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ASCENDANT GROUP LIMITED
SHAREHOLDER CIRCULAR
22 July 2019

Dear Ascendant Group Limited shareholders (each a “Shareholder” and, collectively, the
“Shareholders”),

You are cordially invited to attend a special general meeting (“SGM?”) of the Shareholders
of Ascendant Group Limited (“Ascendant” or the “Company”), to be held on Friday, 9 August
2019 in the Harbourview Ballroom of the Fairmont Hamilton Princess Hotel & Beach Club, 76
Pitts Bay Road, Pembroke HM 08, Bermuda at 9:30 a.m. At the SGM you will be asked to vote
on a transaction in which the Company will be acquired for US$36.00 per share in cash. In order
for the transaction to proceed it must be approved by the Shareholders.

On 3 June 2019, Ascendant entered into an implementation agreement (the “Agreement”)
with Algonquin Power & Utilities Corp (“Algonquin”) and Bermuda Sustainability Holdings Ltd
(“BSHL"), an affiliate of Algonquin. Ascendant and its subsidiaries are collectively referred to as
the “Ascendant Group” and Algonquin and entities in which it holds a substantial financial
interest (each referred to as an “Algonquin Entity”) are collectively referred to as the “Algonquin
Group”. For further details of the parties, please refer to the “Summary of Amalgamation” Section
on page 5 of the sharecholder circular attached to and forming part of this letter (the “Circular”).
Prior to execution of the statutory amalgamation agreement (the “Amalgamation Agreement”),
a copy of which may be found at Appendix A to the Circular, it is intended that BSHL will assign
all of its rights and obligations under the Agreement to Bermuda Sustainability Acquisition Ltd
(“Sustainability Acquisition”), a Bermuda local company limited by shares that is an Algonquin
Entity.

Under the terms and subject to the conditions set out in the Agreement, including requisite
shareholder, regulatory and governmental approvals, it is intended that an Algonquin Entity will
acquire the Ascendant Group by way of a statutory amalgamation pursuant to which (i) each issued
and outstanding ordinary share of Ascendant will be cancelled, and (ii) Ascendant will amalgamate
with Sustainability Acquisition, thereby becoming a member of the Algonquin Group (the
“Amalgamation”). The Amalgamation is further detailed in the Amalgamation Agreement.

As a result of the Amalgamation, each Shareholder will receive consideration of US$36.00
per share in cash (the “Per Share Consideration’). Guggenheim Securities, LLC (“Guggenheim
Securities”), Ascendant's financial adviser in the Amalgamation, rendered a fairness opinion to
the board of directors of Ascendant (the “Board”) to the effect that, as of the date of its opinion
and based on and subject to the matters considered, the procedures followed, the assumptions made
and various limitations of and qualifications to the review undertaken, the Per Share Consideration
was fair, from a financial point of view, to the Shareholders.

The Board has determined that the Amalgamation is in the best interests of the Company.
As set out in further detail at page 18 of the Circular, the Board has also determined that the
Amalgamation will deliver attractive value to Shareholders and that, based on commitments made
by Algonquin, the Amalgamation will deliver benefits for the Ascendant Group’s employees,
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customers, and the Bermudian community at large. The Board has unanimously approved the
Amalgamation and recommends that it be approved by the Shareholders. A copy of the Board’s
recommendation is set out at Appendix C to the Circular.

Consummation of the Amalgamation is contingent upon receipt of the requisite regulatory
and governmental approvals and the affirmative votes of holders of not less than two-thirds (%/3)
of the total issued and outstanding shares of the Company.

Within one month of the giving of the notice of the SGM which accompanies this Circular,
a Shareholder who is not satisfied that he, she or it has been offered fair value for his, her or its
shares may apply to the Supreme Court of Bermuda to appraise the fair value for his, her or its
shares pursuant to Section 106(6) of the Companies Act 1981, as amended, (the “Companies
Act”) (any such Shareholder, a “Dissenting Shareholder”). The shares in the Company held by a
Dissenting Shareholder shall not be converted into the right to receive the Per Share Consideration
and instead shall be cancelled and converted into the right to receive payment of fair value as shall
be determined by the Supreme Court of Bermuda. If a Dissenting Shareholder subsequently
withdraws a claim for an appraisal of fair value, then such Shareholder shall be entitled to receive
the Per Share Consideration.

For the avoidance of doubt, the Board has recommended the Amalgamation in part on the
basis that it has determined that the Per Share Consideration represents fair value.

At the SGM, the Shareholders will be asked to consider and, if thought suitable, approve
the Amalgamation, on the terms of the resolution set out at Appendix D to the Circular (the
“Proposal”).

The Board has determined that the Amalgamation, on the terms and conditions set
forth in the Amalgamation Agreement, is advisable and in the best interests of Ascendant,
and that the Proposal be submitted to the Shareholders for their consideration and, if
thought suitable, approved at the SGM. The Board recommends that the Shareholders vote
"FOR™ the Proposal. Ascendant’s directors, management and other insiders (as such term
is defined in the Bermuda Stock Exchange Listing Regulations) (collectively, the “Insiders™)
representing a total of 2,055,260 shares (22% of all issued and outstanding shares of the
Company) have expressed their intention to vote in favour of the Proposal.

Your vote is very important. If the requisite vote is not obtained, the Amalgamation
will not proceed and you will not receive the payment of US$36.00 per share in cash. Whether
or not you plan to attend the SGM, please complete, date, sign and return the enclosed form of
proxy (the “Proxy Form”) as promptly as possible, but no later than 9:30 a.m. on Thursday, 8
August 2019, to Ms. Jean Kromer, Corporate Registrar, in any of the manners set out below:

Via Email (as scan or photograph): jkromer@ascendant.om
Via Fax: (441) 295 9427
Delivery: 27 Serpentine Road, Pembroke HM 07, Bermuda

Pick Up: Call (441) 325 1219 to request that someone pick up your Proxy Form
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If you attend the SGM and vote in person, your vote by ballot will revoke any proxy
previously submitted.

If your shares are held by BSD Nominee Limited, or such other nominee appointed by the
Bermuda Securities Depository Service (the “BSD”) operated by the Bermuda Stock Exchange
(the “BSD Nominee”), the Company will issue the Proxy Forms in respect of the shares registered
in the name of the BSD Nominee directly to you as the BSD account holder. The BSD account
holder, as first named proxy, is entitled to appoint an alternative person as proxy in his, her or its
place. The Company will afford any proxy validly appointed by a BSD account holder the
opportunity to attend, speak and vote at the SGM as though such proxy was an individual member
and the registered holder of such shares on the Company’s register of members.

If your shares are held in nominee name by your bank, brokerage firm or other nominee,
your bank, brokerage firm or other nominee will be unable to vote your shares without instructions
from you. You should instruct your bank, brokerage firm or other nominee as to how to vote your
shares, following the procedures provided by your bank, brokerage firm or other nominee.

The Circular provides you with detailed information about the SGM and summarizes the
Amalgamation. Shareholders are urged to read the entire Circular carefully and in its
entirety.

If you have any questions or need assistance voting your shares, please call 441-325-1220.
Thank you in advance for your cooperation and continued support.

Yours sincerely,

=

Peter Durhager
Chairman
Ascendant Group Limited
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SUMMARY OF AMALGAMATION

Set out below is a summary of relevant terms of the Amalgamation. Any capitalized terms not
defined in this summary or otherwise in this circular shall carry the meaning set out in the
Amalgamation Agreement.

Forward Looking Statements

This Circular, and the documents incorporated by reference herein contain forward-looking
statements. These statements are based on the Company’s and its management’s current beliefs,
expectations and assumptions about future events, conditions and results and on information
currently available to them.

29 ¢ 29 ¢¢

In some cases, you can identify forward-looking statements by the words “may,” “might,” “can,”
“will,” “to be,” “could,” “would,” “should,” “expect,” “intend,” “plan,” “objective,” “anticipate,”
“believe,” “estimate,” “predict,” “project,” “potential,” “likely,” “continue” and “ongoing,” or the
negative or plural of these terms, or other comparable terminology intended to identify statements
about the future, although not all forward-looking statements contain these words. These
statements involve known and unknown risks, uncertainties and other factors that may cause
results, levels of activity, performance or achievements to be materially different from the

information expressed or implied by these forward-looking statements.

99 ¢¢

99 ¢¢ 99 ¢¢ 29 ¢¢

We assume no obligation to update these forward-looking statements publicly, or to revise
any forward-looking statements to reflect events or developments occurring after the date of
this Circular, even if new information becomes available in the future.

Purpose The purpose of the Amalgamation is for Ascendant to
amalgamate with Sustainability Acquisition, on the terms set out
in the Amalgamation Agreement, resulting in the payment of
US$36.00 per share in cash to the Shareholders.

It is intended that, prior to the execution of the Amalgamation
Agreement, all of BSHL’s rights and obligations under the
Agreement will be assigned to Sustainability Acquisition, a
Bermuda local company limited by shares that is an Algonquin
Entity.

Parties Algonquin Power & Utilities Corp (“Algonquin™), a corporation
organized under the laws of Canada. Further information on
Algonquin can be found in “Questions and Answers about the
Amalgamation” below. Under the Agreement, Algonquin shall be
responsible for payment of the Per Share Consideration.

Bermuda Sustainability Holdings Ltd (“BSHL”), a Bermuda
exempted company limited by shares and an Algonquin Entity.
BSHL is a holding company formed for the purposes of the
Amalgamation.
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Bermuda Sustainability Midco Ltd (“Sustainability Midco”), a
Bermuda local company limited by shares and an Algonquin
Entity. Sustainability Midco is not party to either the Agreement
or the Amalgamation Agreement but is the immediate parent
company of Sustainability Acquisition and will apply for a
licence to carry on business in Bermuda pursuant to Section 114B
of the Companies Act.

Bermuda Sustainability Acquisition Ltd (“Sustainability
Acquisition”), a Bermuda local company limited by shares and
an Algonquin Entity. Sustainability Acquisition will, if the
Amalgamation is approved, amalgamate with the Company
pursuant to the terms of the Amalgamation Agreement.

Ascendant Group Limited (“Ascendant” or the “Company”), a
Bermuda local company limited by shares that, pursuant to the
Amalgamation, if approved, will become an Algonquin Entity
through the amalgamation of Sustainability Acquisition with the
Company.

General

If all conditions to the Amalgamation set forth in the
Amalgamation Agreement and the Agreement have been satisfied
or, to the extent permitted thereunder, waived, Sustainability
Acquisition and the Company will amalgamate and continue as
an amalgamated company with the name Ascendant Group
Limited (the “Amalgamated Company”) in accordance with
Bermuda law. When the Amalgamation takes effect, an
Algonquin Entity will own all of the issued and outstanding
shares in the Amalgamated Company and the shares formerly
owned by the Shareholders will all be converted into the right to
receive US$36.00 per share in cash (or for a Dissenting
Shareholder, such other price per share as may be determined by
the Supreme Court of Bermuda).

Special General Meeting

The Board recommends that the Shareholders approve the
Amalgamation Agreement and the Amalgamation, which will be
considered at the special general meeting convened and held in
accordance with applicable laws and the Company’s Bye-laws.

No Solicitation of Other
Offers

The Company, its subsidiaries and/or representatives are
permitted to enter into discussions with another prospective
acquirer from which it receives an unsolicited proposal only if the
Board determines that such proposal is a superior proposal for
Shareholders. The Company is prohibited from actively soliciting
any proposals.
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Effective Time

If the Amalgamation is approved by the requisite vote of the
Shareholders and the other conditions to the Amalgamation are
satisfied, or waived to the extent permitted, the Amalgamation
will be consummated by filing the memorandum of association of
the Amalgamated Company and all other required documents
with the Bermuda Registrar of Companies in accordance with
Section 108 of the Companies Act.

The Effective Time means the effective date of the Amalgamation
as will be shown in the certificate of amalgamation issued by the
Registrar of Companies pursuant to Section 108 of the Companies
Act.

Subject to all requisite Shareholder, regulatory and governmental
approvals, it is anticipated that Closing will occur in the second
half of 2019.

Closing

The point at which the Effective Time occurs and the
Amalgamation has completed.

Consideration Structure

On Closing, each issued and outstanding share of the Company
will be cancelled and converted into the right to receive the Per
Share Consideration (other than shares held by Dissenting
Shareholders that will be cancelled and converted into the right to
receive fair value as determined by the Supreme Court of
Bermuda).

Per Share Consideration

US$36.00 per share, payable in cash, without interest.

Payment of Consideration

A paying agent will be appointed (likely a bank) that will receive,
from Algonquin (or an affiliate of Algonquin), the Per Share
Consideration prior to Closing. On Closing, the paying agent will
distribute proceeds to the Shareholders.

The paying agent is entitled to withhold from the Per Share
Consideration such amounts as it, or BSHL, may be required to
deduct as and if required by law. No withholding is generally
expected to apply, provided that in the case of Shareholders that
are U.S. persons, certain paying agents could be required to
withhold U.S. backup withholding on payments made to such
Shareholders in certain limited instances.

Dissenting Shareholder

Within one month of the giving of the notice of the SGM, a
Shareholder who is not satisfied that he, she or it has been offered
fair value for his, her or its shares may apply to the Supreme Court
of Bermuda to appraise the fair value for his, her or its shares
pursuant to Section 106(6) of the Companies Act. A Dissenting
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Shareholder shall not be entitled to the Per Share Consideration
but shall instead be entitled to the fair value as is determined by
the Supreme Court of Bermuda. If a Dissenting Shareholder
subsequently withdraws a claim for an appraisal of fair value,
then such Shareholder shall be entitled to receive the Per Share
Consideration.

Material Conditions to
Closing

Approval by Shareholders, representing a two-thirds (%/5)
majority vote of all issued and outstanding shares of the
Company, is required for the Amalgamation to proceed.

It is also necessary to secure the regulatory approvals set out
below under Regulatory Approvals.

Regulatory Approvals

Consent to Transfer Electricity Licences

Pursuant to the Electricity Act 2016, as amended, a licence shall
not be transferred or assigned without the prior consent of the
Regulatory Authority (the “Authority”) (which is responsible for
regulating Bermuda’s electricity sector) and the Minister of Home
Affairs. For this purpose a licence includes the licences held by
the Company’s subsidiary, Bermuda Electric Light Company
Limited (“BELCQ?”), that enable BELCO to operate its business
and “transfer” includes a change in control of BELCO.

Consent to Carry on Business as a Local Company

Pursuant to Section 114 of the Companies Act no local company
may carry on business of any sort in Bermuda unless it meets
certain statutory criteria (as set out therein). Prior to the
Amalgamation, the Company will satisfy such criteria as the
shares of the Company are listed on a designated stock exchange
(i.e. the Bermuda Stock Exchange (the “BSX”)) and it is engaged
as a business in a material way in the energy sector (albeit through
BELCO).

Sustainability Midco must make an application to the Minister of
Finance to obtain a licence to carry on business in Bermuda
pursuant to Section 114B of the Companies Act. As a result of
the Amalgamation, the Amalgamated Company will meet the
criteria of Section 114 by being a wholly owned subsidiary of
Sustainability Midco and thereby benefit from its Section 114B
licence.

Consent to transfer the shares of the Company

Pursuant to the Exchange Control Act 1972, as amended, and the
related regulations (the “EC Legislation”), specific permission
from the Bermuda Monetary Authority (the “BMA”) is required
for all issuances and transfers of securities of Bermuda
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companies, both local and exempted, involving persons who are
non-resident.

The Amalgamation will effect the issuance of new shares in the
Amalgamated Company to Sustainability Midco, which will
require the prior permission of the BMA.

No-objection under Section 30D of the Insurance Act 1978
Pursuant to Section 30D of the Insurance Act 1978 (the
“Insurance Act”), any prospective shareholder (direct or
indirect) seeking to become a 10 per cent, 20 per cent, 33 per cent,
or 50 per cent shareholder controller (as those terms are defined
under the Insurance Act) of a registered insurer must, prior to
being registered as a shareholder (direct or indirect), serve on the
BMA a notice in writing stating that they intend to become such
a controller (together with such information as the BMA may
direct or require) and following service of such notice must either
(i) receive a notification of no-objection from the BMA to become
such a controller; or (ii) not receive a written notice of objection
from the BMA under Section 30F of the Insurance Act after 45
days have elapsed from either (A) serving such notice; (B) or, if
relevant, the receipt by the BMA of any additional information or
documents requested following the service of the initial notice of
intent to become a shareholder controller. Ascendant Bermuda
Insurance Limited (“ABIL”), a wholly owned subsidiary of the
Company, is registered as a Class 1 insurer under the Insurance
Act requiring that this provision of the Insurance Act must be
complied with by the prospective direct or indirect shareholder.

Notification under Section 30JB of the Insurance Act
Pursuant to Section 30JB of the Insurance Act, ABIL cannot
effect a material change within the meaning of Section 30JA(1)
unless ABIL has served on the BMA a notice in writing stating
that ABIL intends to effect such a material change and either the
BMA has, before the end of the period of 30 days beginning with
the date of service of that notice, notified ABIL in writing that
there is no objection to it effecting the material change, or that
period has elapsed without the BMA having served ABIL with a
written notice of objection to the material change.

Board of Directors of the
Amalgamated Company

lan Robertson, Chris Jarratt, Graham Collis, Chiara Nannini,
Anthony Joaquin
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Termination of the
Agreement

The Agreement provides that it may be terminated in the
following ways:

1. by mutual consent prior to the Effective Time;

2. if the Effective Time has not occurred by 5:00 p.m. New
York City time on the first anniversary of the date of the
Agreement;

3. if, for some legal reason, it becomes impossible to
consummate the Amalgamation or if any regulatory
authority imposes an unreasonably burdensome
condition;

4. if a Shareholder vote approving the Amalgamation is not
obtained;

5. if the Board adversely changes or withdraws its
recommendation of the Amalgamation;

6. for certain uncured or incurable breaches of
representations, warranties or covenants or agreements
contained in the Agreement; or

7. toenable the Company to enter into a definitive agreement
with a third party providing for a superior proposal.

Expenses; Termination
Fees;

Each party is liable for the fees and expenses it incurs in
connection with the Amalgamation Agreement and the
Amalgamation whether or not the Amalgamation is
consummated.

In certain circumstances, if the Agreement is terminated by
Algonquin, then Algonquin shall be entitled to receive a
termination fee of US$12,000,000 in cash from the Company.
These circumstances include (i) where the Company agrees to a
competing offer to acquire the Company and/or the shares from a
third party; (ii) where the Company withdraws its
recommendation to Shareholders for the Amalgamation; and (iii)
where the Company commits material uncured or incurable
breaches of representations, warranties or covenants or
agreements contained in the Agreement.

In certain circumstances, if the Agreement is terminated by the
Company, then the Company shall be entitled to receive a
termination fee of US$12,000,000 in cash from Algonquin. These
circumstances include where Algonquin commits material
uncured or incurable breaches of representations, warranties or
covenants or agreements contained in the Agreement.

Amendment to the
Agreement

Each of the boards of the parties to the Agreement will be required
to approve any amendment to the Agreement at any time before

-10 -
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the Effective Time (before or after the required Shareholders vote
is obtained). Where applicable law requires the Shareholders to
approve any amendment, no amendment will be made without the
further approval of such Shareholders being obtained.

Assignment

Under the terms of the Agreement, BSHL is permitted to assign
its rights and obligations under the Agreement to any entity in
which it has a substantial financial interest. It is intended that
prior to the entry into the Amalgamation Agreement, all of
BSHL’s rights and obligations under the Agreement will be
assigned to Sustainability Acquisition.

-11 -
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QUESTIONS AND ANSWERS ABOUT THE AMALGAMATION

The following questions and answers are intended to address anticipated preliminary questions
regarding the Amalgamation. These questions and answers may not address all questions that may
be important to you as a Shareholder. Please carefully read this entire Circular, including the
Amalgamation Agreement.

Q:
A:

HOW WILL THE AMALGAMATION RETURN VALUE TO SHAREHOLDERS?

The US$36.00 per share price payable on consummation of the Amalgamation represents
a substantial premium to book value and to the prices at which Ascendant’s shares have
recently traded on the BSX. This is illustrated in the table below:

Metric Date Price/share | Premium of
$36/share to
price shown

Book value 31 Dec 2018 $28.57 26%

Unaffected share price 25 Jan 2019 $16.75 115%

(BSX closing price on last
trading day before
announcement of strategic

process)

Volume weighted average 28 Jan to 30 Jun $20.38 77%
trading price on BSX since 2019

process announced

One year volume weighted 1 Jul 2018 to 30 $17.78 102%
average trading price on Jun 2019

BSX

HOW WILL THE AMALGAMATION AFFECT BELCO’S CUSTOMERS?

Based on representations made by Algonquin and taking into account Algonquin's
extensive industry experience, the Board believes BELCO’s customers will experience a
seamless transition with fair and cost-effective pricing without impacting BELCO’s high
standard of reliability. The introduction of additional modern technologies made possible
by the Company’s relationship with Algonquin is expected to accelerate the deployment of
renewables, conservation measures and battery storage for the island, resulting in
innovative customer offerings. The integration of additional low-cost renewable energy
into BELCO’s supply mix is expected to contribute to lower energy costs over time.

HOW WILL THE AMALGAMATION AFFECT THE SUPPLY AND
DISTRIBUTION OF ELECTRICITY IN BERMUDA?

BELCO will continue to hold its transmission, distribution and retail licence issued by the
Authority that requires it to provide a supply of electricity to all Bermuda residents.

-12 -
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HOW WILL THE AMALGAMATION AFFECT EMPLOYEES?

Algonquin has advised that after the Amalgamation, the Company is committed to no
Company-initiated job cuts and is open to continuing the voluntary early retirement
program. Ascendant Group employees will be provided access to advanced-training
opportunities, both locally and overseas, and granted the opportunity to work in other
Algonquin-owned utilities to broaden and enhance skillsets.

HOW WILL THE AMALGAMATION IMPACT THE COMMUNITY?

The Board believes that Bermuda will benefit from the commitment that Algonquin has
made to sustainability and leadership in renewable energy and storage development that
may be leveraged to assist Bermuda in achieving a greener and less carbon-intensive future.
The introduction of renewable technologies is expected to create new jobs for Bermudians.
It is also anticipated that certain roles within Algonquin’s corporate functions may be
relocated to Bermuda.

HOW WILL THE AMALGAMATION AFFECT MANAGEMENT?

Algonquin has advised that after the Amalgamation, the Ascendant Group will continue to
be operated locally with the current Bermudian executive management team remaining in
place.

WHO IS ALGONQUIN POWER & UTILITIES CORP?

Algonquin is a diversified generation, transmission and distribution utility company with
approximately US$10 billion of total assets and a market capitalization of US$5.5 billion.
Through its two business groups, Algonquin provides rate-regulated natural gas, water, and
electricity generation, transmission, and distribution utility services to approximately
800,000 connections in North America and is committed to being a global leader in the
generation of clean energy through ownership of or investments in long-term contracted
wind, solar and hydroelectric generating facilities representing over 2 gigawatts of installed
capacity. Algonquin delivers continued growth through an expanding pipeline of
renewable energy, electric transmission, and water infrastructure development projects. It
also maintains a global focus and aims for organic growth within its rate-regulated
generation, distribution and transmission businesses and pursues accretive acquisitions.

WHAT IS THE AMALGAMATION?

If the Amalgamation Agreement and the Amalgamation are approved by the Shareholders
and the other conditions to the Amalgamation have been satisfied, Sustainability
Acquisition will amalgamate with the Company pursuant to Section 104 of the Companies
Act. The Amalgamated Company, which will retain the name Ascendant Group Limited,
will become an Algonquin Entity.

-13-
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WHAT WILL | BE ENTITLED TO RECEIVE ON CLOSING OF THE
AMALGAMATION?

If and when the Amalgamation is completed, the Shareholders, other than any Dissenting
Shareholders, will be entitled to receive consideration equal to US$36.00 in cash, without
interest, for each share of the Company they owned prior to the Effective Time. Dissenting
Shareholders shall be entitled to receive fair value for each share of the Company held, as
determined by the Supreme Court of Bermuda. If a Dissenting Shareholder subsequently
withdraws a claim for an appraisal of fair value, then such Shareholder shall then be entitled
to receive the Per Share Consideration.

WHAT DOES THE BOARD OF DIRECTORS RECOMMEND?

The Board has approved the Amalgamation Agreement and the Amalgamation, and
unanimously recommends that you vote “FOR” approval of the Amalgamation Agreement
and the Amalgamation.

WILL | GET MY NORMAL DIVIDEND?

Prior to Closing, it is anticipated that regular quarterly dividends of 11.25 cents (eleven
point two five cents) per share will continue to be declared and paid, but such anticipated
dividend declarations and payments cannot be guaranteed. Following Closing, you will no
longer be a shareholder of the Company and shall not be entitled to any further dividends.

WHEN DO YOU EXPECT THE AMALGAMATION TO BE COMPLETED?

The parties are working towards completing the Amalgamation as soon as possible, and,
subject to the requisite regulatory and governmental approvals, it is anticipated that the
Amalgamation will take place in the second half of 2019.

WHAT SHAREHOLDER VOTE IS REQUIRED TO APPROVE THE
AMALGAMATION AGREEMENT AND THE AMALGAMATION?

The affirmative vote of the holders of two-thirds (%/3) of all issued and outstanding shares
of the Company is required to approve the Amalgamation Agreement and the
Amalgamation. Because this requirement is based on shares issued and outstanding as
opposed to shares voted at the SGM, if you do not vote your shares, such abstention will
have the same effect as a vote AGAINST the Amalgamation Agreement and the
Amalgamation.

WHAT IS THE QUORUM REQUIREMENT?

A quorum of shareholders is necessary to hold a special general meeting. Under the
Company’s Bye-laws, 11 or more persons must be present in person throughout the
meeting to constitute a quorum. Shareholders who participate in the SGM by proxy will
not be counted towards quorum.

-14 -
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HOW WILL THE VOTE BE TAKEN?

The Chairman intends to call a poll using written ballots and not a show of hands. Unless
you are a Shareholder of record as of Monday, 15 July 2019 (the “Record Date”) you must
vote by giving instructions to the nominee who holds your shares (see further information
below). Only Shareholders of record at the Record Date, or those persons appointed by
proxy, will be able to vote in person at the SGM. Shareholders of record are those whose
names are listed on the Company’s share register.

WHAT SHOULD | DO NOW? HOW DO | CAST MY VOTE?

After you have read and considered carefully the information contained in this Circular and
the proxy statement, please complete, sign and date your Proxy Form and deliver your
signed Proxy Form by email, facsimile, post or hand delivery to the Corporate Registrar at
the Company (see Proxy Form for details on how to deliver your Proxy Form) as soon as
possible so that your shares may be voted at the SGM. Under the Company’s Bye-Laws,
to be valid, Proxy Forms must be received no later than the proxy voting deadline which is
9:30 a.m., on Thursday, 8 August 2019.

IF MY SHARES ARE HELD THROUGH A NOMINEE, WILL MY NOMINEE
VOTE MY SHARES FOR ME?

If your shares are held in nominee name by your bank, brokerage firm or other nominee
(your “Nominee”), your Nominee will be unable to vote your shares without instructions
from you. You should instruct your Nominee as to how to vote your shares, following the
procedures provided by your Nominee.

IF MY SHARES ARE HELD THROUGH THE BSD NOMINEE WILL THE BSD
NOMINEE VOTE MY SHARES FOR ME?

If your shares are held by the BSD Nominee the Company will issue the Proxy Forms in
respect of the shares registered in the name of the BSD Nominee directly to the BSD
account holders shown on the list of BSD account holders provided by the BSD. The Proxy
Forms will be issued in favour of the relevant BSD account holder (as the first named
proxy), specifying the number of shares held in that account. The Proxy Forms in the name
of the BSD Nominee will entitle the BSD account holder, as first named proxy, to appoint
an alternative person as proxy in his, her or its place. The Company will make appropriate
arrangements to ensure that it will accept the appointment of a proxy by way of a Proxy
Form issued in accordance with the BSD regulations, notwithstanding that such Proxy
Forms will not have been signed for and on behalf of the BSD Nominee and may appoint
a proxy who is not a Shareholder. The Company will afford any proxy validly appointed
by a BSD account holder the opportunity to attend, speak and vote at the SGM as though
such proxy was an individual member and the registered holder of such shares on the
Company’s register of members.

-15 -
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WHAT ARE APPRAISAL RIGHTS?

Within one month of the giving of the notice of the SGM, a Shareholder who is not satisfied
that he, she or it has been offered fair value for his, her or its shares and who has not voted
in favour of the Amalgamation may apply to the Supreme Court of Bermuda to appraise
the fair value of his, her or its shares pursuant to Section 106(6) of the Companies Act. If
you are considering seeking an appraisal of the value of your Company shares, you are
recommended to consult an attorney.

CAN | CHANGE MY VOTE ON MY PROXY OR REVOKE THE PROXY?

Yes, if you are a Shareholder of record on the Record Date, or if your shares are held
by the BSD Nominee, you can change your vote before your proxy is voted at the SGM.
You can do this in any of the following ways:

1. submitting a later dated proxy prior to the proxy voting deadline in accordance with the
Proxy Form delivery instructions, which is 9:30 a.m., on Thursday, 8 August 2019;

2. giving written notice of revocation to Ms. Jean Kromer, the Company’s Corporate
Registrar, in accordance with the Proxy Form delivery instructions, no later than one
hour before the SGM; or

3. if you are the Shareholder of record on the Record Date, attending the SGM and voting
on a poll in person.

If your shares are held by a nominee (other than the BSD Nominee), you must ask your
nominee how to revoke your instructions.

WHO CAN ATTEND THE SPECIAL GENERAL MEETING?

Only Shareholders of record as of the Record Date, or those who hold their shares through
the BSD Nominee, are entitled to attend the SGM. However, the Company intends to also
admit those persons who were the beneficial owners of shares as of the Record Date held
through a nominee (other than the BSD Nominee) provided such persons bring
documentation clearly indicating ownership through such nominee as of the Record Date
(e.g. a letter of confirmation from the nominee). Such beneficial owners will not be
permitted to vote at the meeting. All Shareholders (including beneficial owners) attending
the SGM in person will be required to show photo identification.

WHAT HAPPENS IF | SELL MY SHARES BEFORE THE SPECIAL GENERAL
MEETING OR BEFORE CLOSING?

If you own shares as of the close of business on the Record Date but transfer your shares
following the Record Date but prior to the SGM, you will retain your right to vote your
shares at the SGM, but the right to receive the Per Share Consideration with respect to
those shares will pass to the person who holds the shares as of immediately prior to the
Effective Time. If you transfer your shares after the SGM but before Closing, you will have
transferred the right to receive the Per Share Consideration to the person to whom you
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transfer your shares. In order to receive the Per Share Consideration, you must hold your
shares until Closing.

SHOULD I MAIL IN MY SHARE CERTIFICATES NOW?

Do not do so at this time. Assuming all regulatory and governmental consents are
obtained, you will receive further instructions in preparation for Closing.

Q: WHAT HAPPENS IF THE AMALGAMATION IS NOT APPROVED BY THE
REQUIRED MAJORITY OF SHAREHOLDERS?

A: If the Amalgamation is not approved by the affirmative vote of the holders of two-thirds
(%/3) of all of the issued and outstanding shares of the Company, then Shareholders shall
not be entitled to receive the Per Share Consideration and Closing shall not occur. Instead,
the Company shall remain a publicly traded company and the shares of the Company shall
continue to be listed on the BSX.

Q: WHAT WILL THE COMPANY BE CALLED FOLLOWING THE
AMALGAMATION?

Ascendant Group Limited.

WILL BELCO CONTINUE TO BE REGULATED BY THE REGULATORY
AUTHORITY?

A: BELCO is an electric utility regulated by the Authority. The Authority approves BELCO’s
rates and monitors its activities with a view to protecting the interests of BELCO’s
customers. This will not change after the Amalgamation. Algonquin has committed to
working with the Authority to ensure the safe, reliable and cost-effective supply of
electricity to Bermuda.

Q: WHO CAN HELP ANSWER MY OTHER QUESTIONS?

A: If you have more questions about the Amalgamation or need assistance in voting your
shares, you should contact (441) 325 1220

REMEMBER, TO BE VALID, PROXIES MUST BE RECEIVED BY THE PROXY
VOTING DEADLINE WHICH IS 9:30 A.M., ON THURSDAY, 8 AUGUST 2019.

TO ENSURE THAT YOUR PROXY ARRIVES BEFORE THE DEADLINE, AND THAT
YOUR VOTE IS COUNTED, PLEASE SIGN, DATE AND SEND US YOUR PROXY
TODAY.

A COPY OF THIS CIRCULAR MAY ALSO BE FOUND ONLINE AT
WWW.ASCENDANT.BM.
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VALUE OF THE AMALGAMATION

The Company undertook a robust strategic review process leading to the Amalgamation. In total,
the Company’s advisors were in contact with over 60 interested parties. A number of world-class,
globally recognized institutions entered into confidentiality agreements with the Company in
respect of the process and were given access to a data room and management presentation to
formulate first round non-binding proposals to purchase the Company. The Board selected the
companies that offered the greatest benefits to shareholders, customers, employees and the broader
community to advance to a second round of due diligence and discussions with management. At
the end of the second round, a select group of companies was invited to submit final bids in a
prescribed form, each outlining in detail their proposal to acquire the Company, amendments to
the agreements to effect the Amalgamation and a summary of the benefits to all stakeholders.
Following extensive deliberation, the Board concluded to sell the Company to Algonquin for the
reasons outlined in this Circular.

In addition, the Board considered the price offered in relation to the book value per share and the
trading price per share of the Company. The US$36.00 per share value being offered represents a
material premium over both as illustrated in the table below:

Metric Date Price/share | Premium of
$36/share to
price shown

Book value 31 Dec 2018 $28.57 26%

Unaffected share price 25 Jan 2019 $16.75 115%

(BSX closing price on last
trading day before
announcement of strategic

process)

Volume weighted average 28 Jan to 30 Jun $20.38 7%
trading price on BSX since 2019

process announced

One year volume weighted 1 Jul 2018 to 30 $17.78 102%
average trading price on Jun 2019

BSX

Guggenheim Securities rendered an opinion to the Board to the effect that, as of 31 May 2019 (the
date of its opinion) and based on and subject to the matters considered, the procedures followed,
the assumptions made and various limitations of and qualifications to the review undertaken, the
Per Share Consideration was fair, from a financial point of view, to the Shareholders.

Interest of Insiders

In considering the recommendation of the Board with respect to the Amalgamation Agreement
and the transactions contemplated thereby, you should be aware that the Insiders fully support the
Amalgamation.
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Directors and officers hold 394,471 shares in the Company. All Directors and officers have
committed to vote their shares in favour of the Amalgamation, representing 4% of the total issued
and outstanding shares of the Company.

In addition, Shareholders represented by Insiders holding a total of 1,660,789 ordinary shares in
the Company, representing 18% of the total issued and outstanding shares of the Company, have
committed to vote their shares in favour of the Amalgamation.

When considering the foregoing recommendation of the Board that you vote to approve the
Amalgamation and the Amalgamation Agreement, you should be aware that Insiders may have
certain interests in the Amalgamation that are different from, or in addition to, the interests of the
Shareholders generally. The Board was aware of and considered these interests in evaluating,
negotiating and approving the Amalgamation, and in recommending that the Amalgamation and
the Amalgamation Agreement be approved by Shareholders. These interests principally include:

e The Company has implemented a Long-Term Incentive Plan (“LTIP”) and issued
retention share awards under the LTIP designed to promote the interests of the
Company and its Shareholders by attracting and retaining executive officers and other
key employees and enabling such individuals to participate in the long-term growth
and financial success of the Company while aligning their interests with the interests
of the Shareholders generally. Under these programs the current executive officers of
the Company, one of whom is also a director of the Company, as well as two former
executive officers of the Company are entitled, in the aggregate, to 748,088 shares of
the Company and the current executive officers of the Company, one of whom is also
a director of the Company, are also entitled to LTIP cash awards totaling $662,030. To
the extent not yet vested, all such awards will vest upon the change of control resulting
from the Amalgamation. These share entitlements do not carry the right to vote at the
SGM. However, if the Amalgamation is approved by the Shareholders, the current and
former officers will be entitled to receive the Per Share Consideration for such share
entitlements and such cash awards will be paid at the Effective Time.

e One former officer (of both the Company and Bermuda Electric Light Company
Limited) is now the current chief executive of the Authority. He, like others, is entitled
to a portion of the historic share awards described above. Given these two facts, the
former officer has confirmed that he will not have any involvement in the Authority’s
consideration of the Amalgamation and the resulting change of control process. The
Board of Commissioners of the Authority is aware of the above facts.

e Finally, the Amalgamated Company will continue to be obligated to indemnify current
and former directors and officers, and will continue to be obligated to maintain
directors’ and officers’ liability insurance for current and former officers and directors,
following the Amalgamation.
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APPENDIX A
AMALGAMATION AGREEMENT

This section includes a copy of the Amalgamation Agreement. You are encouraged to read the
Amalgamation Agreement carefully and in its entirety.



APPLEBY

Dated

(1) ASCENDANT GROUP LIMITED

(2) BERMUDA SUSTAINABILITY ACQUISITION LTD

AMALGAMATION AGREEMENT

Canon's Court

22 Victoria Street
PO Box HM 1179
Hamilton HM EX
Bermuda
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THIS AMALGAMATION AGREEMENT is dated 20

PARTIES

(1)

(2)

Ascendant Group Limited, a local company incorporated under the laws of Bermuda having
its registered office at 27 Serpentine Road, Pembroke HM 07 Bermuda (Ascendant);

Bermuda Sustainability Acquisition Ltd, a local company incorporated under the laws of
Bermuda having its registered office at Clarendon House, 2 Church Street, Hamilton HM 11,
Bermuda (Newco).

BACKGROUND

(A)

(B)

Ascendant and Newco have agreed to amalgamate pursuant to the provisions of the
Companies Act 1981 of Bermuda, as amended (Companies Act) and continue as a local
Bermuda company on the terms of this Agreement (the continuing company to be known in
this agreement as the Amalgamated Company) (Amalgamation); and

This Agreement is the Statutory Amalgamation Agreement referred to in the Implementation
Agreement between Ascendant, Newco and Algonquin Power & Utilities Corp., dated 03 June
2019 (Implementation Agreement).

AGREED TERMS

EFFECTIVENESS OF AMALGAMATION

The parties to this Agreement agree that, on the terms and subject to the conditions of this
Agreement and the Implementation Agreement and in accordance with the Companies Act, at
the date shown in the Certificate of Amalgamation issued by the Registrar of Companies
pursuant to Section 108 of the Companies Act (Effective Time), Ascendant and Newco will
amalgamate and continue as the Amalgamated Company. The Amalgamated Company will
continue to be a Bermuda local company under the conditions of this Agreement and the
Implementation Agreement.

NAME OF AMALGAMATED COMPANY
The Amalgamated Company shall be na