bankruptey and Insolvency Act and Section 161 of

the Courts of Justice Act with respect to Dondeb Inc,

Under the circumstances I determined that it was
appropriated to adjourn the motion for a period of
twenty-four hours to today, namely, January 155",
SO as to provide Mr. Apps with the opportunity to
put forth argument on behalf of Dondeb. Mr. Apps
filed an affidavit of Mr. Dancy sworn January 14,

2013.

A considerable portion of the affidavit does not,
in my view, address the matters at issue on this
motion. Rather the affidavit focuses to a large
extent on historical aspects of the file,
including the CCAA proceedings initiated by Dondeb
which resulted in C. Campbell J., declining to
issue an initial order under the CCAA and instead
pronounce a global receivership order. Extensive
Teasons were provided by C. Campbell J. To the
extent that Mr. Dancy is challenging past avents,
it is noted that no appeal was filed from the

order of C. Campbell J. appointing Farber as
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Application Pursuant to Section 243(1) of the Bankruptcy and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Inc,

Receiver, nor has any request been made to extend

the time for appeal.

In my view these issues are not before the courxt.
To the extent that Mr. Dancy wishes to challenge
the adequacy of the legal representation that he
received during these proceedings, it appears to
me that his remedy, if any, does not lie in the
proceedings. before the court today. In that
respect, it is noted that the former solicitor has
contacted the Law Society Practice Advisory
Department to advise them of the concerns railsed
by Mr. Dancy and Mr. Apps has confirmed that the
former solicitor has fully cooperated with him in

the preparation for today’s motion.

To the extent that Mx. Dancy in his affidavit
challenges the role of the receiver, including any
potential conflict issues, it seems to me that if
this challenge, is to go forward, Mr. Dancy will
first have to obtain leave pursuant to section 215

©f the Bankruptcy and Insolvency Act (“BIA”) and
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Application Pursuant to Section 243(1) of the Bankruptey and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Ine,

pursuant to the provisions of the order appointing

the Receiver.

In the circumstances, however, I do feel that it
is prudent to defer the request of the Receiver to
receive approval of itg Report until such time as
Mr. Apps has had an opportunity to fully consider

the issue,

The focus of the hearing today then shifted to the

Motion to approve the three transactions.

Section 247 (b) of the BIA Provides that a receiver
shall deal with the property of the insolvent
person in a commercially reasonable mannex. The
receiver’s duty is not to obtain the best price
but to do everything reasonably possible in the
circumstances to obtain the best price.

Skyepharma PLC v. Hyal Pharmaceutical Corp., 12
C.B.R. (4*") 87. The duties of the court in

reviewing a proposed sale of assets by a receiver
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Application Pursuant to Section 243(1) of the Bankruptey and Insolvency Act and Section 101 of
the Courts of Justice Act with respect to Dondeb Inc,
that is opposed by other interxested parties are as

follows:

1) It should consider whether the receiver has
made a sufficient effort to obtain the best

price and has not acted improvidently,

2) It should comsider the interests of all

parties,

3) It should consider the efficacy and
integrity of the process of which offers have

been obtained, and

4) It should consider whether there has been

unfairness in the working out of the process.

Royal Bank v. Soundair Corp., 7 C.B.R. (3%) 1,

(Ont C. A,) National Bank of Canada v. Global

Fasteners and Clamps, Ltd., 24 C.B.R. (4"} 228,
The court must not, however, enter inte the

marketplace. It must not sit as if it were
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Application Pursuant to Section 243(1) of the Bankruptcy and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Ing.

hearing an appeal from the decision of the
recelver, reviewing in detail every element of the
pProcess by which the receiver has arrived at its
recommendation. Crown Trust Co. v. Rosenberg 67
C.B.R. (N.S.) 320. If the receiver has acted
fairly ang reasonably and not arbitrarily, the
court will ordinarily approve the recommendation
of the receiver, Integrated Building Corp. v.

Bank of Nova Scotia, 75 C.B.R, (N.S.) 158.

It is only in exceptional circumstances that the
court will intervene and proceed contrary to the
recommendation of the receiver. Crown Trust

supra.

In this case the receiver has filed its Second
Report and two supplements to the Second Report,
I am not going to take the time in this
endorsement to set out all of the facts that the
receiver has xelied on in arriving at its

recommendation to proceed with the court
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Application Pursuant to Section 243 (1) of the Rankru

8

ptoy and Insolvency Act and Section 101 of
the Courts of Justice Act with respect to Dondeb Inc.
application for the approval of the three

transactions in question today.

In addition, certain documentation is the subject
of a request for sealing order. It seems to me
that the confidential appendices do contain
confidential information, the disclosure of which
might be detrimental to stakeholders. 1In this
respect I am satisfied, based on the Sierra Club
brinciples, that the sealing order ought to be

granted.

I am given to understand that certain information
has been provided to Mr. Apps that relates to the
proposed purchase price of the transactions in

question. I have also taken into account all the
marketing efforts that receiver has referenced in

its second report.

The receiver is of the view that the market was
extensively canvassed and a competitive process

undertaken. The evidentiary background to the
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Application Pursnant to Section 243(1) of the Bankruptey and Insolvency Act and Section 10{ of

the Courts of Justice Act with respect to Dondeb Inc.
sale of the property with respect to the Tim
Horton’s Agreement, the Prestaon Springs
Agreements, and the Dorset Place Agreement
indicates that the Receiver has made substantial
efforts in obtaining an adequate purchase price
based on the multiple offers received and the
negotiations entered into after showing the

property to a variety of interested parties.

With the respect to the Tim Horton’s agreement
specifically, the Receiver is of the view that the
highest and best purchase price has been received
and the proposed purchaser has provided a
substantial deposit and the relevant mortgagees
have approved the Receiver entering into the

agreement .,

With respect to the Preston Springs Agreement, the
Receiver is of the view that the Preston Springs
Agreement contains the highest and best purchase
price of thé offers received and that a

substantial deposit has been provided and that the
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Application Pursuant to Section 243(1) of the Bankruptcy and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Inc,

prompt sale will curtail the ongoing need to fund
holding costs of this vacant property and the
mortgagee has approved the entering into of the

agreement.

With the respect to Dorset Place, the Receiver is
of the view that the Dorset Place Agreecment
contains the highest and best purchase price of
the offers received and thatla substantial deposit
has been provided and the relevant mortgagees have
provided their approval to the entering into the

transaction,

I have also taken into account certain financial
information that Mr. Dancy provided on the return
of the CCAA Application which detailed a value
that he himself had ascribed to certain
properties. I am satisfied that the purchase
price for the Tim Horton’s Agreement and the
Dorset Place Agent are reasonably consistent with
the values put on the properties by Mr. Dancy.

With respect to Preston Springs agreement, it does
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Application Pursuant to Section 243

11
(1) of the Bankruptey and Insolvency Act and Section 101 of
the Courts of Justice Act with respect to Dondeb Inc.
appear that the purchase price is somewhat less
that the value ascribed by Mr. Dancy. However, T
am satisfied based on the reasons provided by the
Receiver that it cannot be said to be an

unreasonable amount.

With respect te the Preston Springs FPropexty the
rosition put Fforth by Mr. Dancy is that there are
alternatives available, Mr. Dancy’s Affidavit
references a commitment from Pacific Financial
Group and a commitment of up to $650, 000. Mr.
Appa indicated that other arrangements could be
put in place to satisfy obligations owing to the
secend mortgagee and there were some suggestion
that there had,been some discussion with the
second mortgagee, but the fact remains that

counsel to the second mortgagee supports the sale.

Further, there are also some practical
difficulties with the proposal put forth by Mr.
Apps with respect to Preston Springs as it would

require that property to be extracted from the
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Application Pursuant to Section 243(1) of the Bankruptcy and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Inc,

recelvership proceedings. The receivership
proceedings involve a number of properties and
although there may very well be a transaction that
could produce a higher monetary result that the
one put forth by the receiver, I must take into
account that there would be considerable risks in

not approving the transaction.

For example, there is the “drop dead” purchase
date and also an indication that it daes not
appear that the conditions in the PNC financing
commitments with respect to free and clear title
or imsurance, among other things, could be
fulfilled. This has to be contrasted with the
high degree of certainty that the transaction as
recommended by the Receiver will proceed and
produce the expected results to the secured

creditors on this property.

On balance, I am satisfied that the Receiver has
conducted a proper sales prospect with respect to

all the properties involved and has considered the
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Application Pursuant to Section 243(1) of the Bankruptcy and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Inc.

interests of all parties. I am also satisfied
that the process has been fairly worked out. I
have not been persuaded that Mr. Dancy has
demonstraéed that the transactions should not be
approved. It cannot be overlooked that the
negotiations involved with respect to these
properties have been ongoing for a considerable
period of time and Mr. Dancy and Dondeb elected to
walt until “one minute before midnight” before

objecting to the transactions involved.
Accordingly, the three transactions are approved.

The Receiver has also reqgquested that the court
grant an order and declaration that the relief
granted is subject to provisional execution. The
Receiver expresses concern that if a notice of
appeal is filed, it will have the effect of
rendering this order moot, as the requirement of
two of the agreement is that the vesting order be

obtained today and not be subject to appeal.
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Application Pursuant to Section 243(1) of the Bankruptcy and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Ing,

In support of the argument that the declaration
should be made, the Receiver references
Computershare Trust Company of Canada and
Beachfront Developments, Inec., 70 C.B.R. (5%%) 2g4,
a decision of Newbould J. Newbould J. adopted
what appears to be a variation of the test for
injunctive relief that is set out in RJR
MacDonald, Inc. v. Canada (Attorney General)

(1994) 1 5.¢.R. 311,

The three part test being that,

1}y A serious issue has been identified,
2) Ixreparable harm,

3) Balance of convenience.

This test has been adopted in cases not unlike the
one before me. In BDC Venture Capital, Inc. v.
Natural Convergence Inc. 2009 ONCA 637. Lang J.A.
referenced After Bight Interiors Inc. v. Glenwood
Homes, Inc. (2006) 391 AR 202. Lang J.A. stated

that the criteria included whether there was a
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Application Pursuant to Section 243(1) of the Bankrupicy and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Inc.

serious issue to be appealed, whether the moving
party would suffer irrxeparable harm if the stay
was not lifted, and whether the moving party would
suffer greater harm than the responding party if

the stay was not 1lifted.

In the After Eight decision, Fruman J,A. stated
that courts generally in applications under
section 195 of the BIA focus on the relative
prejudice to the parties and the interests of
justice generally. In my view it is appropriate
to consider this test, in these circumstances, to

be a variation of the RJR test.

As Newbould J. indicated in the Computershare
decision, (and I agree) I would not presume to
consider whether an appeal in this case on my
decision is or is not without serious merit. If
that is a factor to be considered, I will assune
there is some merit to the appeal. Focusing on
the issue of irreparable harm in this case, the

Receivex has put forth the argument that the
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Application Pursuant to Section 243(1) of the Bankruptey and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Ing.

transactions may not be consummated if there is a
delay caused by an appeal. This would obviously
cause harm to the mortgagees in question. Whether
it is irreparable is another question.

Irreparable in the context of an injunction
usually that means that it cannot be calculated in

damages,

It is at this point that it is necessary to
consider the relative prejudice to the parties.
The Dondeb proceedings were commenced by way of an
application for CCAA relief. This requires that
the applicant Dondeb be insolvent. In these
circumstances, it is questionable as to whether or
not a damage award could be paid or honoured by
Dondeb and one has to consider the position of the
mortgagees in question for whose benefit the

receivership order was granted.

In these circumstances it appears to me that that
there would be serious and irreparable harm to the

mortgagees in question if the transactions could
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Application Pursuant to Section 243(1) of the Bankruptcy and Insolvency Act and Section 101 of

the Courts of Justice Act with respect to Dondeb Ine.

not be consummated and as a result, there is
substantial risk that the Receiver would then have

to remarket the properties.

The balance of convenience aspect also favours, in
my view, the secured creditors. &Again, I have to
emphasize the lateness with which these objections
were raised by Pondeb. It is clear from the
record that the negotiations resulting in the
agreements being put forth for approval today were
entered into some time ago. There is also some
evidence that Mr. Dancy’s son has been actively
involved and”following along in the marketing

process and has some knowledge of matters.

In these circumstances I find that the balance of
convenience favours the position of the secured
creditors and I do give effect to the submission
of Mr. Rabinovitch that the entire declaration
could be moot if it is not subject to provisional
execution, which is therefore granted. Subject to

any questions counsel, that concludes my reasons.
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Application Pursuant to Section 243(1) of the Bankruptey and Insolvency Act and Section 101 of
the Courts of Justice Act with respect to Dondeb Inc.
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Application Pursuant to Section 243 (1) of the Bankruptey and Insolvency Act and Section 101 of
the Courts of Justice Act with respect to Dondeb Inc.

FORM 2
CERTIFICATE OF TRANSCRIPT (SUBSECTION 5 {(2))

Bvidence Act

I, Santiago Orbe, certify that this document is a true and
accurate transcript of the recoxrding of Application Pursuant to
sSection 243(1) of the Bankruptcy and Insolvency Act and Section
101 of the Courts of Justice Act with respect to Dondeb Inec. in
the Buperior Court of Justice of Ontario held at 330 University
Avenue, Toronto, Ontario, taken from recording No. 4899 8-
1_20130115_161934-10, which has been certified in Form 1.

{Date) {Signature of Authorized Person)

Photo static ¢oples of thig transcript are not certified and have not been paid for
unlass they bear the signature or SANTIAGO ORBE 4in blue ink, and accordingly are in
direct violation of Ontario Regulation 587/91, Courts of Justice Act, Januvary 1, 199¢.
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Court File No. CV-12-9794-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) FRIDAY, THE 2P

)

) DAY OF MAY, 2014

JUSTICE D. BROWN

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF
THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED
AND

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0.
1990 c. C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE
DEBTORS LISTED AT SCHEDULE “A” HERETO

ORDER

THIS MOTION made by A. Farber & Partners Inc. in its capacity as court-
appointed receiver (the “Receiver™) of the debtors referred to at Schedule “A” attached
hereto (collectively, the “Debtors™) for an order inter alia: (i) declaring that the time for
service of the Notice of Motion and the Motion Record is hereby abridged so that the
motion is properly returnable; (ii) approving the twelfth report to Court of the Receiver
dated April 28, 2014 (the “Twelfth Report™) and the activities of the Receiver set out
therein; (iii) authorizing the Receiver to distribute the amount of $2,630,000 to First
Source Mortgage Corporation and Mark Cosman (“First Source/Cosman”) in partial
satisfaction of the charge/mortgage granted by Dondeb, in favour of First Source/Cosman
in the original principal sum of $7,100,000 registered on September 1, 2011 as
Instrument No. SC928251 (the “First Source BBC Charge”) against the Barrie Business
Centre Property (as that term is defined in the Order of Justice Campbell dated October
17, 2012 (the “Receivership Order”)) from the funds held by the Receiver in the

Legal*10640104.3



account maintained for the Barrie Business Centre Property; (iv) authorizing the Receiver
to distribute the amount of $160,000 to First Source/Cosman in partial satisfaction of the
charge/mortgage granted by Dondeb, in favour of First Source/Cosman in the original
principal sum of $150,000 registered on August 24, 2012 as Instrument No. SC1006304
(the “First Source Tim Hortons Charge”) against the Tim Hortons/Wendy’s Property
(as that term is defined in the Receivership Order) from the funds held by the Receiver in
the account maintained for the Remo’s Ristoronti Property (as that term is defined in the
Receivership Order); (v) authorizing the Receiver to distribute the amount of $250,000 to
The Toronto-Dominion Bank (“TD”) in partial satisfaction of the charge/mortgage (the
“TD Charge”) granted by Dondeb to The Canada Trust Company as custodian for TD in
the original principal amount of $712,000, registered on November 1, 2005 as Instrument
No. SC382515, against the Rockin Boats Property (as that term is defined in the
Receivership Order) from the proceeds of sale of the Rockin Boats Property; (vi)
declaring that the distributions contemplated by the Order be without prejudice to any
rights of subrogation, marshaling, apportionment or assessment that any subordinate
creditors may have; and (vii) declaring that nothing in the Order prevents a person from
challenging the amount and allocation of the holdbacks and reserves being retained by
the Receiver at a future date was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Notice of Motion dated April 28, 2014 and the Twelfth
Report, and upon hearing the submissions of the counsel for the Receiver, no other party

appearing, although duly served, as appears from the Affidavit of Service of Stephanie
Waugh sworn April 28, 2014, filed,

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the Motion Record is hereby abridged so that this motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Twelfth Report and the activities of the

Receiver set out therein, be and are hereby approved.

Legal*10640104.3



3. THIS COURT ORDERS that the Receiver is authorized to distribute the amount
of $2,630,000 to First Source/Cosman in partial satisfaction of the First Source BBC
Charge from the funds held by the Receiver in the account maintained for the Barrie

Business Centre Property.

4. THIS COURT ORDERS that the Receiver is authorized to distribute the amount
of $160,000 to First Source/Cosman in partial satisfaction of the First Source Tim
Hortons Charge from the funds held by the Receiver in the account maintained for the

Remo’s Ristoronti Property.

5. THIS COURT ORDERS that the Receiver is authorized to distribute the amount
of $250,000 to TD in partial satisfaction of the TD Charge from the funds held by the

Receiver in the account maintained for the Rockin Boats Property.

6. THIS COURT ORDERS AND DECLARES that the distributions contemplated
by this Order be without prejudice to any rights of subrogation, marshaling,

apportionment or assessment that any subordinate creditors may have.

7. THIS COURT ORDERS that nothing in this Order prevents a person from
challenging the amount and allocation of the holdbacks and reserves being retained by

the Receiver at a future date.

y —
7 7
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SCHEDULE “A”

1281515 Ontario Inc.
2338067 Ontario Inc.
2198392 Ontario Ltd.

King City Holdings Ltd.
Guelph Financial Corporation
Briarbrook Apartments Inc.
2009031 Ontario Inc.
1267818 Ontario Ltd.
1711060 Ontario Ltd.
1182689 Ontario Inc.

Ace Self Storage and Business Centre Inc.

Legal*10640104.3



Court File No: CV-12-9794-00CL
IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985,
c. B-3, AS AMENDED AND
IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990 c. C.43, AS AMENDED WITH RESPECT TO
DONDEB INC. AND ALL THE DEBTORS LISTED AT SCHEDULE “A” HERETO

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

ORDER
(May 2, 2014)

DENTONS CANADA LLP
77 King Street West, Suite 400,
Toronto Ontario, MSK 0A1

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza, 40 King Street West,

Toronto Ontario M5H 3C2
Lawyer:  Neil S. Rabinovitch / Jane O. Dietrich
LSUC: 33442F / 49302U
E-mail: neil.rabinovitch@dentons.com /

jdietrich@casselsbrock.com

Tele: 416 863-4656 / 416 860-5223
Fax: 416 863-4592 / 416 640-3144

LAWYERS FOR the RECEIVER

Legal*10640104.3
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Agreamelt of Purchase and Sale

This Agreement is made as of the é He

0 -}

i

a

S
{

RECITALS

A, Pursuant to the Order of the Hon
Justice {the “Court") dated October 17, 2
appolinted as receiver {the “Receiver”} o
“Company”};

B. Subject to the appraval of the G
purchase on an “as is, where Is basis” the
and conditions of this Agreement; and

C. The Vendor's execution of this

day of July, 2014 between

FARBER & PARTNERS INC. solely in its capaclty as court-
bpointed recelver of DONDEB INC. and not in its corporate
ipacity {collactively, the “Vendor”)

hd
DLERA SUSTAINABLE ENERGIES COMPANY LIMITED

Tne “purchaser”}

ourable Mr. Justice Campbell of the Ontario Superior Court of
012 {the “Recelvership Order”}, A. Farber & Partners Inc. was
f the assets, properties and undertakings of Dondeb Inc. {the

surt, the Vendor wishas to sell and the Purchaser wishes to
b Assurved Contract {as defined below) pursuant to the tenms

Agreement shall constitute a conditional acceptance of the

Purchaser's offer to acquire the Assumed

FOR VALUE RECEIVED, the parties agree 3

SECTION 1~ INTERPRETATION

b % | Definitions

Contract subject to the approval of the Court.

follows:

In this Agreement:

{1} Agreement means this agreement including any recitals and schedules to this agreemant, as
amended; supplemented o restated from time to time; provided that this agreement shall constitute an

offer until accepted by the Vendor;

{2) Approval and Vesting Order has the meaning given to it In Section 5.3(1){a):

{3) Assumed Contract means the right, title and interast of the Vendor and the Company, if any, in and

to the FIT Contract;

{4} AVO Deposit has the meaning given to It In Section 3.4 {1){c);

{S) Business Day mpans any day of the
Canadian chartered banks are clased in To

year, other than a Saturday, Sunday or any day on which
ronto, Ontario, Canada;



{6) CIA Deposit has the meaning given tolit in Section 3.4{1)(b);
{7} Court has the meaning given ta it in Rpcital A;

(8) Closing means the completion of the Yransaction;

{8) Closing Date maans the tenth Bushiess Day following the date upon which all of the approvals
described in Section 6.2 have been obtained or such earlier or later day as the Vendor and Purchaser

may agree;

{10}  Company has the meaning given to it in Recltal A;

{11}  Deposit has the meaning glven tollt In Section 3.8{1}{a);
{12}  Effective Dote has the meaning giben to it In Saction 2.2;

{13)  ErA mesns the Excise Tax Act (Capadal;

{14)  Facllity means the proposed 250{kilowatt rooftop solar photovoltalc energy generation Facility
as further described in the FIT Cantrasy;

{15) AT Contract means the Feed-In Tiriff Contract No. F-DO1962-SPV-130-502 betwaen Dondeb Inc.
and the OPA dated June 28, 2011;

{16)  Governmental Authority means hny Canadian federal, provinclal, state, municlpal or focal, or
other government, governmental regulatory or administrative autharity, agency of commission
or any court, tribunal or judiclal of arbitral body;

{37]  MST has the meaning glven to it in Section 3.3{13 hereof;

(18)  OPA means the Ontarlo Power Authority;

(19} Purchose Price has the meaning glven to it in Section 3.2;

{20)  Parchase Price Advarce Payment|has the mesning given to it in Section 3.4;

{21}  Receiver has the meaning given tJ it in Recltal a;
{22)  Receivership Order has the maaning given to It in Recital A;

{23)  Toxes means all taxes, assessments, charges, duties, fees, levies, imposts or other governmental
charges, Intluding, without imitation, all federal, state, local foreign and other income, environmental,
add-on, minimum, franchise, profits, capltal gains, capital stock, capital structure, transfer, gross receipt,
use, od valorem, service, service use, H5T, lease, recording, customs, occupation, property, excise, gift,
windfall profits, premium, stamp, license, payroll, socal security, employment, unemployment,
disabliity, value-added, withholding, and other taxes, assessments, charges, duties, fees, jevies, Imposts
or other governmental charges of any kind whatsoever (whether pavable directly ar by withholding and
whether or not requiring the filing of a return) and all estimated taxes, deflciency assessments, additions
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to tax, additional amounts imposed by a governmantal authority {domestic or forelgn), penalties, fines
and Interest, and shall include any Pability for such amounts as a result sither of being @ member of a
combined, consolidated, unitary or affilidted group or of a contractual obligation to Indemnify any
person, regardiess of whethsr disputed;

(24)  Time of Closing or Closing Time| means 2:00 p.m. Toronto time on the Closing Date or as
otherwise determined by mutual agreemeht of the parties in writing;

(25}  Tramsaction means the transaction of purchase and sale contemplated by this Agreement;

1.2 Headings and Refersnces

The division of this Agreement Info sections and subsections and the insertion of headings are
for convenience of reference only and Jshall not affect the construction or interpretation of this
Agreement. The terms “this Agreement,] “hereof,” “hereunder” and similar expressions refer to this
Agreement and not to any particular sdetion, subsection or other portion hereof and include any
agreement supplemental hereto. Unlessi something in the subject matter or tontext is Inconsistent
therewith, references herein to “Sectionis” are to sectlons, subsections and further subdivisions of

sections of this Agreement.

1.3 Extended Meanings

Unless otherwise specified, wards Importing the singular include the plural and vice versa and
words importing gender Include all genders. The term “including” means “including without llmitation.”

1.4 Statutory References

Each reference to an epactment Js deemad to be a reference to that enactment, and to the
regulations made under that enactment, af amended or re-enacted from time to time,

SECTION 2~ OFFER s

21 Agreement

This Agreament, shall constitute 3 valld and binding agreement to purchase by the Purchaser
and agreement to sell by the Vendor, subject to the granting of the Approval and Vesting Order
approving the sale of the Assumed Contract to the Purchaser on the terms and conditions set forth In

this Agreement,
2.2 Effective Date

This Agreement shall be effactive on the date op which the Approval and Vesting Order Is
granted and a copy of the Approval and Vesting Qrder has been emailed or delivered to the Buver or
such later date as agreed 1o in writing by tha parties {the “Effective Date”).
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SECTION 3 - SALE AND PURCHASE

3.1 Sale and Purchase of Assumed Co

Upon and sublect to the terms an
Purchase Price, the Vendor shall sell to
Vendor’s right, title and interest In, if as
Purchaser acknowledges that it Is not purg
the Assumed Contract.

3.2 Purchase Price

4,

htract.

d conditions of this Agreement including the payment of the -
the Purchaser and the Purchaser shall purchase all of the
v, and to the Assumed Contract on the Closing Date. The
hasing any other property or assets of the Vendor other than

The purchase price (the “Purcha

without ah

with Section 3.4,

3.3 Harmonized Sales Tax

{1) The Purchase Price of the Assumed
payable by the Purchaser in raspect of the
Purchaser agrees to pay to the Vendor,
Transaction by certified cheque or han
accordance with the Act.

{2) The Purchaser's obligations under this
3.4 Payment of Purchase Price.
{1) The Purchaser shall pay the Purchase ﬂ

(a) by paying
bereby confirms receipt o
time o time, the "Deposit

(b} by paying to the Vendor

e Price”) for the Assumed Contract shall be
justment of any kind, which shall be payable In accordance

Contract does not include the Harmonized Sales Tax {“HSTY)
purchase of the Assumed Coptract pursuant to the ETA, The
bn the Date of Clasing, as a condition of completion of the
¢ draft, all HST pavable as 2 result of this transaction in

ISection 3.3 shall sundve closing.

rice as follows:

prior to the date hereof, which the Vendor
as a daposit (together with the interest earned thereon from
'}, which amount will be held In escrow;

. 0on recelpt by the

Purchaser of the conpection Impact assessment in relation to the Assumed Contract, as
a further deposit {together with interest earned thereon from time to time, the “CIA

Depuosit”), which amount

{c) by paying to the Vendor

the Vendor of the Apprd

ill be held in escrow;

, on the receipt by
val and Vesting Order as a further deposit {together with

interest earned thereaf flom time to time, the “AVO Daposit”), which amount will be

held In escrow;

{d)

by paying an amount equa

any, to the Vendor at the

320791 _1INATDOSS
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in each case by certified Eheque, bank draft or wire transfer of immediately available
funds. The parties agree that the Deposit, CIA Deposit and AVO Deposit {together the “Purchase

Price Advance Payment”} shall bd
the recelpt of 3 Notice to Procee
OPA,

3.5 Legal and Other Costs

raleased from escrow unconditionally and frrevocably upon
i {as that term s defined in the Assumed Contract) from the

The Purchaser shall pay its own fegal costs, registration costs and fees payuble In connection

with the Transaction,
3.6 “As Is, Whaere is”,

The Purchaser acknowledgas th%t
where is” basls as the Assumed Contract

the Vendor Is selling the Assumed Contract on an “as is,
shall exist on the Closing Date and no adjustments shall be

made for any changes in the condition off the Assumed Contract. The Purchaser further acknowledges
that it has enterad into this Agreement on the basls that the Purchaser has conducted such review of
the Assumed Contract, as It deemed appfopriate and has satisflad itself with regard to these matters,
fNo representation, warranty or conditiof is expressed or ¢an be Implied as to title, encumbrances,
descriptlon, fitness for any particular use jor purpose, merchantability, condition, assignability, value or

quality or in respect of any other matter

br thing whatsoever concerning the Assumed Contract or the

fight of the Vendor to sell same. Withput limiting the generality of the foregoing: {1} any and ali
conditions, warranties or representations expressed or Implled pursuant to the Sole of Goods Act

{Ontario) or similar jegislation In any othed

jurizdiction do not apply hereto and have been waived by the

Purchaser and {2} no representation or warranty is made with respect to the accuracy or completeness
af any information provided by the Vendur and its raspective officers, directors, employees, and agents,

to the Purchaser in connection with tijis transaction.

The description of the Assumed Contract

contained herein is for the purpase of ideptification only. No representation, warranty of condition has
or wii be given by the Vendor concerning tompleteness or the accuracy of such descriptions.,

SECTION 4~ REPRESENTATIONS AND WARRANTIES

4.1 Vendor’s Representations.

The Vendor represents and warragts to the Purchaser that!

Ha) ta the best of the Vendos knowledge, no actlons or proceedings are pending or have
been threatened to restrajn or prohtbit the completion of the Transaction;

{b) the Vendor Is not, and at the time of Closing wifl not be, a non-resident of Canada within
the meaning of that term s used in the income Tax Act {Canada); and

{c) the Vendor Is registered under Part IX of the ETA.

4.2 Purchaser’s Reprasentations.

The Purchaser represents and warrants to the Vendor that:
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{b)

{c}

{d)

{e)

f)

4.3 Surviva

the Purchaser is a corpordtion existing under the faws of Ontatls, and has full co‘rporate
powar and authority to enter Into and carry out this Agreement and the Transaction;

the entering into of this Agreement and all other documents contemplated hereunger
to which the Purchaser is or will be & party and the consummation of the Transaction
have been duly authorized by all requisite corporate action;

other than the Approval and Vesting Order, no approval or consent of and no filing with
or application ta any Govdrnmental Authority Is required for the Purchaser to enter into
this Agreement or to complete the Transaction, other than such approvals, consents,
filings and applications thét have been obtalned or mada as at the date hereof, coples of
which have been provided to the Vendor;

this Agreement and all| other documents contemplated harsunder to which the
Purchaser is or will be a party have been or will be, as at the Closing Time, duly and
validly executed and delhwered by the Purchaser and constitute or will, as at the Closing
Time, constitute legal, valid and binding obligations of the Purchaser, as the case may
be, enforceable In accordance with the terms hereof or thereof;

the Purchaser has entere] inta this Agreement and will be completing the Transactlon
on Its own account, not aq an agent; and

the Purchaser Is registered under Part IX of the Excise Tox Act {Canada).

The representations and warranties of the parties shall not survive Closing.

SECTION 5 ~ CONDITIONS TO CLOSING

5.1 Conditions - Purchaser.

The obligatlon of the Purchasef to complete the Transaction is subject to the following
conditions being fuifilled or performed at pr prior to the Time of Closing;

{a}

(o)

{c}

all representations and warranties of the Vendor contained in this Agreement shall be
true as of the Time of Clgsing with the same effect as though made on and as of that
date;

the Vendor shall have performed each of its obligations under this Agreement to the
extent required to he performed on or before the Closing Date; and

the Vendor shall have delivered or caused to be delivered to the Purchaser aach of the
items lsted in Section 6.2, i

The foregoing conditions are for the exclusive benefit of the Purchaser.
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5.2

Conditions - Vendor.

The obligation of the Vendor to ¢
being fulfilled or performed at or prior to

{a)

(b

{c)

all representations and ws
true as of the Time of Cl
date;

the Purchaser shall have
exient required to be pert

the Purchaser shall have
items listed in Section 6.3

The foregoing conditions are for t

53

Conditions ~ Vendor and Purchas)

(1} Neither party shall be aobligated to
unless at the Time of Closing:

{a)

(b}

e}

The foregoing conditlons are fort

{2} The Vendor

an order shall have bec
Transactlon and vesting

bmplete the Transaction is subject to the following conditions
he Time of Clasing:

rrantles of the Purchaser contalned in this Agreement shall be
bsing with the same effect as though made on and as of that

erformed each of its obligations under this Agreement to the
ormed on or hefore the Closing Date; and

Hellvered or caused to be delivered to the Vendor each of the

12 exclusive benaflt of the Vendor,

ar.

romplete the transactions contemplated by this Agreement

n made by the Court approving this Agreement and the
he Assumed Contract in the Purchaser free and clear of all

claims {the “Approval

d Vesting Order”) which is in a form satisfactory to the

Purchaser, acting reasonably;

approval and consent from the OPA to assign the Vendor's rights, titles and interests
uader the Assumed Contriact 1o the Purchaser has been obtained and Is in full force and

effect; and

no Governmental Autho
enterad any statute, rule
temparary, preliminary o
the transactions contem
prohiblting consummatio)

rity shall have enacted, lssued, promulgated, enforced or

regulation, Injunction or other goverhmental order {whether

r permanent) which Is in effect and has the effect of making
blated by this Agreement Hlegal or otherwise restraining or
i of such transactions or which would otherwise materially

adversely affect or Interfere with the prosecution of the Assumed Contract following

Closing,

covenants that It will use

1e mutual benefit of both partles.

commercially teasonable efforts to fulfil or cause to be fulfilled

the conditlons tontalned in Section 5.1 and Section 5.3 hereof and the Purchaser covenants to use
commercially reasonable efforts to fulfil or cause to be fulfilled the conditions contained in Sections 5.2
and 5.3 hereof prior to Closing.
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5.4 Non-Satisfaction of Conditians.

{1} if any condition set out In Section 5.1
specified therafor, the party for whose be

{a) waive compliance with th
notice to the other party
evertt of non-fulfilment of

{b} elect on written notice to

(2) f any condition set out In Section

therefor, either the Vendor or the Purchai

this Agreement before Closlng, unless the
5.5 Termination Obligations.

if the Purchaser validly terminate
a result of the fallure by the Purchaser td

or Section 5.2 is not satisfied or performed prior to the time
hafit the condition is Inserted may in writing:

b condltion in whole or in part in its sole discretion by written
and without prejudice to any of its rights of termination in the
any other condition in whale or in part; oy

the other party to terminate this Agreement before Closing.
.3 is not satisfied or performed prior to the time specified

er may elect on written notice to the other party to terminate
partles jointly walve compliance with such condlition.

5 this Agreement in accordance with Section 5.4 other than as
{l) complete the Transaction in accordance with the terms of

this Agreement, or {ii} perform its obligatlons under the Development Agreement between the Vendor
and the Purchaser dated the date hereof {the “Development Agreement”), then:

(1) 2l the obligations of both the Vendariand Purchaser pursuant to this Agreement shall be at an end;

{2} the Vendor shall repay the Purchase Price Advance Payment to the Purchaser with fifteen (15} days
of terminatlon and the Purchaser shali Have no further obligation ta pay any further sums under this

Agreement; and

{3) neither party shall have any right to
recover damages or expenses from the ot
5.6 Breach by Purchaser,

If the Purchaser fails to compl
Agreement except where Section 55 ¢

specific performance or other remedy against, or any right to
her,

pte the Transaction in accordance with the terms of this

pplies, or falls to perform its obligations pursuamt to the

Development Agreement and the Deve

opment Agreement is terminated by the Vendor, then the

Vendor may by notice to the Purchaser efect to treat the Agreement as having been repudiated by the

Purchaser. in that event, the Purchase Pr
paid o the Vendor} and any other payme

ice Advance Payment {or such amount of it as shalt have been
nts made by the Purchaser shall be forfeited ta the Vendor on

account of its liquidated damages, not as a penalty and the Assumed Contract may be resold by the
Vendor without prajudice to any claims which the Vendor may have against the Purchaser by reason of

such defavit.

SECTION 6~ CLOSING

6.1 Closing.
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The completion of the Transactio
for the Vendor, in Toronto, Ontarlo at Tim

6.2 Vendoar's Deltverles on Closing,

At or before the Clasing Time, ug
favour of the Vendor which have not beer
tollowing, each of which shall be In form a

{a) documentation reguired

executed by the OPA; and

such further and other d
Purchaser may reasonably

{b)

6.3 Purchaser’'s Dellverles on Closing|

At or before the Closing Time, y
favour of the Purchaser which have not b
deliver the following, each of which shal
reasonably:

{a) payment of the Purchase
{b)

{c}

payment or evidence of th

such further and other d
Vendor may reasonably rg

6.4 Purchaser’s Acknowledgentant.

The Purchaser acknowledges tha
the Vendor’s rights and capacity confer
Order,
6.5 Assumption of the Assumed Cont

On Closing the Purchaser shall as

shail take place at the offices Dentons Canada LLP, solicitors
e of Closing,

on fulfilment by the Purchaser of all the conditions hersin in
s waived in writing by the Vendor, the Vendor shall deliver the
nd substance satisfactory to the Purchaser, acting reasonably:

to evidence the approval required in Section 5.3(1}{b), as

ocumentation as Is referred to In this Agreement, or as the
require to give effect to this Agreement.

pon fulfiiment by the Vendor of all the conditlons hereln In
pen walved hy the Purchaser, the Purchaser shall execute and
be in form and substance satisfactory to the Vendor, acting

Price pursuant to Section 3.4;
e payment of the Taxes, if any; and

otumentation as Is referred to In this Agreement or as the
tisire to give effect to this Agreement,

the Vandor is selling the Assumed Contract solely pursuant 1o
d by the Recelvership Order and the Approval and Vesting

ract.

sume all the rights, benafits and obligations of the Assumed

Contract whether arising before or after Closing, and the Purchaser shall indemnify and hold harmiess

the Vendor from and against all claims, de
indirectly relating te, arising out of or

mands, damages, llabliity, expenses, tosts and fees directly or
in respect of the Assumed Contract, whether such claims,

demands, damages, Hability, expenses, cdsts and fees arise or accrue prior to, on or following Closing.

The indemnity given by the Purchaser in

this Section 6.5 will survive Closing and, notwithstanding the

Clasing, wiif continue in full force and effect for the benefit of the Vendor in accordance with the terms

of this Agreement
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10.

6.6 Tender.

Purchaser
Any tender of documents or money hereunder may be made upon the Vendor or the
or their respective solicitors on the Closing Date.

SECTION 7 GENERAL

7.1 Notices.

i i i i i i cement

Any demand, notice or other communication to be given in corlnechon‘Wth &hk; ?egfr:with )

shall be given in writing and shall be given by personal deliver.y (c‘n which case it s ;'ahe e iomts 2e
responsible officer of the recipient] or by electronic communication addressed to

follows:
in the case of the Vendor:

A. Farber & Partners Inc.
150 York St, Suite 1600,
TORONTO, ON M5H 385

Attention: Hylton Levy
Facsimile: {416} 496-3839
Email: hlevy@farberfinancial.com

with a copy to:

Dentons Canada LLP
Toromto-Dominion Centre

77 King Street West, Suite 400
Toronto, ON MSK 0A1

Attention: Neil Rabinovitch
Facsimile: 416-863-4656
Email: neil.rabinovitch@dentons.com

in the case of the Purchaser:

Solera Sustainable Energies Company Limited

Attention: Leonard Allen
Facsimile: 905-421-0042
Email: Lallen@soleraenergies.com

of to such other address, individual or electranic communication number as may be designated by
notice given by either party to the other. Any demand, notice or other communication shall be
conclusively deemed to have been given, if given by personal delivery, on the day of actual delivery
thereof if delivered during normal business hours of the recipient on a Business Day and, if given by
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11.

electronic cormmunication, oh the day foLlowIng the transmittal thereof if transmitted during normal

business hours of the reciplent on a Busing

or transmittal thereof if not so defivered o

1.2 Time of Essence.
Thme shall be of the essence for e
7.3 Expenses,

Except as otherwise expressly prq

dishursements of legal counsel, investm

Agreement and the transactions contey

expenses.

7.4 Third Party Beneficlaries.

Each party hereto intands that th
action In or on behalf of any petson oth
assigns, and no person, other than the p:
shall be entitled to rely on the provisions |

7.5 Comimission.

The Purchaser acknowledges tha
payable by the Vendor on the Purchase §
harmless with respect to any claims for
retalned by the Purchaser.

7.6 Further Assurances.

During the shdy {60) day period

hss Day and on the second Business Day following the delivery
Ftransmitted.

ary provision hereof,

vided herein, sl tosts and expenses {including the fees and
bnt advisers and auditors} ineutred in connection with this
fiplated hereby shall be paid by the party incurring such

s Agreemoent shall not benefit or create any right or cause of
r than the partles hereto and their successors and permitted
rtles hereto and their successors and thelr permitted assigns
ereof in any actlon, suit, proceeding, hearing or other forum,.

there arc no agent’s or hroker’s fees or other commissions
rice and Purchaser agrees to indemnify and save the Vendor
compensation or commission by any third party or agent

after the Closing Date, each party shall from time to time

execute and deliver, or cause to be executed and delivered, 21l such documents and instruments and do,

or cause 10 be done, all such acts and thi
teasonably require to effectively carry ou
this Agreement,

7.7 Entire Agreement.

This Agreement constltutes the or
matter hereof and supersedes any an
understandings and representations on
inegrated into this Agreement.

7.8 Amendments.

hgs as the other party may, elther befare or after the Closing,
b or betler evidence or perfect the full intent and meaning of

ly agreement between the partles with respect to the subject
all prior negotiations, provisions, covenants, agreements,

that subject, all of which have become merged and finally

This Agreement may only be amended, modified or supplemented by a written agreement

sighed by the parties.
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7.8 Walver.

No waiver of any of the provision
any other provision {whether or not sim
walver unless otherwise expressly provide

710 Governing Law.

This Agraement shall be governed,
of Ontario and the laws of Canada applica
to the non-exclusive jurisdiction of the coy

711 Benaflt of Agreement,

This Agreement shall be binding ¢
respective successors and permitted assig

712 Severability,

If any provision of this Agreement
Is partially or completaly Invalid or unen
shall not affect the validity or enforceabi
be construed and enforced as if that fnva
unenforceabllity of any provision In or
enforceability in any other jurisdiction.

713 Counterparts,

12

of this Agreement shall be deemed to constitute a walver of
far), nor shall such walver constitute 3 walver or continuing

In writing duly executed by the party to be bound thereby.

by and construed in accordance with the laws of the Provincs
le thereln and each of the partles hereby Irrevocably attoms

}‘rjts of the Province of Ontarlo.

pon and enure to the benefit of the parties hereto and their
s,

or any document delivered in connection with this Agreement
forceable, the invalidity or unenforceabiiity of that provision
ty of any other provisioh of this Ageeement, ali of which shall
1d or unenforceable provision were omitted, The invalidity ot
e [urdsdiction shall not affect such provision’s validity or

This Agreement may be executed
when executed and delivered Is an origin
instrurvent.

7.14  Assignment and Enurement

No party may assign its rights of
consent of the other party. Notwithstand
of the approval and Vesting Order the
Assumed Contract hereunder to any affil
release the Purchaser from its obligations

and delivered in any number of counterparts, ¢ach of which
I but all of which taken together constitute one and the same

obligations under this Agreement without the prior written
ng the forgoing, the Purchaser shall have prior to the granting
ight to assign, in whole or in pary, its trights to acqulre the

ate of the Purchaser provided that such assignment shall not
under this Agreement.
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13.

Dated at _Plckenng  Ontario as ofthL 3 dayof__ iy , 2014,
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Solera Sustainable Energles Company Limited

Per:

Name: Leonard Allen
Title:  Pragident



The Vendor accepts the foregolng offer
terms,

10 acquire the Assumad Contract in accordance with its

Dated at T;VW‘H Ontarlo as of the Q}L day of J;L‘f , 2014.

A, Farber & Partners Inc. solely In its capacity

its corporate or personal capacity.

Per: 7(

14,

as

court-appolnted recelver of Dondeb Inc. and not in

Mome: oot g vy
Tt pparce
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APPENDIX "H”



Between:

and

The Project:

Construction of the

Solar Energy
Instaliation:

8321358_2{NATDOCS

Development Agreement

Solera Sustalnable Energles Company Limited

{“Purchaser”)

A. Fatber & Paiitners Inc. solely In its capacity as court-appolinted
receiver of DONDER INC. and not in its corporate capacity .
{“Dondeb")

250 kliowatt rogftop solar photovoltale energy gensration facility to be
located at 384 St Vincent Streel, Basrie, Ontario (the "Project’). The
Project relatas 1o a Feed-In-Tarlff Contract F-001862-8SPV-130-502 dated

June 23, 2011 (the *FIT Contract”).

Purchasar agregs, on behglf of Dondeb, to-causs the construction of the
Project at its edpense with ifs selected Engineering, Procurement and
Construction firm ("EPC”). Dondeb will be advised of the EPC selected
by the Purchaser. Purchaser will provide complete EPC services,
Including construction financing, in order to bring the project to
commercial opdration as soon as reasonably practicable following the
affective date of this Development Agreement. Purchaser agrees to
prepare the notice fo procesd application required In relation to the FIT
Contract and shall ensurs that all security required by the Ontario Power
Authorily, In thig respect, in connestion with the FIT Contract is posted
promptly. Further, the Purchaser shall ensure that all domestic content
and other deveh!)pmentﬁ dasign and construction obligation of Dondeb in
ralation to the% Project under the FIT Contract are discharged by

Purchaser on bghalf of Dondeb, including all such obligations required to
achieve commefclal operation pursuant to the terms of the FIT Condract.
Accordingly, the Purchaser shall indeminify and hold Dondeb and A.
Farber & Parthers Inc. harmless against all costs, claims, losses or
damages they may incur as a result of any act or omissioh of the
Purchasar, including with respect to the construction of the Project undar
the FIT Contract, the cennection of the Project to the distribution system
gr the forfelture of any performance security posted in relatlon to the
rojact,



Performance of
the Work:

Conditions
Precedent:

Lease:

The Purchaser [shall and It shall require the EPC and each of its
subcontractors o use, only pareonnel who are qualified and propstly
trained and who |possess every licence, permit, registratlon, certificate or
other approval réquired by applicable law or any governmental authority
to enable such bersons to perform thelr work lnvolving any part of the
Purchaser’s obligations under this Development Agreement. For greater
certainty, the furchaser shall perform all engineering and design
services, using qualified architects, engineers, environmental, health and
safety professionals and other professicnals ficensed In Ontario selected

and pald for by the Purchaser.

The Purchaser Fhau furnish advance notice to both Dondeb and the
Ontario Power |Authority (at feast ten (10) business days} ptior to
commencament|of any tests or inspections reguired in accordancs with
the FIT Contract .

The Purchaser|shall perform all work in accordance with Indusiry
standards, applicable lew, gpplicabie permits, any permils, the FIT
Contract, and |any requirements of Fowerslream [nc. related to
connaction,

The Purchaser |shall obtain, maintain, pay for (including all fees and
deposits) and ag applicable, renew ail appilcable permits which may be
required for thp performance of the work to achleve commercial
operation under] the FIT Contract and otherwise in connection with the
operation of the Project from the commercial operation date.

This Developrognt Agreement shall hecome effective on the later of the
date the Assel Purchase Agreement betwsen the parties hersto
becomas effective and the date that A. Farber & Partners inc. obiains an
order of coury approving this Devslopment Agreement and the
transactions contemplated herein.

Upon the achievement of commercial operation under the FIT Contract,

the Purchaser shall lease the Project to Dandeb, including the exclusive
right to use for the purposes of the generation of power pursuant to the
FIT Contract. Siich lease shall lerminate on the date upon which the FIT
Conlract is assigned to the Purchaser, which the parties anticipate to be
at commercial gperation under the FIT Contract or shodly thersafter,
subject always o the Agreernent of Purchase and Sale executed by the

parties on the d', i@ hereof,



Accepted and agresd on the 8 kiay of

Ry

Solera S?aina Enargies Compalny Limited

Per: -

Name: LGOX FIAN
Title: 2 {’:P{;lﬁ-dpﬁ
| have authority to bind the Purchaser.

A. Farbe Partners Inc.

Name: HycTaNiLev

Title: Receiver/Truste a‘f Dodped mdc..

{ have authority to bind the company.

, 2014
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;sz?t:?:t)a(;de Street West FIT CONTRACT FORM OF
ONTARIO 7 g onarowsui FACILITY AMENDMENT CONSENT AGREEMENT
POWER AUTHORITY F 416-967-1947

e OPACM-Form-Facility Amendment Consent Agreement (2011-12)

THIS CONSENT AGREEMENT (this “Agreement”) is made as of the 8™ day of July, 2014
(the “Effective Date”).

BETWEEN:

DONDEB INC., by its receiver A. Farber and Partners Inc., in its
capacity as receiver and not in its corporate capacity, a corporation
formed under the laws of Ontario

(the “Supplier”)
-and -

ONTARIO POWER AUTHORITY, a statutory
corporation without share capital incorporated under the
laws of the Province of Ontario

(the “OPA”)

WHEREAS the Supplier and the OPA entered into a Feed-In Tariff Contract dated June 23,
2011 and designated FIT Identification# F-001962-SPV-130-502 (the “FIT Contract”);

AND WHEREAS subject to the approval of the Court (as defined below) the Supplier wishes to
make a certain Contract Facility Amendment (the “Requested Contract Facility
Amendment”);

AND WHEREAS subsection 2.1(b) of Schedule 1 of the FIT Contract prohibits a Contract
Facility Amendment without the Supplier first notifying the OPA in writing and obtaining the
OPA’s consent in writing;

AND WHEREAS pursuant to an order of the Ontario Superior Court of Justice (the “Court™)
dated October 17, 2012 (the “Order”), A. Farber & Partners Inc. was appointed as receiver and
manager (the “Receiver”) of the assets, properties and undertakings of the Supplier;

AND WHEREAS the OPA is willing to consent to the Requested Contract Facility Amendment
on the terms and subject to the conditions set out herein;

NOW THEREFORE THIS AGREEMENT WITNESSES that, 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 hereto covenant and agree
as follows:

1. Defined Terms and References to FIT Contract
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All capitalized terms not defined herein shall have the respective meanings ascribed thereto in
the FIT Contract. References to particular articles, sections or subsections of the FIT Contract
shall be deemed to be references to FIT Contract Schedule 1 —Terms and Conditions.

2 Representations, Warranties and Covenants

The Supplier hereby represents and warrants to and agrees and covenants with the OPA,
acknowledging that the OPA is relying on such representations as a condition of entering into
this Agreement, that:

(a)
(b)

©

(d)

(e)

the Recitals hereto are true and correct;

subject to approval by the Court, all requirements for the Supplier to make any
filing, declaration or registration with, give any notice to or obtain any license,
permit, certificate, registration, authorization, consent or approval of, any
Governmental Authority as a condition to entering into this Agreement have been
satisfied;

no Supplier Event of Default under the FIT Contract or occurrence, action or
thing that, with the passage of time or expiration of cure period, would become a
Supplier Event of Default has occurred or is occurring, nor (as a condition
precedent thereto) shall have occurred or be occurring on the Effective Date
except pursuant to sections 9.1(g) or (h) of Schedule 1 of the FIT Contract;

except as otherwise provided for in Schedule B hereto, no Force Majeure is
occurring on the Effective Date and the Supplier is not on the Effective Date
aware of any reason that any Force Majeure may occur after the Effective Date;

the representations set out in section 6.1 of Schedule 1 of the FIT Contract are
restated by the Supplier with effect as of the date hereof, provided however:

1) references to “Agreement” in section 6.1 of Schedule 1 of the FIT
Contract shall be deemed to be references to this Agreement;

(i)  disclosed against such warranties and limiting them accordingly is the
insolvency of the Supplier and the appointment of the Receiver and any
ancillary actions, suits, proceedings, judgments, rulings or orders by or
before any Governmental Authority or arbitrator arising in relation to the
same;

(iii)  section 6.1(f) of Schedule 1 of the FIT Contract is to the best of the
Supplier’s knowledge complete and accurate save to the extent amended
by this Agreement;

(iv)  the reference in section 6.1(g) of Schedule 1 of the FIT Contract, to the
Contract Date shall be deemed to be a reference to the Effective Date;
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®

(€]

there are no actual or potential actions, causes of action, suits, debts, dues,
accounts, bonds, covenants, contracts, claims or demands whatsoever of the
Supplier or any of its respective Affiliates against or in respect of the OPA, by
reason of, or in any way arising out of the FIT Contract or any other contract
between the Supplier or its respective Affiliates and the OPA as at the date hereof
(collectively, “Claims”), and the Supplier is on the Effective Date not aware,
after - due inquiry, of any, actual or potential Claims, or any act, event,
circumstance or thing which, with notice or the passage of time or lapse of cure
period, would give rise to a Claim, that it or its Affiliates, or either of their
successors, heirs, executors, estate trustees, administrators or assigns, had, have or
may have;

the Requested Contract Facility Amendment is not a modification, variation or
amendment which would, or would be likely to:

) materially adversely affect the ability of the Supplier to comply with its
obligations under the FIT Contract;

(i)  increase the Gross Nameplate Capacity of the Facility or otherwise cause
Electricity generated by another facility to affect the Facility’s meter
reading, until such time as the Supplier and the OPA agree, acting
reasonably, on any changes to the metering configuration or Exhibit B that
are necessary to ensure that payments under this Agreement reflect only
Delivered Electricity from the Contract Facility prior to any such Contract
Facility Amendment; or

(iii)  increase the Gross Nameplate Capacity of the Facility such that a lower
Contract Price would have applied to the Contract Facility if, at the time of
the original Application, the Contract Facility had an increased Contract
Capacity corresponding to such increased Gross Nameplate Capacity.

3 Contract Facility Amendment

(@

(b)

The OPA is hereby notified of the Requested Contract Facility Amendment as set
out on the revised FIT Contract Cover Page contained in Schedule A hereto.

Subject to Section 2, the OPA consents to the Requested Contract Facility
Amendment.

4, Condition Precedent to Effectiveness

This Agreement and the provisions hereof shall be deemed to only become effective upon receipt
of the approval of the Court, on motion made on notice to all creditors who have registered a
security interest against the Supplier, with respect to the matters contemplated herein.

5. Confidential Information
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This Agreement and the provisions hereof shall be deemed to be Confidential Information of
both Parties hereunder. The Parties shall keep confidential and secure and not disclose this
Agreement or the provisions hereof other than in accordance with Article 7 of the FIT Contract
and the OPA hereby consents to the disclosure of this Agreement required in connection with
any court approval of this Agreement or otherwise in connection with the receivership of the
Supplier. For clarity, in addition to any other remedies available at law or equity, the remedies
available to the Parties pursuant to Section 7.4 of Schedule 1 of the FIT Contract shall apply to
this Section 5.

6. Entire Agreement

This Agreement, together with the FIT Contract constitutes the entire agreement between the
Parties pertaining to the subject matter of this Agreement. There are no warranties, conditions,
or representations (including any that may be implied by statute) and there are no agreements in
connection with the subject matter of this Agreement except as specifically set forth or referred
to in this Agreement and the FIT Contract. No reliance is placed on any warranty,
representation, opinion, advice or assertion of fact made by a Party to this Agreement, or its
directors, officers, employees or agents, to the other Party to this Agreement or its directors,
officers, employees or agents, except to the extent that the same has been reduced to writing and
included as a term of this Agreement and the FIT Contract.

7. FIT Contract in Full Force and Effect

The parties hereto confirm that the FIT Contract remains in full force and effect in accordance
with its terms.

8. Execution and Delivery

This Agreement may be executed by the parties hereto in counterparts and may be executed and
delivered by facsimile and all such counterparts and facsimiles shall together constitute one and
the same agreement.

9, Other

(a) Breach of any representation, warranty, covenant or other provision hereof shall
be deemed to be a Supplier Event of Default under the FIT Contract, provided
that no cure period shall be applicable thereto, and pursuant to which the OPA
may inter alia pursue any remedy available to it under Section 9.2 of Schedule 1
of the FIT Contract, including without limitation drawing on the Completion and
Performance Security.

(b)  Except where the context requires otherwise, the provisions contained in sections
12,13,14,15,1.6,1.8,1.9,1.10, 1.11, 1.12, 14.6, 15.1, 15.2, 15.3, 15.4, 15.10,
5.11, 15.13 and 15.14 of Schedule 1 of the FIT Contract apply in the construction
and interpretation of this Agreement, provided references therein to the
“Agreement” shall be construed and deemed to be references to this Agreement.
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10.  Governing Law

This Agreement shall be governed by and interpreted in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable therein.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day first

written above.

ONTARIO POWER AUTHORITY

Name: . r . N
Michael Killea
Title: Director, Contract Management

Eleciricity Resources

I have the authority to bind the
corporation.
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DONDEB INC., by A. Farber and Partners
Inc., in its capacity as court-appointed receiver
and manager and not in its corporate capacity

! /
Name:  Hyero~ C'Z vy

Title:  Pargnzi

I have the authority to bind the
corporation.



10.

1.

12,

13.

14.

15.

<1

Schedule A

to FIT Contract Form of Facility Amendment Consent Agreement

Revised FIT Contract Cover Page Information

SUPPLIER’S

Fax:

ADDRESS
Contact Person:

Phone:
Email:

SUPPLIER ] Not a Non-Resident of Canada
INFORMATION [] Non-Resident of Canada

GROSS NAMEPLATE
CAPACITY kW

INCREMENTAL
PROJECT [ Yes [ No

CONTRACT
CAPACITY kW

CONTRACT PRICE
¢/kWh

(a) ABORIGINAL
PRICE ADDER (as of ¢/kWh
the Contract Date) -

(b) COMMUNITY
PRICE ADDER (as of ¢/kWh
the Contract Date)

PERCENTAGE
ESCALATED %

MINIMUM

REQUIRED

DOMESTIC

CONTENT LEVEL %

BASE DATE

AUTOMATIC NTP
FACILITY [J Yes [ No
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[] Peak Performance Factor applies
[] Peak Performance Factor does not apply

Aboriginal Participation Level (if applicable)
%

Community Participation Level (if applicable)
%



16. RENEWABLE FUEL

17. LOCATION:

18. IMPACT
ASSESSMENT
PRIORITY START
TIME

19. CONNECTION
POINT

20. HOST FACILITY (IF
APPLICABLE)
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] Biogas

[] Biogas (On-Farm)

[] Landfill gas

[] Renewable Biomass

[] Solar (PV) (Rooftop)

[ Solar (PV) (Ground Mount)
[] Waterpower

[] Wind (Off-Shore)

] Wind (On-Shore)

Municipal Address: 364 St. Vincent Street
Barrie, ON L4M 7G3
Legal Description: PTE 1/2 LT 21 Con 4 Vespra as in RO1226347

Except PT 1, 51R29039 S/T RO618824 Vespra

PIN No: 58810-0161 (LT)

IMPACT
ASSESSMENT
PRIORITY STOP
TIME

[] IESO-Controlled Grid

[ Distribution System

(if so state LDC: )

[] Host Facility (behind-the-meter)

Technical Description of Connection Point: See attached Exhibit A for details of
Connection Point Change

Name:

Municipal Address:

Legal Description:




Exhibit A

Changes to FIT Contract Cover Page Section 19 - Connection Point

Existing Connection Point Details:

Project is connected to:

Name of LDC:

Generator Connecting on:
Proposed Connection Point is a:
Feeder Name:

Connection Voltage Level in kV:

GPS coordinates of the connection point:

GPS coordinates of Project:
Name of TS:

New Connection Point Details:

Project is connected to:

Name of LDC:

Generator Connecting on:
Proposed Connection Point is a:
Feeder Name:

Connection Voltage Level in kV:

GPS coordinates of the connection point:

GPS coordinates of Project:

Name of TS:
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23M8

44.404306, -79.691004

44.404306, -79.691004

MIDHURST TS

23M6

44.406817, -79.686814

44.406817, -79.686814

MIDHURST TS



-9.-

Schedule B
to FIT Contract Form of Facility Amendment Consent Agreement

Force Majeures

Nil.
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