MUTUAL EARLY RESOLUTION AND ACCESS AGREEMENT
(“AGREEMENT”)

WHEREAS Gilacier Power Ltd. is the owner of land within the Province of Alberta, described as the
W 12 7-80-4-W6M within Commission of Title No. 082 217 004 (the “Lands”),

AND WHEREAS Glacier Power Ltd. also owns certain lands in proximity to the land noted above
described in Schedule A (the “Project Lands”),

AND WHEREAS Gilacier Power Ltd. together with its subsidiaries and affiliates (the “Developer”),
wishes to develop the Lands and Project Lands for the purpose of hydroelectric generation, including
associated transmission lines, distribution lines, substations and other ancillary infrastructure
associated with a hydroelectric generation facility, which may cross on, in, over, under or through
any or all of the lands described above (“Hydro Project”),

AND WHEREAS Saddle Hills County, on behalf of itself, Birch Hills County, the Municipal District of
Spirit River No. 133, the Town of Spirit River and the Village of Rycroft (the “Municipalities”) wishes
to apply for certain Provincial or Federal Government environmental approvals required to facilitate
the regulatory approval of a water facility including associated water transmission line, pump station,
intake, access, and any ancillary purpose on the described land (“Water Project”),

AND WHEREAS the Municipalities wish to purchase, and Developer wishes to sell a portion of the
Lands to allow the Municipalities to develop the Water Project,

AND WHEREAS a Temporary Access and Workspace Agreement dated September 20, 2021 was
executed to allow the Municipalities to further develop the Water Project plan.

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual premises,
representations, warranties, covenants, conditions herein contained, and the Exhibits attached
hereto, the Municipalities and Developer agree as follows:

1. The Developer herein provides its consent to Saddle Hills County on behalf of the Municipalities
to apply for any Provincial or Federal Government regulatory or environmental approvals required
to facilitate the regulatory approval of a water facility, including associated water transmission line,
pump station, intake, access, and any ancillary purpose on the described land.

2. The Developer undertakes not to object to, or intervene in, any proceedings before the Alberta
Environment and Parks, Department of Fisheries and Oceans, or any other regulatory agency in
respect of any necessary regulatory or environmental approvals for the construction and operation
of the Water Project, and all other facilities forming part of the Water Project.

3. The Municipalities herein provide consent to Developer to apply for any Provincial or Federal
Government regulatory or environmental approvals required to facilitate the regulatory approval of
a hydroelectric facility, including associated transmission lines, distribution lines, substations and
other ancillary infrastructure associated with a hydroelectric generation facility.

4. The Municipalities undertake not to object to, or intervene in, any proceedings before the Alberta
Utilities Commission, or any other regulatory agency in respect of any necessary regulatory
approvals for the construction and operation of the Hydro Project, and all other facilities forming
part of the Hydro Project.
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The Developer consents to the Municipalities, accessing the Lands prior to the described above
to conduct:

a) alegal survey,
b) a soils survey,

)
c) a geotechnical survey,
d) an environmental survey,
)

(

(

(

(

(e) a historical resources impact assessment, and

() such further and other preliminary surveys or assessments as the Municipalities may
reasonably require.

The Municipalities consent to the Developer, accessing the Lands described above to conduct:

a) alegal survey,
b) a soils survey,

d) an environmental survey,

(

(b)

(c) a geotechnical survey,

(d)

(e) a historical resources impact assessment, and
(

f) such further and other preliminary surveys or assessments as the Developer may
reasonably require.

The Developer agrees that a breach or threatened breach of any of the covenants or obligations
in paragraphs 1, 2 and 5 will cause irreparable harm to the Municipalities for which monetary
damages will not provide an adequate remedy. The Developer agrees that, in addition to any other
remedies available to the Municipalities at law or in equity, the Municipalities are entitled to seek
an injunction, specific performance, or other appropriate court order to restrain any breach of or
require compliance with such covenants and obligations.

The Municipalities agree that a breach or threatened breach of any of the covenants or obligations
in paragraphs 3, 4 and 6 will cause irreparable harm to Developer for which monetary damages
will not provide an adequate remedy. The Municipalities agree that, in addition to any other
remedies available to the Developer at law or in equity, the Developer is entitled to seek an
injunction, specific performance, or other appropriate court order to restrain any breach of or
require compliance with such covenants and obligations.

This Agreement shall enure to the benefit of and be binding upon the parties hereto, their heirs,
executors, administrators, attorneys, trustees, successors, franchisees, licensees and assigns, as
the case may be.

The Developer may assign its rights and obligations under this Agreement to a subsequent owner
of the Hydro Project, without the consent of the Municipalities.

If after the effective date of this Agreement and before the energization of the Hydro Project, the
Municipalities (or any of them) sell or otherwise divests all or any part of the Municipalities’ interest
in the lands described above, the Municipalities shall, as a condition precedent to such sale or
divestiture, obtain from the party who will be the Municipalities successor in interest (the
"Municipality’s Successor") and provide to Developer, prior to the completion of such sale or
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divestiture, an assignment and assumption agreement in favour of Developer, whereby the
Municipality’s Successor unconditionally agrees:

(a) to be bound to Developer by all of the provisions of this Agreement, including without
limitation, the covenants and conditions set out in paragraphs 3, 4 and 6, and

(b) to assume, observe and perform all of the obligations of the Municipalities hereunder.

If the Municipalities intend to grant an interest in the Lands giving rise to a tenancy or right of
occupancy after the effective date of this Agreement and before the energization of the Hydro
Project, the Municipalities shall, as a condition precedent to any such grant, require the grantee to
consent to the grants still to be given by the Municipalities to Developer under this Agreement and
to provide confirmation of nonobjection to the approval of the Alberta Utilities Commission and any
other authority having jurisdiction of the Hydro Project.

If at any time any provision of this Agreement is or becomes invalid, illegal or unenforceable in any
respect under the law of any applicable jurisdiction, to the extent permitted by applicable law, the
validity, legality and enforceability of any remaining provisions shall not in any way be affected or
impaired.

Wherever the singular or masculine is used throughout this Agreement, the same shall be
construed as being plural or feminine or a body corporate where the context might reasonably
require.

The titles or headings inserted herein are for convenience of reference only and shall not affect
the interpretation or construction of this Agreement.

This Agreement may be executed and delivered (including by facsimile or other electronic
transmission) by the different parties hereto in separate counterparts, each of which will, when
executed, be deemed an original and all of which taken together will constitute one and the same
Agreement.

The Developer has executed this Agreement as of the day of , 2022,

™ GLACIER POWER LTD.

Name:  Scott Jeffers
> Title: Vice President and Corporate Secretary

Witness:

Name: Aron Willis
Title: Director




The Municipalities have each executed this Agreement as of the day of , 2022.

7\ SADDLE HILLS COUNTY

Per:
> Title: Reeve
Witness:
Per:
Title: Chief Administrative Officer
BIRCH HILLS COUNTY
Per:
> Title: Reeve
Witness:
Per:
Title: Chief Administrative Officer
MUNICIPAL DISTRICT OF SPIRIT RIVER NO. 133
Per:
> Title: Reeve
Witness:
Per:
Title: Chief Administrative Officer
TOWN OF SPIRIT RIVER
Per:
> Title: Mayor
Witness:
Per:
Title: Chief Administrative Officer
VILLAGE OF RYCROFT
Per:
> Title: Mayor
Witness:
Per:
Title: Chief Administrative Officer



SCHEDULE A

THE SOUTHERLY ONE HUNDRED AND FORTY TWO (142) METRES OF THE
WESTERLY ONE HUNDRED AND FORTY TWO (142) METRES OF

THE SOUTH EAST QUARTER OF SECTION SIX (6)

TOWNSHIP EIGHTY (80)

RANGE FOUR (4)

WEST OF THE SIXTH MERIDIAN

CONTAINING 2.02 HECTARES MORE OR LESS

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

Certificate of Title #: 012 148 854



