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Capstone Infrastructure Corporation

Capstone Infrastructure, CEO David Eva

Message From The CEO

I am proud to introduce Capstone’s first Environmental, Social,
and Governance (ESG) Report since our transition to a dedicated
independent power producer in 2016.

We're here to drive the energy transition forward through creative

thinking, strong partnerships, and a commitment to doing things right.

Over the last several years, Capstone has experienced tremendous
growth, nearly doubling our installed capacity and our team. Over the
past 18 months, we've constructed and commissioned six new solar
and wind facilities, decommissioned one of our oldest wind farms,
opened an office in Calgary and hired our first employees in the
United States.

With such growth occurring in an increasingly complex and dynamic
world, our ESG program has been developed and integrated across
the organization to help ensure we adhere to our core values and the
“Capstone Way” — quality and integrity in our endeavours, protecting
people and the environment, and building value of our company. The
team’s commitment to these principles is a key reason Capstone was
honoured as one of Canada’s Clean16 in 2024, a recognition reserved
for outstanding contributions to sustainability over the last two years.

I hope you enjoy learning more about the good works and amazing

impacts the Capstone team has accomplished, with a long, important
journey ahead.

Sincerely,

David Eva
CEO

glgén"é

Canada’s Clean50 annually offers recognition to Canada’s leaders in sustainability for their contributions over the
prior two years. The leader in each of the 16 categories is also declared to be part of the “Clean16”, depicting those
16 individual Honourees as the top contributor in each of their respective categories. https://clean50.com/about/
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Capstone Infrastructure Corporation

OUR APPROACH

ESG Report

Focused On The Principle of Continuous Improvement

Our Environmental, Social & Governance (ESG) program
reflects the application of our values in the daily business
activities of Capstone Infrastructure Corporation and

its subsidiaries (collectively, Capstone or the company).
Everything we do at Capstone is based on the principle of
continuous improvement: we learn from our experiences
to adapt and evolve our approach to every aspect of our
business. Our ESG program defines, measures, and sets
goals for key ESG factors which support our mandate to
drive the energy transition forward in North America.

Environmental

« Energy Transition, Carbon & Climate
« Tracking Our Carbon Footprint
« By the Numbers

« Biodiversity

4 The team heads up top at the Erie Shores Wind Farm, Port Burwell, Ontario.

The key to success for our ESG program is effectively
integrating and operationalizing ESG goals and

priorities across the business. Putting ESG into action is
accomplished by integrating ESG goals into the Capstone
Operational Excellence Management System (COEMS).
COEMS is our management system for ensuring quality
and consistency in executing our core business activities —
developing, building, owning, and operating a fleet of
renewable and low-carbon power generation facilities.

The compliance environment Capstone operates in is also
evolving. Our ESG program is designed to evolve with and
adapt to changing regulatory requirements in the areas
identified in figure below.

Social

« Health & Safety (Zero Harm)
« Community Engagement & Support
« Equity, Diversity & Inclusion

« Build Relationships with
Indigenous Communities

\ Governance

« Supply Chain Management

» Reclamation & Decommissioning
« Forced Labour & Human Rights

« Implementing a Robust Compliance
Framework
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ENVIRONMENT

Capstone is committed to decarbonization and the successful
transition to a clean energy future. We consider and take steps
to address the impact of our actions and business operations on
the environment, employees, Indigenous and local communities,
customers, and other stakeholders.

We take a proactive approach to meeting our environmental
commitments, by actions such as;

« Ensuring compliance with all permitting obligations, applicable

laws, and industry-leading environmental management practices.

« Minimizing potential environmental impacts and protecting and
conserving biodiversity.

« Minimizing the use of hazardous materials and ensuring
appropriate handling processes.

The following sections discuss important environmental factors
to Capstone’s business: Energy Transition, Carbon, Climate, and
Biodiversity.

<« Sechelt Creek spawning channel in British Columbia's beautiful Sunshine Coast in 2022.

ESG Report

Returning salmon run the channel at
Sechelt Hydro.

SALMON SPAWNING SUCCESS
AT SECHELT HYDRO

The Sechelt Creek Hydro Project
is a traditional run-of-the-river
hydro facility that has been
recognized for its environmental
stewardship efforts. In 2005,

the project was awarded the
UNESCO Blue Planet Award for
Environmental Excellence and in
2013 Clean Energy BC presented
the facility with an award for
Environmental Stewardship and
Community Improvement. The
awards recognize Capstone’s
work with shishdlh Nation for the
protection and continual efforts
to enhance and protect the
salmon run in Sechelt Creek.

The Sechelt Creek salmon
spawning channel incorporates
technical innovation in synergy
with the local environment in a
remote area. The facility’s intake
and powerhouse have been
designed to be as unobtrusive
as possible, and the spawning
channel successful in the re-
establishment of a thriving
salmon run.
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Energy Transition

Climate-related matters and the role of the company in the energy
transition are central to Capstone’s business strategy, planning,

and successful management. Capstone is proud to serve as a
decarbonization solution for our customers, who include companies,
governments, and electricity system operators.

The energy industry is undergoing a significant transition towards
net-zero carbon emissions. Over the last several years, our business
has focused on developing, constructing, owning and operating
renewable energy resources, creating electricity from wind, solar,
hydro and biomass. Cardinal Power, a natural gas plant and our original
facility, continues to play a vital role in providing power to the Ontario
grid during periods of high demand. Most recently, we are working
towards adding battery energy storage to support further renewables
penetration into North American power grids.

Facility Breakdown In 2023

31 21 4

Total Operating Sites  Wind Farms Solar Facilities
824 MW 405 MW 202 MW
Hydro Facilities Natural Gas Co- Biomass Facility
36 MW generation Facility 25 MW

156 MW

1,738,000 KWh

of clean electricity generated

180,000

equivalent Canadian homes powered by generated electricity

566,249 mtCOZ2e’

total gross emissions avoided 2023

262,589 mtCO2e™

total net emissions avoided 2023

*before deducting sale of renewable energy credits and environmental attributes

** after deducting sale of renewable energy credits and environmental attributes
"Guidance on Avoided Emissions" from the Net Zero Initiative / World Business Council
for Sustainable Development (WBCSD).
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Michichi Solar with the Drumheller coulee in
the background.

KNEEHILL AND
MICHICHI SOLAR

Two neighbouring 25 MWac
solar facilities — Michichi Solar in
Starland County, and Kneehill
Solar in Kneehill County - are now
soaking up the rays in Alberta.
Both projects successfully
achieved commercial operation
in March 2023.

With the two new solar projects,
Capstone is continuing its
commitment to building long-
standing relationships with
Indigenous communities.

The Sawridge First Nation, a
Cree people that is an original
signatory to Treaty No.8, is an
equity partner for both facilities.

Capstone’s leadership in
forging partnerships with

the private sector to help
companies reach their climate
and decarbonization targets
continues with the new projects
as power and environmental
attributes generated from the
first 15 years of operation of
Michichi Solar will be sold to
Keyera Partnership, one of the
largest midstream oil and gas
operators in Canada.

Tracking Our Carbon Footprint

Capstone’s efforts and ability to track and report our greenhouse

gas emissions (GHG) has evolved substantially over the past several
years. Historically, we tracked and reported on the our two thermal
generation facilities, Cardinal Power (natural gas) and Whitecourt
Power (biomass). In 2022, we voluntarily expanded our GHG
accounting to include our head office and largest wind and solar
facilities. In 2023, we established the carbon footprint for Scope 1 and
Scope 2 GHG emissions across the entire company?. Looking forward,
we are evaluating options for assessing material Scope 3 emissions.

By the Numbers

Energy Generated (GWh) 2023

Wind 0.995
Solar 0.372
Hydro 0133
Biomass 0.193
Natural Gas 0.046
Total: 1.738

Greenhouse Gas Emissions 2021-2023 (metric tonnes CO2e)

Year Scope 1 Scope 2 Total Inclusions
Scope 1,2
2021 34,260 N/A N/A Includes only Cardinal Power

(Natural Gas) and Whitecourt
Power (Biomass).

2022 55,028 312 55,340 Includes Cardinal Power,
Whitecourt Power, head office,
Claresholm Solar, (largest solar
facility), and Erie Shores Wind,
(largest wind facility).

2023 23,5944 506 24,00 Includes entire portfolio of
power facilities and corporate
offices.

Avoided Emissions 2023

Avoided Emissions Offsets / Total Avoided
Emissions (gross) Generated Renewable Emissions> (Net)
(Scope 1&2) Energy Credits
Sold
566,249¢ 24,00 279,959 262,589

*Applying the GHG Protocol Corporate Accounting Standard.

4The significant reduction in Scope 1 emissions from 2022 to 2023 is attributed to lower generation required of
Cardinal Power (natural gas peaking plant) by the Independent Electricity System Operator (IESO).

*“Guidance on Avoided Emissions” from the Net Zero Initiative / World Business Council for

Sustainable Development (WBCSD).

SFigure includes emissions sold to third parties in the form of offsets or renewable energy credits.

ESG Report

Emissions-free vehicles join the vehicle fleet.

GREENING THE FLEET
Reducing Emissions From
Capstone Vehicles

The Capstone operations team is
responsible for keeping facilities
up and running in top condition.
For the most part, the plants are
in remote or rural locations that
require our team put in a lot of
time on the road.

In 2023, Capstone vehicles used
more than 350,000 litres of
fuel in day-to-day operations -
equivalent to more than 325
metric tonnes of CO2e. We've
recently brought on 6 fully
electric Ford 150 Lightning’s and
1 Power Boost hybrid pick-up to
reduce these emissions across
the country.
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Biodiversity

Capstone takes a proactive approach to meeting our environmental
commitments with the goal of minimizing any potential environmental
impacts and protecting and conserving biodiversity. We do our best to
go beyond regulatory requirements whenever possible, working with
our landowner partners and host communities to support initiatives
that mitigate risk of biodiversity loss and support thriving ecosystems
where we operate.

Protecting biodiversity for the long term starts in the design phase
of new projects and continues through construction and operations,
all with the goal of mitigating any adverse impacts while looking for
opportunities to create beneficial results.

Prioritizing Biodiversity In Development and Operations

Wildlife

Spring and fall
acoustic bats,
spring and fall
migratory birds,
sensitive raptors,
and other
sensitive species

10

Vegetation

Habitat mapping
and native plant
species, and
supporting soil
health

Wetlands &
Watercourses

Mapping,
classification,
habitat
restoration

Agrivoltaics

Grass mix

to support
pollinators and
sheep at solar
facilities

Sheep amongst the panels at Claresholm Solar.

CREATING SYNERGY
BETWEEN SOLAR AND
AGRICULTURE

The practice of ‘agrivoltaics’ -
or combining solar electricity
generation with agriculture - is
proving to be a win-win for
Capstone and our landowner
partners at our 132 MW
Claresholm Solar facility in
Willow Creek, Alberta.

Starting in 2022, a herd of more
than 1,500 sheep has called
Claresholm Solar home from May
through October, becoming a key
piece of the facility’s Vegetation
Management Plan and growing in
number through the season. The
herd also reduces maintenance
costs, keeps noxious weeds in
check, prevents fire ingress, and
supports the improvement of soil
health on the lands, while enabling
the landowner to support a larger
herd than before - providing shade
and improved water retention in
the soil.

ESG Report

TOP LEFT & BOTTOM RIGHT Local wildlife thrives at Hluey
Lake Hydro, BC. TOP RIGHT Native plants support pollinators
at Settlers Landing Wind. BOTTOM LEFT Sheep watering at
Claresholm Solar.
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SOCIAL

Health and Safety

Capstone is committed to protecting our employees, the public,
and the environment from harm. Working safely is our number one
objective. If it can’t be done safely, we won't do it.

Our goals are to incur zero safety and environmental incidents, and
to support a healthy workforce. The Health & Safety Management
Program (HSMP) is designed to operationalize our commitment, by
implementing a structured approach to Health and Safety activities
and embedding them into how we approach our work. We take a
proactive approach to health and safety, the goal to avoid incidents
before they happen by incentivizing inspections, safety observations
and conversations, and preventative actions.

The first panels are installed at Michichi Solar in 2022, Drumheller, Alberta.

« Safety first: The team tests their gear at the Operations and
Maintenance building before a scheduled tower climb.

ESG Report

O

Lost time incidents (LTI)

51

safety conversations

306

worksite safety
inspections

679

other safety inspections
(harness, ladder, etc.)

2023 stats
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Community Engagement and Support

Capstone’s commitment to building long-standing relationships with
our host landowners and local communities has been integral to our
success. Many of our people spend decades working at our facilities
and live in the community. Ultimately, our plants become woven into the
fabric of the communities themselves. We're committed to community-
level initiatives that improve the quality of life where we operate.

We provide support to community-led initiatives
from coast-to-coast that focus on:

Sustainability and Education

From hosting school groups at our wind and solar farms to creating
local resource centres for outdoor education at conservation areas
and wetlands.

Health and Wellness
Supporting local hospitals and accessibility projects.

Getting Active in the Outdoors
Hiking trails, cycling infrastructure, and team cycling fundraisers that
raise money in the fight against cancer.

Biodiversity
2023 projects include the rehabilitation of local creeks and waterways.

2023 Achievements

LEFT Celebrating the
Armstrong Creek Trail in Grey
Highlands, following a 2 year
project to renaturalize the

playground equipment for
Port Burwell Public School.

takes on the Northern Pass to
Conquer Cancer.
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tributary. RIGHT Providing new

BOTTOM The Capstone Team

$200K+

in support

37

organizations

13

volunteers events

2023 stats

Equity, Diversity and Inclusion

Equity, Diversity, and Inclusion (EDI) are integral in our pursuit of
fostering a thriving and adaptable team capable of meeting the
demands of a growing business. Capstone recognizes the importance
and benefit for the conduct of our business which comes from being
an organization comprised of a diverse group of highly talented and
experienced individuals whose range of backgrounds, views and
outlooks are respected and valued. In addition, we are committed to
ensuring a work atmosphere free of harassing, abusive, disrespectful,
disorderly, disruptive, or any other non-professional conduct. In
support of these beliefs, Capstone developed an EDI Policy to
promote the principles of EDI across the company.

Guiding Principles
To facilitate EDI across the company, Capstone:

« Periodically reviews the level of diversity at all levels of
the company;

« Considers initiatives designed to identify, support and develop
diverse employees;

« Considers policies and practices to address impediments to
EDI in our workplaces;

« Continues to identify new ways to enhance EDI across
the company;

« Maintains an employee-led EDI Committee.

INFRASTRUCTURE

Blifralo Atfée Wind

Members of the Capstone Team at Buffalo Atlee Wind Farm, Jenner, Alberta.

ESG Report

57%
Male (8)

5 Board of Directors
3 VPs and Officers

43%
Female (6)

2 Board of Directors
4 VVPs and Officers

Representation of Women on the Board and in
Senior Management (as at March 31, 2024)

15
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Building Relationships with Indigenous Communities

Capstone is committed to a ‘partnership first’ approach to building

meaningful, long-standing relationships with Indigenous communities.

This has led to collaboration on environmental stewardship initiatives,
skills, training, capacity building, and, in several cases, economic
interests in the projects directly.

With an active development pipeline, we are building on our existing
relationships and forging new partnerships to bring more clean,
emissions-free energy to market in Canada. To support these
efforts, Indigenous awareness training has been offered to interested
employees.

OPERATING PROJECTS:
Our Indigenous Partners

Goulais Wind
Batchewana First Nation of
Ojibways, Ontario

Sechelt Creek Hydro
shishalh Nation, British Columbia

Wataway Hydro
Ojibways of the Pic River First
Nation, Sault Ste. Marie, Ontario

Kneehill / Michichi Solar &
Buffalo Atlee Wind
Sawridge First Nation, Alberta

ESG Report

LEFT Celebrating the start of operations at Goulais Wind with
partners Batchewana First Nation in 2015, Ontario. RIGHT
The Sechelt Hydro longhouse-style powerhouse designed with
partners shishalh Nation, British Columbia.

Harvesting the wind and the land at Amherst Wind (circa 2018), Nova Scotia. »
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GOVERNANCE

Supply Chain Management

Capstone is committed to safety, quality, and integrity in all aspects
of our business. Every one of Capstone’s, suppliers, contractors,
consultants, and vendors (collectively, Suppliers) occupy a position of
trust and play an integral role in helping us to deliver on our mission.,

Whatever the area of activity and whatever the degree of
responsibility, as described in Capstone’s Supplier Code of Conduct
the company expects its Suppliers and their respective supply chain,
to comply with applicable laws, to uphold the highest standards of
health and safety, environmental management, human rights and
labour rights, and to act with transparency, integrity, and respect when
working with us.

Reclamation and Decommissioning

At Capstone, we take responsibility for our facilities through their
entire lifecycle, starting from origination through development,
execution, operations, and decommissioning. Capstone utilizes

a project lifecycle responsibility matrix to assign and track
responsibilities between departments at each stage.

The Project Life Cycle
1/ DESIGN & ENGINEERING
2 / PROCUREMENT
3/ CONSTRUCTION

4 / COMMISSIONING

5/ START-UP OF OPERATIONS

<« Acrane lowers tower segments of a decommissioned turbine,
Fitzpatrick Mountain Wind, Nova Scotia.

ESG Report

The nacelle of a decommissioned turbine is
lowered to the ground. Fitzpatrick Mountain
Wind, Nova Scotia.

DECOMMISSIONING
FITZPATRICK MOUNTAIN
WIND FARM

In 2023, we decommissioned the
Fitzpatrick Mountain Wind Farm
in Nova Scotia - our first facility
to be retired. When the decision
was made to decommission the
site, we ensured all components
were repurposed, recycled, or
reused, such that as little as
possible ended up in landfill. As a
result of this effort, we were able
to leave the site in substantially
the condition in which we found
it, including with the support
and to the satisfaction of the
landowner. Our goal is to lead

by example, and retire our
facilities safely, responsibly,

and sustainably. Our thanks to
Redcamp Services Inc. and Iron
Workers Local 752 and IBEW
Local 625 for helping us get the
job done.

19
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Forced Labour and Human Rights

It is Capstone’s policy to recognize and respect the rights and dignity
of all people we engage with and are affected by our business. As
the company grows and interacts with an increasingly diverse supply
chain, workforce, and stakeholders, Capstone remains committed to
acting with integrity and respecting human rights.

In adherence with global labour and human rights, Capstone does
not allow or tolerate child or forced labour at any of its facilities,
places of business, or to be used in goods or products supplied to its
business. Representatives are expected to bring forward any human
rights related concerns to Capstone’s attention by contacting their
manager or through the company’s Whistleblower Policy. Capstone
is committed to active dialogue with its stakeholders and business
partners on these issues and proactively identifying and addressing
concerns and ensuring adequate risk management and identification
of human rights violations.

To this end, the Board of Directors approved an updated Supplier
Code of Conduct (the “Code”) in 2023. The Code provides the
foundation on which we build these relationships and affirms
Capstone’s commitment to uphold the highest ethical standards.

20
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TOP LEFT Claresholm Solar. BOTTOM LEFT Kneehill Solar

under construction. RIGHT A turbine going up at Buffalo Atlee

Wind, Alberta.

Implementing a Robust Compliance Framework

Strong corporate governance is an essential component of Capstone’s
financial and ESG performance. Effective governance enables prudent
risk management, decision-making, and compliance, which helps to
ensure we live up to our objective of continuous improvement.

The success of the ESG program depends on effectively integrating
our ESG goals across the company. This is achieved by adhering to a
robust policy framework supporting ESG and operationalized through
the Capstone Operational Excellence Management System (COEMS).

The COEMS framework outlined below illustrates how we
operationalize our corporate strategy, while incorporating industry
standards and best practices, in our day-to-day business.

COEMS Governance and Implementation Framework

Corporate Strategy Capstone's Corporate Strategy sets out the overarching
strategic objectives for the growth and operations of
the bushiness.

COEMS Management Each Management Program defines a specific business area
Programs function using the seven elements of COEMS.
Business Processes Business Processes describe how cross-functional teams

coordinate to execute the business activities required to meet
Management Program objectives.

Procedures Procedures (or work instructions) detail the exact steps an
individual needs to go through to complete complex or
high-risk tasks.

Standards & Best Practices

ESG Report
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Board of Directors Oversight

The Board of Directors’ mandate includes oversight and guidance

of management to establish Capstone’s strategy and objectives,
approving significant decisions that affect Capstone and its results,
monitoring the company’s financial performance, setting the dividend
policy and overseeing the company’s stakeholder relationships and
reporting obligations. Capstone complies with all relevant governance
requirements and policies of various Canadian securities regulatory
authorities. Our approach to governance includes:

« A board of directors including senior management, shareholder
representatives, and independent directors;

« Arequirement that the board’s audit committee be composed
of a majority of independent directors;

« Policies applied to the entire portfolio, to drive consistency and
reliability in reporting and risk management;

« A Code of Ethics that must be followed by all directors, officers
and employees of the company; and

« Periodic evaluations to ensure the Board of Directors is fulfilling
its role in the most effective manner.

22

OUR POLICIES

Code of Conduct and
Business Ethics

CSR Policy

HSE Policy and Governance
Framework

Diversity Policy

Risk Management Policy

Supplier Code of Conduct

Sunset at the Riverhurst Wind Farm, Riverhurst, Saskatchewan. »

ESG Report
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https://capstoneinfrastructure.com/Capstone/Assets/Documents/Governance/2024/2024%20-%20Code%20of%20Business%20Conduct%20and%20Ethics%20Cover.pdf
https://capstoneinfrastructure.com/Capstone/Assets/Documents/Governance/2024/2023%20-%20CSR%20Policy.pdf
https://capstoneinfrastructure.com/Capstone/Assets/Documents/Governance/2024/2023%20-%20Diversity%20Policy.pdf
https://capstoneinfrastructure.com/Capstone/Assets/Documents/Governance/2024/2024%20-%20HSE%20Policy%20(26Jun24).pdf
https://capstoneinfrastructure.com/Capstone/Assets/Documents/Governance/2024/2024%20-%20Risk%20Management%20Policy.pdf
https://capstoneinfrastructure.com/Capstone/Assets/Documents/Governance/2023/2023%20-%20Supplier%20Code%20of%20Conduct%20w%20Cover.pdf
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LEGAL NOTICE

This document is not an offer or invitation for the subscription or
purchase of or a recommendation of securities. It does not take into
account the investment objectives, financial situation and particular
needs of any investors. Before making an investment in Capstone
Infrastructure Corporation (the "Corporation"), an investor or
prospective investor should consider whether such an investment is
appropriate to their particular investment needs, objectives and financial
circumstances and consult an investment adviser if necessary.

Furthermore, the Corporation provides the disclosures in this document
solely for informational purposes, and not for the purposes of promoting,
either directly or indirectly, any business or business interest.

Additional information related to Capstone can be located on our
website at www.capstoneinfrastructure.com.

Caution Regarding Forward-Looking Statements

Certain of the statements contained within this document are forward-
looking and reflect management’s expectations regarding the future
growth, results of operations, performance and business of the
Corporation based on information currently available to the Corporation.
Forward-looking statements are provided for the purpose of presenting
information about management’s current expectations and plans relating
to the future and readers are cautioned that such statements may not be
appropriate for other purposes. These statements use forward-looking

» o o » o o,

words, such as “anticipate”, “continue”, “could”, “expect”, “may”, “will”,
“intend”, “estimate”, “plan”, “believe” or other similar words, and include,
among other things, statements concerning: the Corporation’s mission;
the Corporation’s approach, projections, objectives and goals regarding
environmental, social and governance (“ESG”) matters, including but
not limited to such matters relating to climate change, greenhouse

gas emissions, environmental matters, workplace health and safety,
Indigenous partnerships and Equity, Diversity and Inclusion (collectively,
the Corporation’s “ESG Objectives”); changes to environmental, health
and safety laws, regulations, and guidelines; the regulatory environment
affecting the power facilities; and the application to and effect on the
Corporation’s business of federal and provincial climate change initiatives
and legislation. These statements are subject to known and unknown
risks and uncertainties that may cause actual results or events to differ
materially from those expressed or implied by such statements and,

24

accordingly, should not be read as guarantees of future performance or
results. The forward-looking statements within this document are based
on information currently available and what the Corporation currently
believes are reasonable assumptions, including the material assumptions
set out in the management’s discussion and analysis of the results of
operations and the financial condition of the Corporation (“MD&A”) for
the year ended December 31, 2023 as updated in subsequently filed
MD&A of the Corporation (such documents are available under the
Corporation’s SEDAR profile at www.sedar.com).

Other potential material factors or assumptions that were applied in
formulating the forward-looking statements contained herein include
or relate to the following: that the business and economic conditions
affecting the Corporation’s operations will continue substantially in their
current state, including, with respect to industry conditions, general
levels of economic activity, regulations, weather, taxes, inflation, and
interest rates; that the preferred shares will remain outstanding and that
dividends will continue to be paid on the preferred shares; that there
will be no material delays in the Corporation’s development projects
achieving commercial operation; that the Corporation’s power facilities
will experience normal wind, hydrological and solar irradiation conditions,
and ambient temperature and humidity levels; that there will be no
further material changes to the Corporation’s facilities, equipment or
contractual arrangements; that there will be no material changes in the
legislative, regulatory and operating framework for the Corporation’s
businesses; that there will be no material delays in obtaining required
approvals for the Corporation’s power facilities; that there will be no
material changes in environmental regulations for the power facilities;
that there will be no significant event occurring outside the ordinary
course of the Corporation’s businesses; the refinancing on similar terms
of the Corporation’s and its subsidiaries’ various outstanding credit
facilities and debt instruments which mature during the period in which
the forward-looking statements relate; market prices for electricity in
Ontario and the amount of hours that the Cardinal Facility is dispatched;
and the price that the Whitecourt Biomass Facility, the Claresholm
Solar Facility, or the Kneehill Solar Facility will receive for its electricity
production considering the market price for electricity in Alberta,

and the price that the Whitecourt Biomass Facility will receive for its
electricity production considering the Whitecourt Biomass Facility's
agreement with Millar Western, which includes sharing mechanisms
regarding the price received for electricity sold by the facility.

ESG Report

Additional Caution Regarding ESG-Related Disclosures

This document includes statements and other disclosures related to ESG
matters (collectively, “ESG-Related Disclosures”). In making these ESG-
Related Disclosures, in establishing our ESG Objectives, and in preparing
this document, the Corporation has made various assumptions,

including about technological, economic, scientific, and legal trends and
developments, in light of an evolving policy and regulatory environment.
As such, the data, analysis, strategy and other information in these ESG-
Related Disclosures remain under development and subject to evolution,
amendment, update and restatement over time. The Corporation
specifically cautions readers of the following:

« The evolution of the policy and regulatory environment
related to ESG matters, and particularly climate or
biodiversity-related issues, may result in updates or revisions
to accounting methods, forward-looking statements or
other information contained in this document. There could
also be changes to market practices, external methodologies,
frameworks, criteria, taxonomies and standards (collectively,
“ESG Standards”) that governmental and non-governmental
entities, the business community or sector leaders use
to classify, assess, measure, report on and verify ESG-Related
Disclosures. Furthermore, in some cases, ESG Standards may
not exist. Changes to or the development of new ESG
Standards may cause us to amend or restate our ESG
Disclosures.

o The terms “ESG”, “biodiversity” and similar terms are evolving,
and the Corporation’s use of such terms may change to
reflect such evolution. Any references to such terms in this
document are references to the internally defined criteria
and not necessarily, unless otherwise indicated, a reference to
a particular regulatory definition or ESG Standard.

« In making ESG-Related Disclosures and in setting and
implementing its ESG Objectives, the Corporation often
relies on data obtained from, or methodologies established
by, third parties. Although the Corporation believes these
sources are reliable, the Corporation has not verified all
third-party data, or assessed the assumptions underlying
such data, and cannot guarantee their accuracy. The
Corporation’s use of third-party data or methodologies
cannot be taken as an endorsement of the third-party, its
methodologies or its data. The data or methodologies used
by the Corporation in connection with ESG-Related

Disclosures may be limited in quality, unavailable or

inconsistent across projects or assets. These factors could

have a material affect on the Corporation’s ESG Objectives or
ability to meet them.

This document may provide addresses of or contain hyperlinks to
websites that are not owned or controlled by the Corporation.
Each such address or hyperlink is provided solely for the reader’s
convenience, and the content of linked third-party websites is not
in any way included or incorporated by reference into this
document. The Corporation takes no responsibility for such
websites or their content, or for any loss or damage that may arise
from their use. If you decide to access any of the third-party
websites linked to this document, you do so at your own risk and
subject to the terms and conditions of such websites.
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Capstone Infrastructure Corporation

ABOUT CAPSTONE

Generating Our Low-Carbon Future.

Clean and renewable energy is our business, and our people are our
greatest asset. We're here to drive the energy transition forward
through creative thinking, strong partnerships, and a commitment to
doing things right.

Capstone is a publicly traded, independent power producer
headquartered in Toronto, Canada. We're focused on providing clean,
renewable energy to homes and businesses across North America.
We develop new projects, and own and operate a diversified portfolio
of 35 utility-scale renewable and clean power generation facilities
with a gross installed capacity of more than 885 MW, and are actively

developing a portfolio of new projects in Canada and the United States.

Our Canadian Footprint

Operating Projects ® Wind @ Solar @Hydro @Biomass @ NG Co-gen

26

885"W

of gross installed capacity

180+

employees across North America

35

wind, solar, hydro. biomass and
natural gas cogen facilities

As at time of publication (Fall 2024).

ESG Report
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A Message from Capstone’s Management

Ensuring the integrity of Capstone Infrastructure Corporation’s (the “Company”) activities is a
basic foundation principle that is encouraged and supported by the Company’s board of
directors (the “Board of Directors”) and the Company’s senior management.

The Company is committed to acting ethically and responsibly in all areas of its operations. The
trust of the public is paramount to the success of our business. Every employee has the
responsibility to demonstrate this social responsibility.

This Corporate Social Responsibility (“CSR”) policy (“Policy”) provides clarity and direction for
our employees and the staff of the Company and all subsidiary operations within the Capstone
Infrastructure Corporation family.

CSR is a strategic imperative and mindset focused on ensuring the Company takes
responsibility for the impact of its actions and business operations on the environment,
customers, employees, communities, and other stakeholders.

For our Company, we define corporate social responsibility as:

¢ Conducting business in a socially responsible and ethical manner;

e Protecting the environment and safety of people through adherence to the Health, Safety
and Environment (“HSE”) policy; and

e Engaging, respecting and contributing to the communities in which we operate.

These responsibilities must be incorporated into all business decision-making and day-to-day
activities.





Policy Statement
Scope

The term “Company” herein shall refer to Capstone Infrastructure Corporation and the term
“Capstone Infrastructure Group” means, collectively, the Company and each subsidiary entity of
the Company (a “Subsidiary”). The term “Management” herein shall refer to senior management
of the Company and all Subsidiaries. The term “Plant Managers” herein refers to business unit
leads, general managers, site managers, and managers or directors of operations, as
applicable, at the asset level.

This purpose of this Policy is to provide guidance to all Capstone Infrastructure Group
employees so that they are equipped to:

¢ Identify and manage Capstone Infrastructure Group’s corporate social responsibilities;

e Make appropriate disclosures regarding such responsibilities to their managers and to
Capstone Infrastructure Group’s key stakeholders, where appropriate; and

e Understand the expectations of the Company and how it relates to stakeholders.

It is the Company’s commitment to meet and exceed required regulatory or governance
standards under which its various businesses operate, and to regularly confirm compliance with
those standards.

This Policy formalizes procedures already in place and clarifies responsibilities associated with
CSR management. The health and safety of employees and Capstone’s environmental
commitments are covered in the Company’s Health, Safety and Environment policy.

Principles

The following CSR principles (the “Principles”) form part of the personal and business objectives
and decision-making processes of the Company’s management and employees. The Principles
guiding our CSR efforts and approach include requirements to:

o Act with integrity in meeting corporate governance, legal, and other standards of
behaviour. The Company will operate with integrity and cultural sensitivity in employing
clear standards of corporate governance, respecting the rule of law and striving to
achieve the most ethical standards of international corporate behavior.

¢ Respect human rights and dignity. The Company will actively promote equal
opportunity, equality, and diversity irrespective of race, ethnic or national origins, gender,
sexuality, disability, marital status, and religious belief. As the Company grows and
interacts with an increasingly diverse supply chain, it remains committed to respecting
human rights and will not tolerate child or forced labour at any of our facilities, places of
business, or used in goods or products supplied to its business.

¢ Be accountable for actions and transparent in reporting. The Company will earn the
trust of its stakeholders by being accountable for its business decisions and transparent
in the communication of its business and CSR activities. Subject to privacy and other
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obligations, the Company will be prepared to publicly disclose its performance and
experiences in the management of CSR as required.

Engage with stakeholders to strive for mutually beneficial outcomes. The Company
will assess the direct and indirect impact of its operations and continuously work to
improve the manner in which those impacts are managed. This imperative includes
engaging and building relationships with stakeholders by providing them with
opportunities to express their interests and concerns.

Invest in the Company’s employees. The Company will ensure that employees are
equipped with the necessary skills to perform their jobs and will promote a safe working
environment that supports health and wellbeing.

Roles & Responsibilities

The CEO will have primary responsibility for ensuring compliance with this Policy, including:

Overseeing and approving disclosure of CSR related information to investors and key
stakeholders in accordance with the Company’s External Communications and
Disclosure Policy;

Determining course of action when significant CSR issues are identified;

Responding to significant incidents relating to CSR responsibilities;

Determining the extent and nature of the Company’s Board of Directors reporting on and
CSR responsibility-related matters; and

Overseeing the acquisition due diligence process.

Management and Plant Managers have responsibility for carrying out the ongoing asset
oversight tasks required under this Policy, including:

Ensuring that all employees are aware of the need to provide timely reporting on
environmental issues as they arise, in accordance with the Health Safety and
Environment Policy, each asset’s emergency response plan (each, an “Emergency
Response Plan”) and Crisis Communications Manual;

Being familiar with the Company’s Crisis Communications Manual, in the event that an
issue arises;

Identifying CSR risks and opportunities and escalating them, if appropriate, to relevant
Capstone Infrastructure Group staff, including the CEO, General Counsel, Chief
Operating Officer, Communications Manager, and Health, Safety and Environment
Managers;

Ensuring that the CEO is informed of all significant matters relating to this Policy and its
implementation; and

Ensuring that the CEO is informed, as appropriate, of significant CSR issues arising at
any of the Company’s assets.

Plant Managers are also responsible for:

Developing, implementing and monitoring progress of local HSE plans, as set forth in the
HSE policy;

Being familiar with an asset’'s Emergency Response Plan, in the event that an issue
arises;

Educating staff on their CSR responsibilities;

Assisting in the consideration of any risks and liabilities identified; and

Identifying potential CSR management issues for their respective Company businesses.





Management is also responsible for:
o Updating this Policy in response to changes in internal structure, legislative, regulatory,
market and technological developments;

The Communications Manager is responsible for preparing, facilitating, and coordinating
communications relating to CSR responsibilities with the Company’s investors and other
stakeholders. The Communications Manager is responsible for advising on and coordinating the
Company’s approach to:
¢ Managing reputation risk arising from significant issues if and when they occur, while
ensuring compliance with the Company’s External Communications and Disclosure
Policy, the Crisis Communications Manual and continuous disclosure requirements; and
¢ Managing the public response to any CSR event.

Reporting on Issues

As part of their ongoing asset management obligations, the Plant Managers of the Company
will:
Ongoing
e As per the Crisis Communications Manual, alert the CEO and Communications Manager
of any significant CSR management issues arising at any business and determine
actions to manage such issues (including notification to stakeholders/regulators); and
o Keep the Communications Manager informed of significant or noteworthy CSR initiatives
at the businesses.
Quarterly
e As part of quarterly compliance reporting, provide an update to the Communications
Manager and General Counsel on any issues that threaten the business’ compliance
with environmental commitments.

Asset Management
Investment and Acquisition Due Diligence

Where such information is available, CSR responsibilities are reviewed as part of the investment
and acquisition due diligence processes. Where they exist, regulatory obligations are viewed as
minimum standards for CSR management post-acquisition.

Environmental responsibility — A critical step in the due diligence process for acquiring a new
investment for the Company is the assessment of associated environmental risks and liabilities.
Some considerations (if applicable) during the due diligence phase include, but are not limited
to, the following:

o Key environmental risks or potential liabilities
Recent regulatory actions taken or claims
Ongoing environmental obligations or actions post-acquisition
Potential environmental remediation costs
Environmental frameworks or management systems in place
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Other social responsibility — Social responsibilities are considered as part of acquisition due
diligence. Some considerations (if applicable) during the due diligence phase include, but are
not limited to, the following:
o Key social risks or potential liabilities
o Recent regulatory actions taken or claims (with special consideration given to those in
relation to human rights, corruption and bribery)
¢ Ongoing social responsibility obligations or actions post-acquisition
Potential related remediation costs

Responding to Surveys and Other Requests for Information

As the investment community focuses increasingly on CSR, the Company may receive an
increasing number of requests for information and surveys to be completed. All CSR-related
questions and surveys will be answered only by the CEO or the Communications Manager in
consultation with other officers of the Company, as appropriate.

Incident Response Plan

In the event of a CSR management incident (e.g. environmental disaster, dispute with
community, adverse media report, adverse government findings, etc.), each asset will follow its
Emergency Response Plan. The Company’s External Communications and Disclosure Policy
and Crisis Communications Manual must be followed in all instances.
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Capstone Infrastructure Corporation
(the “Corporation”)

Equity, Diversity and Inclusion Policy

(“EDI Policy”)

Equity, Diversity and Inclusion (“EDI”) are considered by Capstone to be principles that are integral to
us being better able to pursue our Mission, which is to drive the energy transition forward through
creative thinking, strong partnerships and a commitment to quality and integrity in how we do business.

Capstone recognizes the importance and benefit for the conduct of our business which comes from
being an organization comprised of a diverse group of highly talented and experienced individuals
whose range of backgrounds, views and outlooks are all appropriately respected and valued. In
support of this belief, the Corporation has developed this EDI Policy to promote the principles of EDI
across our organisation.

1. Meaning of Equity, Diversity and Inclusion
For the purposes of this Policy, we define:

“Equity" as the principle driving the removal of systemic barriers and biases with the objective of
ensuring identity should not be predictive of opportunities or workplace outcomes.

“Diversity” as any characteristic or quality that can be used to differentiate groups and people from
one another and includes gender; age; race, nationality, culture, religion, language, and other ethnic
distinctions (including Indigenous peoples, members of visible minorities or geographic background);
different abilities (including persons with disabilities); education; regional and industry experience;
and expertise (as defined by Canada’s Employment Equity Act).

“Inclusion” as the practice of ensuring that all individuals are valued and respected for their
contributions.

2. Guiding Principles

The following principles shall be applied when evaluating Board candidate nominations, CEO and
senior management appointments as well as general workforce hiring practices:

(a) consider only individuals who are highly qualified for the relevant roles, based on
their experience, education, expertise, personal qualities as well as general and
sector-specific knowledge; and,

(b) non-discrimination with respect to criteria that may help to promote Diversity.
3. Board Appointments

The Board’s Corporate Governance & Compensation Committee (the “CG&C Committee”), with the
assistance of any Nomination Subcommittee of the CG&C Committee formed (a “Nomination
Subcommittee”), is responsible for identifying and recommending candidates to nominate for
appointment or election to the Board. To further the objective of supporting EDI, the CG&C Committee
(and the relevant Nomination Subcommittee) shall, in addition to following the Guiding Principles
(outlined in Section 2 above), include at least one woman in any short-list identifying potential
candidates to nominate for appointment or election to the Board.
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4. Support for Equity, Diversity and Inclusion Across the Corporation

To facilitate EDI across the organization, the Corporation’ shall:

(@)

(b)

Periodically review the level of diversity at all levels of the Corporation through the
use of anonymous surveys that do not identify the respondent;

Consider initiatives designed to identify, support and develop diverse employees with
leadership potential;

Consider policies and practices that may assist in addressing impediments to EDI in
our workplaces;

Continue to identify new ways to enhance EDI across the organization;
Maintain an employee-led EDI Committee (with a targeted membership of at least

five representative employees drawn from across the Corporation) focused on
education, awareness and increasing dialogue related to EDI within the workforce.

The CEO and CG&C Committee shall periodically consider findings and recommendations with
respect to EDI within the Corporation over time.

Approved: August 2016
Updated: August 2023

2023 - Equity, Diversity, and Inclusion2023 - Diversity Policy.docx





		diversitypolicy.pdf

		2024 - Diversity Policy.pdf




Supplier Code of Conduct

/ > CAPSTONE

INFRASTRUCTURE






Supplier Code of Conduct

Our Company

Capstone Infrastructure Corporation (Capstone or the “Company”) is generating our low-carbon
future, driving the energy transition forward through creative thinking, strong partnerships, and a
commitment to quality and integrity in how we do business. A developer, owner, and operator of
clean and renewable energy projects across North America, Capstone’s portfolio includes wind,
solar, hydro, biomass, and natural gas cogeneration power plants.

Capstone’s Values

Capstone is committed to safety, quality, and integrity in all aspects of our business. We
believe that by investing in our people and delivering on our promises, we can deliver on our
mission to drive the energy transition forward and build a clean energy future. These values
help to define who we are, what we stand for, and guide our decisions and actions on a day-to-
day basis. Every one of Capstone’s, suppliers, contractors, consultants, and vendors
(collectively, “Suppliers”) occupy a position of trust and play an integral role in helping us to
deliver on our mission. This Supplier Code of Conduct (the “Code”) provides the foundation on
which we build these relationships and affirms Capstone’s commitment to uphold the highest
ethical standards.

Whatever the area of activity and whatever the degree of responsibility, Capstone expects our
Suppliers, inclusive of their respective supply chain, to comply with applicable laws, to uphold the
highest standards of health and safety, environmental management, human rights and labour
rights, and to act with transparency, integrity, and respect when working with us.

People
Human and labour rights

Capstone recognizes and respects the rights and dignity of all employees, consultants, and
stakeholders. As the company grows and interacts with an increasingly diverse supply chain,
workforce, and stakeholders, Capstone remains committed to acting with integrity and
respecting human rights and we expect every business and individual we work with to do the
same.

We expect our Suppliers to:
* Respect internationally recognized human rights and labour standards;

* Prohibit, directly and indirectly, the use of slavery, forced labour, and child labour in
accordance with local regulations and international standards.

* Not tolerate discrimination, abuse, or harassment towards any person at any working
location.

* Provide employees with fair wages at/or above the statutory minimum wage and
adhere to acceptable working hours.





Health and Safety

Capstone upholds the highest standards for safety and prioritizes the health and well-being of
our people, the public, and the environment. Working safely is our number one objective. If
something can’t be done safely, we won'’t do it.

We expect our Suppliers to:

o Comply with, or exceed, all applicable health and safety laws and regulatory
requirements.

¢ Identify and manage operational hazards, and plan and perform work to minimize
risk.

o Communicate openly, consult, and cooperate with Capstone on all health and safety
matters.

o Be prepared for health, safety, and environmental emergencies.

Equity, Diversity, & Inclusion

Equity, diversity, and inclusion are values integral to Capstone, and we are committed to ensuring
work environments free of discrimination and harassment where employees are assured
equality of employment opportunity based on merit and ability.

We do not discriminate based on race, ancestry, place of origin, colour, national or ethnic origin,
citizenship, creed, sex, sexual orientation, religion, marital status, family status, same-sex
partnership status, age or disability.

In addition, we are committed to ensuring a work atmosphere free of harassing, abusive,
disrespectful, disorderly, disruptive, or any other non-professional conduct.

Capstone expects its Suppliers to be equally committed to promoting diversity and equal
opportunities for their employees.

Protection of the Environment

Capstone is committed to decarbonization and the successful transition to a clean energy future
while protecting the environment from harm. We take responsibility for the impact of our actions
and business operations on the environment, customers, employees, communities, and other
stakeholders.

We expect our Suppliers to demonstrate a proactive approach to contribute to our
environmental commitments, by actions such as (but not limited to):

e Minimizing any potential environmental impacts and protecting and conserving
biodiversity.

¢ Minimizing the use of hazardous materials and ensuring appropriate management
process.

e Ensuring compliance with all permitting obligations, applicable laws, and best
environmental management practices.

Business Integrity and Anti-Corruption

Capstone requires that all employees and Suppliers do not tolerate or engage in any form of
bribery or corruption practices, whether direct or indirect, in the course of doing business. To





ensure the highest ethical standards are met, appropriate procedures are in place to prevent
and report conduct that contravenes applicable anti-corruption laws, rules, and regulations.

We require our Suppliers to:

e Perform all duties in a fair and ethical manner, including in compliance with competition
and antitrust laws, anti-corruption laws, and crime and anti-money laundering laws.

e Not offer or make corrupt payments to any person, or solicit such payment from any
person, including public officials or private individuals, to obtain or retain business or to
obtain a business advantage for Capstone.

e Report to Capstone any actual or suspected bribery and corruption conduct that is in
violation of this Code.

e Comply with all applicable securities laws and regulations to ensure that material, non-
public information (“insider information”) is only disclosed in accordance with the law.
Suppliers are not to use insider information for personal profit or take advantage of insider
information by providing information to external parties.

Sustainable Supply Chain

Capstone expects our Suppliers to take reasonable steps to ensure procurement of materials
and services from ethical sources. This includes not benefiting, directly or indirectly, from child
or forced labour or any other discriminatory work practices.
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CAPSTONE INFRASTRUCTURE CORPORATION
CODE OF BUSINESS CONDUCT AND ETHICS

The term “Corporation” herein shall refer to Capstone Infrastructure Corporation and the term
“Board” shall refer to the Board of Directors of the Corporation. “Capstone Infrastructure Group”
means, collectively, the Corporation and each subsidiary entity of the Corporation (a “Subsidiary”).
The term “Management” herein shall refer to senior management of the Corporation and each of
the Subsidiaries.

Every director, officer and employee of Capstone Infrastructure Group occupies a position of trust.
In varying measure, each director, officer and employee represents the Corporation in his or her
relations with others — whether with customers, suppliers, other employees, competitors,
governments, investors or the general public. Whatever the area of activity and whatever the
degree of responsibility, Capstone Infrastructure Group expects each individual to act in a manner
that will enhance Capstone Infrastructure Group’s reputation for:

- Honesty;
- Integrity; and
- The faithful performance of its undertakings and obligations.

Every director, officer, and employee has the responsibility to obey the law and act ethically. To
that end, this Code of Business Conduct and Ethics (this “Code”) is a guide that is intended to
sensitize directors, officers, and employees to significant legal and ethical issues that arise
frequently and to the mechanisms available to report illegal or unethical conduct. It is not,
however, a comprehensive document that addresses every legal or ethical issue that a director,
officer or employee may confront, nor is it a summary of all laws and policies that apply to our
business. Ultimately, no code of business conduct and ethics can replace the thoughtful behaviour
of an ethical director, officer, or employee.

If you have any questions about this Code or are concerned about conduct you believe violates
our policies or the law, you should consult the General Counsel & Corporate Secretary of the
Corporation (the “General Counsel”).

INTRODUCTION

This Code applies to all directors, officers, employees, or agents (collectively referred to in this
Code as the “representatives”) of Capstone Infrastructure Group. The provisions of this Code are
mandatory and full compliance is expected under all circumstances. This Code affirms the
Corporation’s commitment to uphold high moral and ethical standards and to specify the basic
norms of behaviour for those who are involved in representing it.

Failure to comply with this Code can have severe consequences for both the representative and
Capstone Infrastructure Group. The appropriate member of Capstone Infrastructure Group will
impose appropriate discipline which may include termination for violations of this Code.
Furthermore, conduct that violates this Code may also violate Canadian or foreign laws and can
subject both the Capstone Infrastructure Group and the representative to prosecution and legal
sanctions.
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The Board is responsible for monitoring compliance with this Code. Any waivers from the Code
may only be granted by the Corporate Governance & Compensation Committee of the Board (the
“CG&C Committee”).

SUMMARY OF THE CODE’S SUBJECT MATTER

The representatives of Capstone Infrastructure Group are required to abide by the following
principles:

INTERACTIONS WITH STAKEHOLDERS AND THE COMMUNITY

- Enter into partnerships and contractual relationships with individuals and entities with a
record of and commitment to integrity;

- Accept and furnish gifts, entertainment, and benefits related to legitimate business
purposes and only in accordance with this Code;

- Interact with public officials only in a manner that will not compromise the integrity or
reputation of the Capstone Infrastructure Group, including abiding by restrictions on
contributions to political parties, candidates or charities on behalf of Capstone
Infrastructure Group;

CONFLICTS OF INTEREST AND PERSONAL GAIN

- Refrain from actions for personal gain or interests (including insider trading or tipping),
and/or in conflict with duties to Capstone Infrastructure Group;

PUBLIC COMMUNICATIONS

- Ensure any permitted communication on behalf of Capstone Infrastructure Group confers
the official opinion of Capstone Infrastructure Group and public disclosures are in
accordance with the Corporation’s Communications Policy;

BOOKS AND RECORDS

- Ensure that the Corporation’s information is utilized or protected appropriately, including
ensuring no unauthorized disclosures of confidential and personal information, ensuring
the integrity of records and reporting systems, and appropriate compliance with audits and
investigations;

WORK ENVIRONMENT

- Uphold the Corporation’s standards with respect to corporate social responsibility, health
and safety, and discrimination in the workplace;

- Utilize Capstone Infrastructure Group intellectual technology in a responsible manner with
appropriate care;

COMPLIANCE WITH LAWS AND POLICIES
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- Be diligent and aware of lawful requirements and ensure that conduct is not in
contravention of such laws;

- Perform duties in a fair and ethical manner, including in strict compliance with competition
and trade practice laws, anti-corruption laws, and crime and anti-money laundering laws;
and

- Monitor adherence to the Code and report violations or possible violations of the Code
appropriately.
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1. Basic Obligations

Under the Corporation’s ethical standards, representatives share certain responsibilities.
It is each representative’s responsibility to (a) become familiar with, and conduct Capstone
Infrastructure Group’s business in compliance with, applicable laws, rules and regulations
and this Code; (b) treat all representatives, customers and business partners in an honest
and fair manner; (c) avoid situations where such representative’s personal interests are,
or appear to be, in conflict with Capstone Infrastructure Group’s interests; and
(d) safeguard and properly use Capstone Infrastructure Group’s proprietary and
confidential information, assets and resources, as well as those of Capstone Infrastructure
Group’s customers and business partners.

Certain of Capstone Infrastructure Group’s policies are complemented by specific
responsibilities set forth in documents such as the Corporation’s External Communications
and Disclosure Policy, the Corporation’s Corporate Social Responsibility Policy, the
Corporation’s Health and Safety Policy, the Corporation’s Whistleblowing Policy and the
Corporation’s Insider Trading Policy. Those policies should be separately consulted by
representatives and are not incorporated by reference into this Code. Please consult with
Human Resources for copies of any policies.

2. Compliance with the Law

Capstone Infrastructure Group and its representatives shall comply fully with all lawful
requirements, both Canadian and foreign, applicable to Capstone Infrastructure Group’s
businesses. Whenever a representative is in doubt about the application or interpretation
of any legal requirement, the representative should refer the matter to his or her supervisor
who, if necessary, should seek the advice of the General Counsel. Many of Capstone
Infrastructure Group’s activities are subject to complex and changing laws in Canada and
other countries, affecting both local and foreign trade and commerce. Ignorance of the law
is not, in general, a defence should such laws be contravened. As well, agreements or
arrangements need not necessarily be in writing to be contradictory to such laws since it
is possible for a contravention to be inferred from the conduct of the parties. Accordingly,
representatives must diligently ensure that they are aware of, and that their conduct
cannot be interpreted as being in contravention of, laws governing the affairs of Capstone
Infrastructure Group in any jurisdiction where it carries on business.

3. Gifts and Entertainment

Representatives shall not furnish or accept, directly or indirectly on behalf of Capstone
Infrastructure Group, expensive gifts or provide excessive entertainment or benefits to
other persons. Representatives also shall not accept or give anything that will
compromise, or be seen to compromise, the recipient’s judgement or inappropriately
influence others. It is useful to remember that appearances, as well as reality, are
important considerations.

Those representatives whose duties permit them to do so may furnish modest gifts,
favours, and entertainment to persons, other than public officials, if all of the following tests
are met:

° the gift or other benefit is not cash, a gift certificate, or other negotiable instrument;
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° the gift or other benefit cannot reasonably be interpreted as an improper payment

or inducement and is of nominal value;

. the gift or other benefit does not contravene any law and, in addition, is made in
accordance with generally-accepted local ethical practices;

. the entertainment occurs infrequently;
. the entertainment arises out of the ordinary course of business;
. the entertainment involves reasonable, not lavish expenditures. The amounts

involved should be amounts representatives are accustomed to spending on their
own business and personal entertainment; and

o if subsequently disclosed to the public their provision would not in any way
embarrass Capstone Infrastructure Group or the recipient.

Representatives may accept modest gifts, favours and entertainment from persons if the
above tests are met, the representative does not feel obligated to give the individual or
company providing the entertainment any special consideration, and the representative
has given due consideration to whether the gift, entertainment or benefit should be refused
because acceptance of such fit, entertainment or benefits would not be in the best interest
of the Corporation or not related to legitimate business reasons.

All employees need to be aware of the procedures to be following when a gift is made or
a benefit offered:

When an employee receives gifts (including Christmas gifts or liquor), entertainment, or
benefits in excess of $500, these gifts, entertainment, or benefits must be reported
immediately to the Chief Executive Officer (“CEQ”), Chief Financial Officer (“CFQ”) and/or
Human Resources for approval of such receipt (or in the CEO or CFO’s case, the Chair
of the CG&C Committee). Such gifts will accrue to the Corporation except where the CEO
or CFO uses his or her discretion (or in the CEO or CFQO’s case, the Chair of the CG&C
Committee’s discretion) to allow an employee to accept the gift personally. The recipient
of an approved gift, entertainment, or benefit in excess of $500 must ensure that such gift,
entertainment, or benefit is added to a register of gifts, entertainment or benefits
maintained by Human Resources. Failure to inform the CEO or CFO of such gift,
entertainment, or benefit will be regarded extremely seriously.

Offers of meals or other reasonable entertainment valued below $500 do not have to be
declared.

An employee who is granted or given a priority allocation of options or other securities by
reason of his/her employment with Capstone Infrastructure Group is required to arrange
transfer of the benefit to the Corporation. If such a transfer is not possible, or if the
Corporation does not want the securities offered, it will usually be necessary for an
employee to decline the offer anyway, in the interests of probity.

The above rules do not apply where the benefit comes solely from a personal relationship.

A personal relationship is one where the benefit would have been given if the recipient
was not a representative of Capstone Infrastructure Group.

Code of Business Conduct and Ethics





-6-

For the purpose of the above, gifts include offers of travel for non-business purposes, and
the general policy is that such offers should be declined unless acceptance is
demonstrably in the interests of Capstone Infrastructure Group, and approved as such by
the CEO or CFO.

Any questions regarding the interpretation of this section and its requirements should be
directed to the General Counsel.

4, Dealings with Public Officials

All dealings between representatives of Capstone Infrastructure Group and public officials
are to be conducted in a manner that will not compromise the integrity or impugn the
reputation of any public official, representative, the Corporation or any member of
Capstone Infrastructure Group. Non-routine and high-profile contacts with public officials
should be handled through or coordinated with the CEO.

Even the appearance of impropriety in dealing with public officials is improper and
unacceptable. Any participation, whether directly or indirectly, in any bribes, kickbacks,
improper profit-sharing arrangements, illegal gratuities, indirect contributions, improper
inducements, or similar payments to any public official is expressly forbidden,
notwithstanding that they might further the business interests of Capstone Infrastructure
Group. Maintenance of a high standard of integrity is of the utmost importance to all
members of Capstone Infrastructure Group.

No representative shall give any gift or make any form of payment, direct or indirect, to
any public official, or any recipient whom the representative knows will pass the gift or
payments on to a public official, as inducement to having a legislative bill, law, regulation,
policy or program introduced, enacted, defeated, amended, repealed or violated, or a
contract, grant, contribution, or other financial benefit awarded by a government.

Since the furnishing of even an inexpensive gift or benefit to a public official may be open
to the interpretation that it was furnished illegally to secure the use of his or her influence
as a public official, no such gift or benefit may be furnished by a representative unless
they received prior authorization to do so from the CEO and General Counsel and they
submit an expense account disclosing the expenditure for the approval of the person from
whom authorization was first obtained.

Capstone Infrastructure Group and its representatives will not engage in or undertake
lobbying activities as defined in the Lobbying Act (Canada) and the Lobbyist Registration
Act (Ontario) (and similar regulations in other jurisdictions)' without the prior express
approval of the General Counsel and after meeting all registration requirements under the
applicable legislation, regulations and related laws which will be reviewed by the General
Counsel.

' May include such actions as communicating with a public official regarding the introduction, enactment, defeat,
amendment or repeal of any legislative bill, law, regulation, policy or program, or the awarding of any contract, grant,
contribution or other financial benefit by a government.
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5. Dealings with the News Media

The Corporation is committed to providing, as appropriate, full and prompt disclosure to
the media of material developments and events. However, all media relations are to be
co-ordinated through the Corporation’s Disclosure Committee and in accordance with its
External Communications and Disclosure Policy (the “Communications Policy”). Capstone
Infrastructure Group representatives should not comment on any inquiry from the media,
no matter how innocuous the inquiry may appear. Any representative who is asked for a
statement by the media should explain this policy and refer the matter to the CEO and/or
the Corporation’s Spokespersons under the Communications Policy.

6. Expressing Your Personal Views

As private citizens, Capstone Infrastructure Group’s representatives are entitled to
express their personal views. However, representatives must be careful not to give the
impression that they are speaking on behalf of Capstone Infrastructure Group or
expressing Capstone Infrastructure Group’s perspective, unless they have obtained
approval from the General Counsel. This applies to all communications vehicles (such as
statements, speeches, letters, or articles) and all communications media or networks
(such as newspaper, radio, television, e-mail, or the Internet). Representatives should
also bear in mind that their conduct outside the workplace may reflect on Capstone
Infrastructure Group. Representatives should use common sense when offering personal
opinions in a public forum (e.g., internet blogs, chat rooms, newsgroups, social networking
websites, etc.) and refrain from disparaging competitors or making statements that might
discredit Capstone Infrastructure Group. Representatives must also take particular care
not to disclose confidential information about Capstone Infrastructure Group, its
customers, its representatives, or others.

7. Political and Charitable Contributions

The use of Capstone Infrastructure Group’s funds, goods or services as contributions to
political parties, candidates, campaigns, or charities is forbidden, unless authorized by the
CEO or CFO and the contribution is in accordance with any approved political donations
or charitable donations budget. Contributions include money or anything having value,
such as loans, services, excessive entertainment, trips and the use of Capstone
Infrastructure Group’s facilities or assets.

No corporate action, direct or indirect, will be allowed that infringes on the right of any
representative individually to decide whether, to whom, and in what amount, they will make
personal political or charitable contributions. The same is true of volunteer political or
charitable donations of personal service time, so long as it does not interfere with the
working status of the representative.

Representatives may make personal political contributions and charitable donations at
their discretion, subject to satisfying themselves that there is no regulatory prohibition or
restriction on such contributions.

8. Personal Gain

Representatives shall not use their status as a representative to obtain personal gain from
those doing or seeking to do business with any member of Capstone Infrastructure Group.
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Except as provided herein, representatives should neither seek nor accept gifts,
payments, services, fees, special valuable privileges, pleasure or vacation trips, or
accommodations or loans from any person (except, in the case of loans, from persons in
the business of lending and then only on conventional terms) or from any organization or
group that does, or is seeking to do business with Capstone Infrastructure Group or from
a competitor of Capstone Infrastructure Group. However, representatives may accept
modest gifts, favours, or entertainment provided that in so doing, the standards set out in
the Gifts and Entertainment section above are met.

9. Conflicts of Interest

Representatives must seek to avoid situations in which their personal interests conflict or
might conflict with their duties to Capstone Infrastructure Group, and in the event a conflict
of interest arises, disclose such conflict of interest and abide by his or her conflict of law
obligations in accordance with applicable law. Representatives should seek to avoid
acquiring any interests or participating in any activities that would:

. deprive Capstone Infrastructure Group of the time or attention required to perform
their duties properly; or

. create an obligation or distraction which would affect their judgement or ability to
act solely in the best interest of Capstone Infrastructure Group, and in the event a
conflict of interest arises, disclose such conflict of interest and abide by his or her
conflict of law obligations in accordance with law.

In certain instances, ownership or other participation in a competing or complementary
business enterprise might create or appear to create such a conflict. Representatives are
required to disclose in writing to Capstone Infrastructure Group all business, commercial
or financial interests or activities that might reasonably be regarded as creating an actual
or potential conflict with their duties of employment. Every representative of Capstone
Infrastructure Group who is charged with executive, managerial, or supervisory
responsibility is required to see that actions taken and decisions made within his or her
jurisdiction are free from the influence of any interests that might reasonably be regarded
as conflicting with those of Capstone Infrastructure Group.

Representatives are prohibited from: (a) taking for themselves personally or for family
relations, opportunities that properly belong to Capstone Infrastructure Group or are
discovered through the use of corporate property, information or position; (b) using
corporate property, information or position for personal gain; (c) favouring certain
customers or suppliers for personal reasons; and (d) competing with Capstone
Infrastructure Group. Representatives owe a duty to Capstone Infrastructure Group to
advance its legitimate interests when the opportunity to do so arises. Representatives
must also disclose the existence of any personal or family relations that could hinder their
ability to act in Capstone Infrastructure Group’s best interest, have the potential to do so
or could be perceived as doing so.

The law provides that if personal financial benefit is improperly gained by an
representative, directly or indirectly, through a spouse or child or a relative sharing the
same residence as the representative, as a result of his employment or by the use or
misuse of Capstone Infrastructure Group’s property or of information that is confidential to
Capstone Infrastructure Group’s businesses, then the representative must account to the
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appropriate  member of Capstone Infrastructure Group for any benefit received.
Representatives must do more than merely act within the law. They must act in such a
manner that their conduct will bear scrutiny should circumstances demand that it be
examined. Not only actual conflicts of interest but the very appearance of conflict should
be avoided.

10. Outside Employment and Other Activities

This section is not applicable to independent directors or shareholder representative
directors, however, such directors remain subject to their obligations to disclose any
conflicts of interest and to abide by his or her conflict of interest obligations in
accordance with applicable law.

(a) Taking Up Board Positions

CG&C Committee approval is required for an existing representative proposing to accept
an external directorship, or a new representative wishing to retain an existing external
directorship.

A representative may not accept or retain an external directorship with a company or other
entity that is a competitor of Capstone Infrastructure Group.

Membership on charitable, religious, or community boards does not require pre-approval,
but such activity must not interfere with the representative’s duties and obligations to
Capstone Infrastructure Group and must not reflect negatively on the Capstone
Infrastructure Group.

A representative who sits on the board of a company (other than a member of Capstone
Infrastructure Group) or other entity must abstain from voting on any matter considered by
such board that directly or indirectly concerns the business of Capstone Infrastructure
Group or that could reasonably be expected to conflict with the interests of Capstone
Infrastructure Group.

(b) Taking Up Outside Employment

A representative should not engage in any employment or activity outside of Capstone
Infrastructure Group that could reasonably be expected to conflict with the interests of
Capstone Infrastructure Group or interfere with the performance of the representative’s
responsibilities as a representative.

Officers and employees of Capstone Infrastructure Group must obtain CEO approval prior
to accepting outside employment or engagement as an external consultant. The CEO
should obtain the approval of the CG&C Committee if the request is received from a
member of Management. This rule does not apply to voluntary engagement by charitable,
community or religious organizations that could not reasonably be expected to give rise to
a conflict of interest or interfere with work duties.

(c) Personal Relationships

A representative should not participate in acts and decisions on behalf of Capstone
Infrastructure Group, or have access to information, in relation to a corporate transaction
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in which Capstone Infrastructure Group is engaged where the representative has a close
personal relationship with a person who has a role in relation to that transaction other than
as a client or the client’s professional adviser and the other person’s role may give rise to
a conflict of interest on the part of the representative, unless:

i) for representatives other than the CEO or a director of the Corporation —
the person has disclosed full particulars of the relationship to the CEO, and
the CEO has consented in writing to the person doing certain acts or acting
generally in relation to the business dealing; or

i) for the CEO or a director of the Corporation — the person has disclosed that
relationship to the CG&C Committee, and the CG&C Committee has
consented in writing to the person doing certain acts or acting generally in
relation to the business dealing.

Disclosure Statement of Conflicts of Interest

The changes which take place in Capstone Infrastructure Group’s activities and interests
and those of individual representatives may result in new or different conflicts of interest.
A venture which may not be a conflict of interest under one set of circumstances at one
point in time could become a conflict under changed circumstances, such as a transfer or
promotion. Similarly, an outside activity which is of considerable consequence to
Capstone Infrastructure Group’s activities and operations could become of little
consequence as circumstances change.

For these reasons, it is important to the performance of these standards for there to be a
current and complete disclosure of each representative’s transactions, ventures,
partnerships, employment, or affiliations of the type referred to above. Such disclosures
should be listed on the Acknowledgement and Disclosure Statement at the end of this
policy. Full and immediate disclosure of borderline cases will always be taken as good-
faith compliance with this Code. The Acknowledgement and Disclosure Statement should
be updated or supplemented when and if a representative becomes involved in new
situations which may be covered by this policy. You must then comply with any instructions
received from the General Counsel.

In addition, directors and officers must strictly follow the procedures prescribed under
corporate legislation and the Corporation’s Corporate Governance Guidelines in respect
of material contracts or transactions in which they are a party or have a material interest.
The General Counsel and the Chair of the CG&C Committee must be contacted in
advance to co-ordinate such approval.

Insider Trading and Tipping

Representatives of Capstone Infrastructure Group are prohibited by Canadian securities
laws from insider trading and tipping.

The purchase and sale of the Corporation’s securities may only be done in accordance
with the Corporation’s Insider Trading Policy (the “Insider Trading Policy”).

A violation of the Insider Trading Policy is also a violation under this Code. Any insider
trading, tipping, market manipulation, fraud or failure to comply with insider reporting laws
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by any representative may subject the representative to disciplinary action by Capstone
Infrastructure Group, up to and including termination, and may be deemed to be cause for
the termination of any contract between the appropriate member of Capstone
Infrastructure Group and the representative. The representative may also be accountable
to the Corporation for any benefit or advantage received as a result of insider trading.

Engaging in prohibited insider trading, tipping, market manipulation or fraud, or failing to
comply with insider reporting requirements may also have severe legal consequences,
including fines, imprisonment and civil liability.

A copy of the Insider Trading Policy is available from the General Counsel, and questions
concerning the Insider Trading Policy or the legal restrictions on insider trading should be
directed to the General Counsel or the Chair of the CG&C Committee.

Disclosure of Confidential Information of the Corporation

Capstone Infrastructure Group representatives must not disclose any confidential
information about Capstone Infrastructure Group, except in accordance with the
Corporation’s Communications Policy. Unauthorized disclosure of confidential information
of Capstone Infrastructure Group, including information concerning the finances,
representatives, technology, processes, facilities, suppliers, customers, or markets of
Capstone Infrastructure Group, can severely damage the Corporation. If in doubt about
whether information is confidential, you should assume all information is confidential
unless otherwise informed by your manager.

All representatives must also adhere to the Corporation’s procedures and practices on
timely disclosure, as set out in the Communications Policy.

Violation of the Communications Policy is also a violation under this Code. Any
unauthorized disclosure of confidential information of Capstone Infrastructure Group by a
representative may subject the representative to disciplinary action by Capstone
Infrastructure Group, up to and including termination. A copy of the Communications
Policy is available from the General Counsel, and questions concerning that policy may
be directed to the CEO, CFO, or the General Counsel.

Representative Privacy and Personal Information

The collection of personal information is to be limited to that which is necessary for
business, legal, security or contractual purposes and is to be conducted by fair and lawful
means with the knowledge and consent of the individual from whom the information is
being collected. Access to representative personnel and medical records and the
information contained therein shall be limited to those with a need to know for a legitimate
business purpose. All representatives have the right to see their own personnel record.
Personal information shall not be used or disclosed for purposes other than those for which
it was collected, except with the knowledge and consent of the individual or as required
by law. Personal information shall be retained only as long as necessary for the fulfilment
of those purposes and shall be kept sufficiently accurate, complete and up-to-date to
minimize the possibility that inappropriate information may be used or disclosed.

Capstone Infrastructure Group and its representatives will observe obligations of
confidentiality and non-disclosure of personal information, including information of its

Code of Business Conduct and Ethics





-12 -

representatives and customers, with the same degree of diligence that representatives
are expected to use in protecting confidential information relating to Capstone
Infrastructure Group. Capstone Infrastructure Group is responsible for all personal
information in its possession or custody, including information that has been transferred
to a third party for processing, and all representatives shall adhere to all of Capstone
Infrastructure Group’s policies and procedures in place to protect personal information
against loss or theft, as well as unauthorized access, disclosure, copying, use or
modification. Capstone Infrastructure Group and all representatives shall also comply with
all applicable laws regulating the disclosure of personal information, including the Personal
Information Protection and Electronic Documents Act (Canada) (and similar regulations in
other jurisdictions) where applicable.

15. Recording of Transactions and Reporting of Financial Information

The Corporation’s books and records must fully and fairly disclose, in an accurate, timely
and understandable manner, all transactions and dispositions of the assets of the
Corporation.

The integrity of the Corporation’s record-keeping and reporting systems shall be
maintained at all times. Representatives must document and record all transactions in
accordance with the Corporation’s internal control procedures and in compliance with all
applicable accounting principles, laws, rules, and regulations. Representatives are
forbidden to use, authorize, or condone the use of “off-the-books” record-keeping or any
other device that could be utilized to distort records or reports of the Corporation’s true
operating results and financial conditions. Maintenance of falsified, inaccurate, or
incomplete records can subject the offending individual and the Corporation to civil and
criminal penalties.

All funds and assets are to be recorded and disclosed. The use of any member of
Capstone Infrastructure Group’s funds or assets for any unlawful or improper purpose is
strictly prohibited, and those responsible for the accounting and record-keeping functions
are expected to be vigilant in ensuring enforcement of this prohibition. Representatives
with responsibility for reporting financial information shall provide information that is
accurate, complete, objective, timely and understandable and complies with all applicable
laws relating to the recording and disclosure of financial information. Representatives will
not improperly influence, manipulate, or mislead any auditor engaged in the performance
of an audit of the Corporation’s financial information or financial statements.

16. Improper Influence on Conduct of Audits

No representative shall fraudulently influence, coerce, manipulate, or mislead any
independent public or certified accountant engaged in the performance of an audit of the
financial statements for the purpose of rendering such financial statements materially
misleading.

The honesty and integrity of those who represent Capstone Infrastructure Group must
underlie all of Capstone Infrastructure Group’s relationships, including those with
securityholders, customers, suppliers, governments, regulators, professional service
providers, and others. The integrity of the Corporation’s financial reporting is of particular
importance as securityholders rely on the Corporation to provide complete and accurate
information. The dissemination of financial statements that contain materially misleading
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information can cause serious legal difficulties for both the Corporation and the
representative.

17. Records Retention

Certain records received or generated by Capstone Infrastructure Group must be retained
for specified periods of time; other records should be purged on a regular basis. Legal and
regulatory practice requires the retention of certain records for various periods of time,
particularly in the tax, personnel, health and safety, environmental, and financial areas.
Failure to retain documents for such minimum periods may subject Capstone
Infrastructure Group to penalties and fines or place a member of Capstone Infrastructure
Group at a serious disadvantage in litigation. In addition, when litigation or a governmental
investigation or audit is pending or imminent, relevant records must not be altered or
destroyed until the matter is closed. Destruction of records to avoid disclosure in a legal
or governmental proceeding may constitute a criminal offense.

18. Government Investigations

It is the policy of the Corporation to fully cooperate with any appropriate governmental
investigation. A condition of such cooperation, however, is that any member of Capstone
Infrastructure Group be adequately represented in such investigations by its own legal
counsel. Accordingly, any time a representative receives information about a new
government investigation or inquiry, this information should be communicated immediately
to the General Counsel. Some government dealings (for example, tax audits, audits, or
investigations from the Ministry of Labour) can be handled by the representative
responsible for such matters. However, if a representative believes that a routine audit
may evolve into a more formal government investigation, the General Counsel should be
contacted.

Representatives should never, under any circumstances:

(a) destroy or alter any Capstone Infrastructure Group documents or records in
anticipation of a request for those documents from any government agency or a
court;

(b) lie or make any misleading statements to any governmental investigator (including
routine as well as non-routine investigations); or

(c) attempt to cause any other Capstone Infrastructure Group representative, or any
other person, to fail to provide information to any government investigator or to
provide any false or misleading information.

Should any government inquiry be made through the issuance of a written request for
information, such request should immediately, and before any action is taken or promised,
be submitted to the General Counsel. Oral inquiries and requests for documents or
information should also be directed to the General Counsel.
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Protection of the Environment

The Corporation is committed to the protection of the environment and has adopted a
specific Corporate Social Responsibility Policy and a Health and Safety Policy which all
Capstone Infrastructure Group representatives must adhere to.

Discrimination-Free Work Environment

The policy of the Capstone Infrastructure Group is to provide a work environment free of
discrimination and harassment in which individuals are accorded equality of employment
opportunity based upon merit and ability. Representatives must adhere to and act in
furtherance of this policy.

Discriminatory practices based on race, ancestry, place of origin, colour, national or ethnic
origin, citizenship, creed, sex, sexual orientation, religion, marital status, family status,
same-sex partnership status, age, record of offences, disability, or other prohibited
grounds of discrimination under applicable law will not be tolerated.

Further, it is the responsibility of each representative to help Capstone Infrastructure
Group provide a work atmosphere free of harassing, abusive, disrespectful, disorderly,
disruptive, or other non-professional conduct. Harassment in any form, verbal or physical,
by any representative, will not be tolerated. A violation of this policy will be treated with
appropriate discipline, up to and including termination, and may be deemed to be cause
for the termination of any contract between a member of Capstone Infrastructure Group
and the representative.

Human Rights

It is the policy of the Corporation to recognize and respect the rights and dignity of all
employees, consultants, and stakeholders. As the company grows and interacts with an
increasingly diverse supply chain, workforce, and stakeholders, the Corporation remains
committed to acting with integrity and respecting human rights.

In adherence with global labour and human rights, the Corporation does not allow or
tolerate child or forced labour at any of its facilities, places of business, or used in goods
or products supplied to its business. Representatives are expected to bring forward any
human rights related concerns to Capstone’s attention by contacting their direct manager
or through the Corporation’s Whistleblower process. Capstone Infrastructure Group is
committed to active dialogue with its stakeholders and business partners on these issues
and proactively identifying and addressing concerns and ensuring adequate risk
management and identification of human rights violations.

Occupational Health and Safety laws

The health and safety of representatives is a matter of paramount concern for all members
of Capstone Infrastructure Group. Capstone Infrastructure Group’s policy is to provide a
workplace free of preventable hazards and to comply with all laws and regulations
governing workplace health and safety, including the Occupational Health and Safety Act
(Ontario) (and similar regulations in other jurisdictions). Most accidents and injuries are
preventable, and to avoid needless injury, each representative must follow all of Capstone
Infrastructure Group’s safety and health rules. Managers and supervisors also must keep
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abreast of and understand the workplace safety laws and regulations that apply to their
areas of responsibility and ensure compliance with them. Capstone Infrastructure Group
wants its representatives to report possible safety problems to appropriate management
personnel, to make suggestions regarding appropriate safety controls and warnings, and
to participate in Capstone Infrastructure Group safety programs on a continuing basis.

Competition and Trade Practice Standards

The Corporation shall compete vigorously and creatively in its business activities, but its
efforts in the marketplace shall be conducted in a fair and ethical manner in strict
compliance with applicable competition and trade practice laws and regulations.

The Corporation’s policy is to comply with all applicable laws and regulations in Canada
and elsewhere addressing competition and trade practices. Strict compliance with these
laws is particularly important because of the extremely serious consequences of violations
for Capstone Infrastructure Group and its representatives. Violations of these laws can
subject the Corporation or a member of Capstone Infrastructure Group to heavy fines and
criminal and other sanctions. Representatives who authorize or engage in acts in violation
of such laws may also be personally subject to substantial fines and to imprisonment.

As competition laws are complex and the application of such laws is fact-specific,
representatives should refer matters about which they are in doubt to their supervisor who,
if necessary, should seek the advice of the General Counsel.

Gathering Competitive Information

Capstone Infrastructure Group representatives will not use improper or illegal means of
gathering information about competitors or other third parties. Theft or illegal entry and
electronic eavesdropping are unacceptable means of searching for competitive
intelligence. In addition, representatives must not misrepresent themselves or their
situation in order to convince others to release information to them (for example, by posing
as a customer) or retaining a third party to do so. Representatives must not offer a bribe
or a gift in exchange for a competitor's information nor solicit information from a
competitor's ex-employee now working for Capstone Infrastructure Group.

Transacting International Business

The Corruption of Foreign Public Officials Act (Canada) (and similar regulations in other
jurisdictions) makes it an offence to make or offer a payment, gift or benefit to a foreign
government official in order to induce favourable business treatment, such as obtaining or
retaining business or some other advantage in the course of business. This principle
applies to Capstone Infrastructure Group’s operations around the world, even where such
practices may be considered to be a way of “doing business” or necessary in a particular
country in question. Furthermore, this legislation applies to dealings with foreign public
officials in Canada and in the official’s own state.

In view of the substantial penalties and related consequences under this legislation, both
to Capstone Infrastructure Group and the involved individuals, and in order to avoid any
misunderstanding, it is the Corporation’s policy that no payments or offers to make
payments whatsoever, regardless of amount or purpose, including facilitating payments
permitted by the legislation, shall be made either directly or through third parties to officials
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or employees of government agencies or instrumentalities (including government
monopolies) without the prior receipt of a written opinion from the General Counsel or their
designee that the payment does not violate the legislation, and an express authorization
from the CEO or CFO. Moreover, all approved arrangements must be covered by written
contracts and documented in accordance with Capstone Infrastructure Group’s legal and
accounting requirements and ethical business practices.

Crime and Money-laundering Prevention

Capstone Infrastructure Group is committed to comply fully with all applicable laws,
including anti-money laundering laws, both Canadian and foreign. Capstone Infrastructure
Group will conduct business only with reputable customers who are involved in legitimate
business activities and whose funds are derived from legitimate sources. All
representatives are to take reasonable steps to ensure that Capstone Infrastructure Group
does not aid or take part in any illegal activities or accept forms of payment that have been
identified as means of laundering money.

Whistleblower Policy

Capstone Infrastructure Group aims to provide a working environment that enables
representatives to voice genuine concerns in relation to: a breach of legal regulations,
breaches of this Code, financial malpractice or impropriety or fraud, failure to comply with
a legal obligation or legislation, dangers to health and safety or the environment, criminal
activity, or attempts to conceal any of these. The Whistleblower Policy protects potential
whistleblowers from retaliation for reporting in good faith any concerns with respect to the
above matters and outlines the procedure to follow if such a report were to be made.

Computing Technology

Representatives with access to Capstone Infrastructure Group computing and
communication devices must use them in a responsible manner for the benefit of
Capstone Infrastructure Group and representatives should ensure that they are used
appropriately and with care. While incidental personal use may occasionally occur and is
acceptable, these resources are intended for Capstone Infrastructure Group’s benefit and
use, and representatives shall not create or transmit any unsolicited commercial,
advertising or recreational material, or use any system resources for political activities, or
to advance the interests of any party other than Capstone Infrastructure Group.

Information transmitted through Capstone Infrastructure Group resources implies
affiliation with the Corporation and should therefore reflect positively upon the Corporation.
Representatives shall not create, access or transmit any material, data, text, audio or
images, or material that is capable of being converted, which is offensive, obscene,
indecent, libellous, slanderous, harassing, annoying or defamatory. Representatives are
expected to discourage others from transmitting such information to their email address.
Representatives must also comply with all laws including those in respect to all forms of
intellectual property rights, trademarks, copyrights and harassment.

Representatives must use facilities efficiently, minimize unnecessary messages to others,
and refrain from activities that will jeopardize the normal business operation of the system.
Computer system passwords and/or user identifications must not be disclosed to anyone
except in accordance with Capstone Infrastructure Group’s policy. Normal standards of
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professionalism should govern when deciding whether to make information available on
Capstone Infrastructure Group’s computing and communication devices. All Internet use
by Capstone Infrastructure Group’s representatives is subject to periodic audit by
authorized personnel.

Communication conducted over Capstone Infrastructure Group’s internal network or any
external network is generally not considered private. Communication conducted over
external networks must be protected from unauthorized access (for example, with
encryption). When communicating via Capstone Infrastructure Group’s internal network,
representatives should consider the sensitivity and confidentiality of the information. All
computer hardware, software, email, voicemail and Internet accounts provided to
representatives are the property of Capstone Infrastructure Group and may be monitored
and accessed by authorized Capstone Infrastructure Group representatives in accordance
with Capstone Infrastructure Group policy and applicable law. In addition, all information
stored, processed or transmitted on any Capstone Infrastructure Group system or
network, or external system used by Capstone Infrastructure Group to conduct business,
is considered the property of Capstone Infrastructure Group.

Representatives must exercise vigilance in protecting Capstone Infrastructure Group
systems against computer viruses.

Representatives to Act with Integrity

When it is necessary to engage the services of an individual or firm to consult for or
otherwise represent Capstone Infrastructure Group, special consideration must be given
to avoid any situation that may create, or appear to create, a conflict of interest between
Capstone Infrastructure Group and the person or firm employed.

Capstone Infrastructure Group will enter into representation agreements only with
companies believed to have a record of and commitment to integrity. Efforts will be taken
by Capstone Infrastructure Group and its representatives to ensure that agents,
consultants, independent contractors and representatives are aware of the Corporation’s
Supplier Code of Conduct. Although the Supplier Code of Conduct does not replace the
terms of business set forth in any contract, agreement, or purchase order, when selecting
partners for the supply of goods and services required to conduct its business, compliance
with these expectations must factor into when Capstone Infrastructure Group selects
partners for the supply of goods and services required to conduct its business.

Duty to Report — Representative Responsibilities and Sanctions

Every representative has a duty to adhere to this Code and all of Capstone Infrastructure
Group’s statements and policies, and to report any suspected violations. Capstone
Infrastructure Group representatives must follow all corporate by-laws, policies and other
corporate requirements and directives of Capstone Infrastructure Group. Failure to comply
with this Code may lead to disciplinary action being taken, including termination of
employment. Managers, officers, and directors may also be subject to disciplinary action
if they condone misconduct or do not demonstrate the appropriate leadership to ensure
compliance with the Code.

A representative who becomes aware of a violation or possible violation of this Code or
any of Capstone Infrastructure Group’s statements and policies must report that
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information immediately to his or her supervisor, the CEO or the CFO and any such report
must also be immediately provided in writing to the General Counsel and the Chair of the
CG&C Committee.

Where a concern arises over an officer’s or director’s conduct in relation to this Code, the
CG&C Committee will serve as an independent authority for overseeing the review and
disciplinary process of the involved individual.

A representative may report questionable accounting or auditing matters, on an
anonymous basis, by addressing a written submission to the Chair of the Audit Committee
or as set forth in the Whistleblower Policy.

Capstone Infrastructure Group will not permit any form of retaliation, (including discharge,
demotion, suspension, threats, harassment, or any other form of discrimination) against a
representative who has truthfully and in good faith:

. reported violations of this Code;

) lawfully provided information or assistance in an investigation regarding any
conduct which the representative reasonably believes constitutes a violation of
applicable securities laws or applicable federal laws relating to fraud against
shareholders;

. filed, caused to be filed, testified, participated in or otherwise assisted in a
proceeding related to a violation of applicable securities laws or applicable federal
laws relating to fraud against shareholders; or

o provided a law enforcement officer with truthful information regarding the
commission or possible commission of an offence,

in each case, unless the individual reporting is one of the violators.

Capstone Infrastructure Group will strictly enforce this policy, and will treat retaliatory
action as a violation that is subject to the same disciplinary measures, up to and including
termination, as the prohibited discriminatory or harassing conducts.

A material departure from the Code by a director or executive officer of the Corporation is
likely to be considered a “material change” under the Securities Act (Ontario) and will
require the filing of a material change report which should disclose, among other things,
the date of the departure, parties involved, reason for either sanctioning or not sanctioning
the departure and any measures taken by the Board to remedy the departure.

Distribution

Each representative of Capstone Infrastructure Group will be provided with a copy of this
Code. To ensure a proper understanding of this Code, any questions pertaining to its
application to the area of responsibility and jurisdiction of the representative will be
explained by the representative’s supervisor.

At the commencement of employment and every year thereafter, each representative shall
sign the Acknowledgement and Disclosure Statement, which will be retained by the
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General Counsel, and which shall confirm to senior management that each such
representative has completed the required form acknowledging having read or reread, as
the case may be, the current version of this Code.

A representative who occupies a position as a CEO, CFO, and other financial officers
(“Financial Manager”) shall be held to an elevated standard of ethical conduct. In addition
to being bound by this Code, they shall be bound by the Code of Ethical Conduct for
Financial Managers attached hereto.

This Code does not supersede, change, alter or replace the existing policies and
procedures already in place as stated in any Employee Manual used by a member of
Capstone Infrastructure Group and communicated to directors, officers and employees.
Certain policies referred to herein are contained in their entirety in the policies of the Board,
and representatives are instructed to refer to the General Counsel for a copy of those
policies and required reporting procedures.

Monitoring Compliance
The ultimate responsibility for monitoring compliance with the Code lies with the Board.
The Board has delegated this responsibility to the CG&C Committee to oversee

governance matters from time to time. The CG&C Committee is responsible for:

. filing the Code with the securities regulators, including any amendments to the
Code, as required by law;

. reviewing the Code periodically and approving amendments to the Code, if
necessary or desirable;

. subject to the Corporation’s Corporate Governance Guidelines, granting waivers
to representatives from the Code, if any;

° disclosing all waivers from the Code that have been granted in accordance with all
Canadian, or other applicable legal requirements;

° overseeing the preparation of and approving public disclosure relating to the Code;
and
° overseeing implementation and monitoring of the Code by the General Counsel.

The Corporation reserves the right to audit compliance with this Code. Accordingly, all
representatives shall afford any external or internal auditors full, free and unrestricted
access to all Capstone Infrastructure Group operations, records, facilities and personnel,
as related to the assets of Capstone Infrastructure Group, and will take appropriate
measures to safeguard information obtained through the audit process.
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CODE OF ETHICAL CONDUCT FOR FINANCIAL MANAGERS

In my role as of Capstone Infrastructure Group:

| recognize that the Chief Executive Officer (“CEQ”), Chief Financial Officer, and any other
financial officers (collectively, the “Financial Managers”) hold an important and elevated role in
corporate governance.

| recognize that Financial Managers are uniquely capable and empowered to ensure that
securityholders’ interests are appropriately balanced, protected and preserved. Accordingly, this
Code of Ethical Conduct for Financial Managers (“Code for Financial Managers”) provides
principles to which Financial Managers are expected to adhere and advocate, supplementing the
Code of Business Conduct applicable to all representatives of Capstone Infrastructure Group.

The Code for Financial Managers embodies rules regarding individual and peer responsibilities,
as well as responsibilities to Capstone Infrastructure Group, the public and other securityholders.
The Board of Directors of the Corporation has also established a procedure under the Code of
Business Conduct and Ethics for determining the appropriate actions to be taken in response to
reports of violations of the Code of Business Conduct and Ethics. The procedures established in
the Code of Business Conduct and Ethics shall also apply to reports of violations of this Code for
Financial Managers. Waivers of this Code for Financial Managers shall not be permitted.

| certify to you that | adhere to and advocate the following principles and responsibilities governing
my professional and ethical conduct.

To the best of my knowledge and ability:

1. | act with honesty and integrity, including the ethical handling and avoidance of actual or
apparent conflicts of interest in personal and professional relationships. In particular, | will
not use or attempt to use my position at Capstone Infrastructure Group to obtain any
improper benefit for myself, my family, or for any other person.

2. | provide securityholders of the Corporation with accurate, complete, objective, relevant,
timely and understandable information.

3. | encourage open communication with Financial Managers and accountants engaged in
financial audits of the Corporation to promote full disclosure of all relevant and material
financial information, both favourable and unfavourable.

4. | administer financial accounting controls that are appropriate to ensure the integrity of the
financial reporting process and the availability of timely and relevant information.

5. | comply with rules and regulations of federal, provincial and local governments, and other
appropriate private and public regulatory agencies that affect the conduct of Capstone
Infrastructure Group’s business and financial reporting.

6. I promptly bring to the attention of the Chair of the Audit Committee and the CEO any
information | may have concerning (a) material weaknesses in the design or operation of
internal controls which could adversely impact Capstone Infrastructure Group’s ability to
record, process, summarize and report financial data or (b) any fraud, whether or not
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material, that involves management or other employees who have a significant role in
Capstone Infrastructure Corporation’s financial reporting, disclosures or internal controls.

7. | proactively promote ethical behaviour as a responsible partner among peers in my work
environment and promote the prompt internal reporting of violations of this Code for
Financial Managers or the Code of Business Conduct.

8. | act in good faith, responsibly, with due care, competence and diligence, without
misrepresenting material facts or allowing my independent judgment to be subordinated.

9. | respect the confidentiality of information acquired in the course of my work except when
authorized or otherwise legally obligated to disclose. Confidential information acquired in
the course of my work is not used for personal advantage.

10. | achieve responsible use of and control over all assets and resources employed or
entrusted to me.

SIGNATURE

NAME

[DATE]
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CODE OF BUSINESS CONDUCT AND ETHICS
ACKNOWLEDGEMENT AND DISCLOSURE STATEMENT

| acknowledge that | have received and understand Capstone Infrastructure Corporation’s Code
of Business Conduct and Ethics and, if applicable, the Code of Ethical Conduct for Financial
Managers, dated and that | have read or re-read such code(s) this year. |
understand the provisions of the Code of Business Conduct and Ethics and, if applicable, the
Code of Ethical Conduct for Financial Managers, and | acknowledge and accept that my continued
employment or engagement may be dependent upon my compliance with Capstone Infrastructure
Group’s rules and policies as set forth therein. | agree that Capstone Infrastructure Group may,
from time to time, require that | execute periodic renewals or alternative versions of this
acknowledgement and disclosure statement. | also understand that | have an obligation to report
any violation of these rules and policies in the manner set forth in the Code of Business Conduct
and Ethics.

LIST OF TRANSACTIONS, AFFILIATIONS, VENTURES, PARTNERSHIPS, OUTSIDE
EMPLOYMENT OR ACTIVITIES (If none, please check “I have nothing to disclose” below. If there
are such disclosures or if you are not sure, list these below, using attachments if necessary.)

| have nothing to disclose. | disclose the following:

[l

NAME OF EMPLOYEE

TITLE

LOCATION

EMPLOYEE SIGNATURE DATE

I have reviewed the Code of Business Conduct and Ethics with the above-named employee, and
have reviewed all disclosure items set forth above and/or on any attachment.

SUPERVISOR SIGNATURE DATE
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CODE OF BUSINESS CONDUCT AND ETHICS
CERTIFICATION FOR YEAR ENDED DECEMBER 31, 20

l, acknowledge that | have received and understand Capstone
Infrastructure Corporation’s Code of Business Conduct and Ethics (the “Code”). | understand that
the provisions of the Code are mandatory and full compliance is expected under all
circumstances. | also understand any violation of this Code may be cause for remedial action,
which could include termination of employment.

| certify that | have complied with the code while performing all my duties and responsibilities
during the previous calendar year.

| certify that | have reported any irregularities or violations of this Code, that | am aware of, in
accordance with the Code.

Signature

Date
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Health, Safety and Environment Policy Statement

Capstone is committed to protecting our employees, the public, and the environment
from harm.

Working safely is our number one objective. If it can’t be done safely, we
won't do it.

The health and wellness of our employees is critical to the success of our business.

We operate in compliance with regulations and go beyond to protect and improve the
natural environment.

Our goalis to incur zero safety and environmental incidents, and to support a healthy
workforce.

To meet our commitment and achieve our goal, we will:

* Setout aclear structure for responsibility and authority.

Comply with or exceed all applicable laws and regulatory requirements.

* |dentify and manage operational hazards, and plan and perform our work to minimize risk.
* Communicate openly, consult and cooperate with each other on all HSE matters.

e Ensure our people are frained and competent.

*  Manage change to minimize risks.

* Be prepared for health, safety and environmental emergencies.

e Ensure our contractors meet our health, safety and environmental requirements.
¢ Learn from our mistakes, and continually review and improve our operations.

David Eva (Jun 26, 2024 16:13 EDT)

e Hold ourselves accountable for health, safety and environmental performance, atf all levels of

the company. David Eva

. f e . Chief Executive Officer
* Act asresponsible members of the communities in which we operate. Capstone Infrastructure Corporation
e Establish and support a culture that empowers our people to fulfill our commitment.

Version Date: June 26, 2024
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1. PURPOSE AND SCOPE

This policy governs Capstone Infrastructure Corporation’s (“Capstone”) Enterprise Risk
Management (“ERM”) activities. The emphasis of this policy is on Capstone’s corporate
risk management oversight and activities, which requires that risk management practices
also be in place at each of Capstone’s business units.

Capstone uses an enterprise-wide approach for the management of key business risks and
promotes the same approach for business units. ERM provides a consistent process to
identify, measure, treat and report on key risks. It supports the Board’s corporate
governance needs and the due diligence responsibilities of Management. It also
strengthens Management’s practices in a transparent manner to shareholders, employees
and other external stakeholders.

ERM will continue to evolve to reflect industry best practices and Capstone’s needs. This
policy requires annual review by the Audit Committee and approval by the Board of
Directors. The Chief Financial Officer is responsible for the implementation and monitoring
of the policy.

2. DEFINITIONS

For the purposes of the policy, the term “Corporation” herein shall refer to Capstone
Infrastructure Corporation and the term “Board” shall refer to the Board of Directors of the
Corporation. “Capstone Infrastructure Group” means, collectively, the Corporation and
each controlled subsidiary entity of the Corporation (a “Subsidiary”). The term
“‘Management” herein shall refer to senior management of the Corporation and all
Subsidiaries.

Additional definitions are included in Appendix A.

3. ENTERPRISE RISK MANAGEMENT FRAMEWORK

The Corporation recognizes the importance and benefits of prudent identification,
assessment and management of risks that may impact the Corporation’s ability to achieve
its strategy and objectives. The Corporation’s risk management objectives are established
through the ERM Framework (“Framework”), which is the basis for integrating risk into the
Corporation’s strategic and operational planning and decision-making processes across all
levels of the Corporation.

The key elements of the Corporation’s ERM Framework are:
a. Philosophy and Principles: guide the Corporation’s ERM Framework choices;
b. Structure and Accountabilities: describe ownership and hierarchy of responsibilities for

the management of risk; and
c. Risk Management Process: describes actions required to manage risk.
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4.

PHILOSOPHY AND PRINCIPLES

The Corporation’s risk management approach is based on the following key risk
management principles:

a.

5.

Risk Management is Everyone’s Responsibility: From the Board of Directors and
Management to individual employees the responsibility for risk management is part of
our corporate and individual accountabilities. Each person is expected to understand
the risks that fall within the limits of their accountabilities and is expected to manage
these risks to reduce the impact of threats to and enhance opportunities to achieving
business objectives.

Risk Management Is About Decision Making: The Corporation’s approach focuses
on risk analysis and management as a decision making tool — i.e. risk management is
not fundamentally about risk and control compliance but rather it is fundamentally about
how the organization makes strategic, operational, financial, regulatory and
reputational decisions in pursuit of its strategy and objectives and ensuring that the
organization considers the potential impacts, both good and bad, of those decisions.

Risk Management Is Embedded Within Existing Management Routines: The
Corporation’s approach is based on risk analysis and management as part of regular
routines and an ongoing responsibility of all organizational management and decision
makers. Risk management is not, nor should it be seen to be, a separate function or
process outside of normal organizational planning, decision-making and reporting and
day-to-day management routines. Consequently, ERM will be integrated with major
business processes such as strategic planning, business planning, operational
management, and investment decisions to ensure consistent consideration of risks in
all major decision-making.

Risk Management Is About People & Culture: The Corporation’s approach is based
on the idea that, ultimately, risk management is about the decisions made and activities
taken by its people and the organizational environment within which its people must
operate. While formal processes and systems can provide critical support to an
effective ERM program, they cannot substitute for staff that understand and embrace
the idea of investigating and communicating the risks associated with all organizational
activities and decisions and an organizational culture that supports active engagement
in the open, honest and critical discussion of potential risks.

Risk Management Is Business Unit Specific: The Corporation has established a
uniform approach to identifying and assessing risk and recognizes that each business
unit may have unique characteristics. Consequently, although generic risk
management tools and processes are necessary, they may not be sufficient to ensure
effective risk analysis and management at each business unit. While business unit risk
management policies and processes may have unique aspects, they will be consistent
with the corporate policy, to facilitate an upward consolidation and review of all
significant business risks.

STRUCTURE AND ACCOUNTABILITIES

The Framework sets out an organizational structure for the management of risk that
provides for the clear delineation of roles and responsibilities and appropriate reporting
processes. Accountabilities for the Corporation’s hierarchy of risk management
responsibilities are defined as follows:
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a. Board of Directors — responsible for the overall governance of the Corporation and its
controlled entities. The Board delegates to the Audit Committee oversight of
Management's ERM activities and reporting to the Board of the results of risk
management issues.

b. Audit Committee — responsible for overseeing compliance with and at least annually
reviewing and recommending approval of changes to this policy to the Board of
Directors. The Committee will review quarterly any Management reports required by
this policy and meet with management to assess the Corporation’s risk profile, risk
tolerance, risk retention philosophy, accountabilities within the Corporation and report
the results of any risk management issues to the Board of Directors. The Committee
will identify any risk training needs for the Board of Directors.

c. Chief Executive Officer (“CEQO”) — responsible to the Board of Directors for all of the
Company’s risk management programs including influencing and communicating the
desired risk culture and the implementing the overall risk strategy for the Corporation
within the strategic plan approved by the Board of Directors.

d. Chief Financial Officer (“CFO”) — responsible for the monitoring of compliance with
and recommending changes to and timely reporting as required by this policy to the
Audit Committee. The CFO is responsible for:

i. monitoring and reporting on the implementation of the Framework to all
applicable activities including the business planning process, financial
management, business acquisitions/divestitures, regulatory/compliance
requirements, legal matters, operational performance, continuity of operations;
health, safety and environment, information management and special initiatives
or major projects;

i. timely review and updating of the risk register to ensure that major risks are
identified and that the necessary controls, mitigation strategies and contingency
plans are in place;

iii.  analysing and responding to incidents reported; and

iv. informing the Chief Executive Officer (“CEO”) and Audit Committee of
significant matters.

e. Chief Operating Officer (“COO”) — responsible and accountable for the overall
management of risks relating to the business units overseen and for ensuring that the
ongoing asset management tasks required under this policy are performed, including:

i. promoting the implementation of ERM principles, practices and tools;

ii.  identifying, monitoring and reporting on the major risks and the level of exposure
and level of compliance at the business unit level,

iii.  ensuring the business units anticipate and report on emerging risk matters as
they arise and before they have a significant impact on the business unit;

iv.  ensuring business units have an adequate Framework in place and influencing
business unit Boards and management if that Framework is considered to be
inadequate; and

v. reporting deficiencies and incidents in business unit risk management
processes and any breaches in the management of risk to the CFO.

f. Risk Owners — functional leaders with responsibility for the day-to-day management
and oversight of risks in their area of responsibility.

g. Communications Manager — is responsible for advising on and coordinating the
Corporation’s approach to:
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6.

i. managing reputation implications arising from significant risk management-
related issues arising at a business unit, if and when they occur, while ensuring
compliance with the Corporation’s External Communications and Disclosure
Policy and continuous disclosure requirements. (In the absence of a
Communications Manager, the CEO and CFO manage this responsibility.)

ii. responding to early warning systems at each business unit (as appropriate) in
real time to any significant event that may trigger interest from a range of external
stakeholders. (In the absence of a Communications Manager, the COO
manages this response.)

RISK MANAGEMENT PROCESSES

The Framework identifies six key ERM processes to be implemented across the
Corporation to integrate risk management activities with strategic and operational planning,
decision-making and day-to-day operational and Management oversight of business
activities.

a.

Risk ldentification: process of identifying and categorizing risks that could impact
objectives of the Corporation. All significant risks are tracked using a risk register and
mapped to the corporation’s strategic objectives. Risk identification is a continuous
process which includes a formal quarterly review.

Risk Assessment: process of determining the risk exposure for each risk based on
the likelihood and impact criteria, which are included in appendix C. Assessment
includes identification of mitigation activities. Risk assessment is a continuous process
which includes record keeping to ensure integrity of the process. The complete risk
register will be reviewed on a formal basis at least quarterly.

Risk Prioritization: process of ranking risks as high, medium or low based on both the
gross and residual risk determination. Risk ranking categories are based on the
Corporation’s risk appetite. Risk exposures are then reported on a risk matrix.

Risk Management Response: where risk exposures are above the Corporation’s risk
appetite, measures must be taken to respond. Risk response options include:
i. eliminate the risk by exiting the business or activity;
i. avoid the risk by not undertaking the activity;
iii. reduce the risk by strengthening existing controls or mitigants;
iv.  transfer the risk sharing it through outsourcing or insurance;
v. accept the risk.

Risk Management Performance Monitoring & Reporting: process of assessing the
effectiveness of risk management responses through periodic reporting.

Risk Management Training and Support: personnel with risk management related
responsibilities will be offered training on risk management principles and
organizational risk management processes. Personnel will receive ongoing support
from both the unit-level risk champions and the executive level sponsors. The ongoing
maturity effort will involve a variety of activities including ongoing communications at
the corporate and business unit levels, targeted risk management training and the
adoption of a phased approach to the implementation that will provide opportunities for
appropriate feedback and revision based on lessons learned in earlier phases.

Capstone’s risk management process is depicted in Appendix B.
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7. BUSINESS UNIT RISK MANAGEMENT

Each business unit is ultimately responsible for identifying, assessing, monitoring and
reporting on significant risks which may represent threats or opportunities to its business
objectives. Each business unit is required to establish and maintain a risk management
process that fulfils the objectives of the corporate Framework. It is the Corporation’s policy
to confirm that each business unit has an appropriate Framework in place to assist the
business unit with the effective management of risks.

The Corporation’s ability to control or influence the Framework and supporting
infrastructure may differ based on the Corporation’s level of ownership/control.

To ensure that business unit risks are effectively managed, the Corporation will undertake
the following during acquisition due diligence and ongoing asset management.

Business Acquisition

During the due diligence process, the acquisition team is responsible for:

a. lIdentifying and considering major operational risks associated with the business being
acquired or its industry/sector which should be clearly documented and how they will
be addressed post-acquisition.

b. Reviewing risk and its management by the business being acquired to assess practices
and comparing them with the practices of the Corporation. At a minimum, the
Framework of the business being acquired should include:

i. clear delegation of responsibility for risk management
ii. documented understanding of contractual and regulatory requirements
iii. documented policies and procedures available to staff, including a risk
management policy
iv.  appropriate insurance in place to cover insurable risks
v.  periodic risk and control self-assessment
vi.  documented Business Continuity Plan (“BCP”)
vii.  appropriate procedures in place to monitor significant outsourcing
arrangements
In general, regulatory obligations under applicable laws are viewed as the minimum
standards.

c. Discussing results of the review and any significant risks or issues with the appropriate
officers of the Corporation.

Ongoing Asset Management

For each business unit, regular reporting by the COO enables risk management-related
items to be identified and addressed. For this reason, the COO should report to the CFO
significant risk management issues arising at a business unit and actions to manage those
issues as soon as they are known.

On a quarterly basis, the COO should advise the CFO of the status of the business unit’s
compliance with its obligations.
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Annually, a report on risk management at each business unit should be provided to the
CFO. The report should include a risk register and a description of material changes since
the last report was provided. In addition, the COO should confirm annually that adequate
insurance coverage exists for each risk where insurance is a mitigating element of risk
management.

In the event of a risk management-related incident, any Corporation responses will be
managed by the CEO and Communications Manager in consultation with the appropriate
officers of the Corporation, including the CFO and the General Counsel. The Corporation’s
existing External Communications Policy must be followed in all instances as detailed in
the Communications Plan.

8. MONITORING AND REPORTING

As part of the monitoring process the CFO will provide the Audit Committee with the
following information at scheduled meetings:

a. Any proposed changes to the Framework, key policies or reporting arrangements for
approval;

b. Any significant risk incidents relating to the Corporation;

c. Reports on exposures, non-compliance with key policies and general effectiveness of
risk management system, when necessary;

d. Any significant changes to the risk profile and level of exposure that the Corporation is
managing; and

e. Results of any independent reviews of the control environment.

At least on an annual basis, the CFO will provide the Audit Committee with:

a. Updates on the status of major risks (both existing and emerging) facing the
Corporation and the overall effectiveness of the mitigation strategies in place or being
considered;

b. Results of the risk assessment process via the risk matrix, including summary of
improvement actions completed and actions to be completed;

c. A summary of policies and procedures established during the period; and

d. Results of due diligence carried out on any new external service providers.

Upon request, the CFO will provide the Audit Committee with:
a. Areview of the current Business Continuity Plans for the Corporation.

Breaches of Risk Exposure or Mitigation Process

Breaches are events where the Corporation or a business unit realizes a risk or the risk
tolerance for a specific risk is exceeded, or a mitigation process fails. The following outlines
actions required for breaches:

a. On day of detection:
i. Risk owner must report breach to the CFO who will report to the CEO and the
General Counsel if significant.
i. If material, the breach will be reported to the Chairs of the Audit Committee and
Board of Directors to determine whether a board meeting is required.

b. Monthly:

i. Operational Issues (including Credit, Investment and Liquidity issues) are
reported to the CEO and CFO.
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ii.  Regulatory and internal compliance exceptions are reported to CEO and CFO.
iii.  Material breaches are reported to the Board of Directors.

c. At Scheduled Meetings of the Board of Directors - report of any breaches which
includes:
i. date of breach

ii. risk owner

iii.  risk mitigation compliance requirement

iv.  nature of the breach

v.  cause of the breach

vi.  action to be taken by whom and when
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APPENDIX A
DEFINITIONS

A key success factor with respect to the management of risk on an enterprise wide basis
is the development and use of a common risk language throughout the organization. The
following defines key terms used within the Corporation’s Framework.

Risks: are uncertain events (both positive and negative) that could influence the ability of
the Corporation to achieve its strategic, financial or operational objectives. Risk is assessed
based on the likelihood of the event occurring and the potential impact on the organization

Risk Assessment: systematic identification and measurement of both inherent and
residual risk exposures based on pre-defined corporate risk impact and likelihood criteria.

Risk Exposure: refers to potential negative impact on the Corporation of a risk event
measured as the product of the potential likelihood and impact of the risk event. Events
that could result in impacts such as financial loss, legal or regulatory actions or loss of
reputation or negatively impact the ability of the organization to achieve its objectives.

Risk Opportunity: refers to the relationship between risk and reward of an activity
undertaken by the Corporation.

Risk Tolerance: the range of acceptable residual risk exposure for the Corporation.

Risk Appetite: the amount and type of risk that the Corporation is willing to take in pursuit
of its strategic objectives.
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APPENDIX C
LIKELIHOOD CRITERIA

The number of times within a specified period which a risk may occur, either as a consequence of business operations or through failure of
operating systems, policies or procedures.

Rating Description Occurrence Probability
1. Rare May only occur in exceptional circumstances Once / > 20 years 5%
2. Unlikely Could occur during a specified time period Once / 2.5 - 20 years 5% - 40%
3. Somewhat Likely Might occur within a 2.5 year time period Once /1.5 - 2.5 years 41% - 67%
4. Likely Will probably occur in most circumstances Once /1 -1.5years 67% - 95%
5. Almost Certain Expected to occur in most circumstances Multiple / 1 year > 95%
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IMPACT CRITERIA

Capstone uses a risk impact matrix to assess risk based on four dimensions (Financial, Reputation, Operational, Incidents) and a five point
severity scale. The impact matrix is detailed below.

1. Insignificant

2. Minor

3. Moderate

4. Major

5. Catastrophic

Financial

1) Treasury impact
of event less than
$500,000
2) Equity value
impact of <3%

1) Treasury impact of
event between
$500,001 and

$2,000,000
2) Equity value impact
of 3%-5%

1) Treasury impact of
event between
$2,000,001 and

$5,000,000

2) Equity value impact

of 6%-15%

1) Treasury impact of
event between
$5,000,001 and

$10,000,000
2) Equity value impact of
16%-40%

1) Treasury impact of
event greater than
$10,000,000
2) Equity value impact
of >40%

Reputation

Concern expressed
by one stakeholder

Significant concerns
raised by one
stakeholder, resulting in
short-term negative
media focus

Significant concerns
raised by more than
one stakeholder,
resulting in negative
media focus

Sustained concerns
raised by more than one
stakeholder, resulting in

long-term negative

media focus

Stakeholder lose
confidence in the
organization in the
long-term, permanent
withdrawal of support
by several key
stakeholders

Operational

Impact of event can

be managed under

standard operating
activity

Impact of event
required actions greater
than routine activity

A significant event
which can be managed
under routine activity

A critical event with a
long recovery period
which stretches plans to
the limit and requires
significant management
effort to endure

A disaster with potential
to lead to the collapse
of the organization

Health,
Safety &
Environment

Reportable incident

Reportable incident
with serious but non-
life-threatening injuries

Life threatening injuries

Single loss of life and/or
some long-term health
implications as a result of
our actions

Multiple loss of life
and/or serious long-
term health implications
as a result of our
actions
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