BC Hydro Standing Offer Program — Standard Form EPA

BC HYDRO
STANDARD FORM ELECTRICITY PURCHASE AGREEMENT
STANDING OFFER PROGRAM

Revised: January 2011

N Developers: The following i mmary only of certain k rms an nditions of th
Standard Form EPA. Developers are encouraged to carefully review the Standard Form EPA prior to
submitting an Application. If there is any conflict between this summary and the Standard Form
EPA, the Standard Form EPA governs.

italiz rm in the followin mmary th ren fined in Appendix 1 h ndar

Form EPA having the meaning given to those terms in the Glossary to the Standing Offer Program
Rules.

1. The Developer is requir Il all energy from the Proj BC Hydr ring the EPA
Term.

2. The Developer can select an EPA Term of twenty (20) to forty (40) vears from COD (in whole
years only).

3 The Target COD specified in the Developer’s Application to the SOP must be within three (3

years after signing the EPA. The Target COD will be adjusted to reflect the interconnection schedule
as indicated in the interconnection studies, including any studies completed after the EPA is signed.

4, The Developer is requir liver the energy from the Proj he POI. For Proj with

an Indirect Interconnection, the Developer will be required to deliver the energy to a specified point of
interconnection on the Transmission System or Distribution System.

. BC Hydr for th nti f ener liver he POI r D th lifi
Clean Enerqgy. Fifty (50) percent of the price is adjusted for escalation effective as of January 1 in

each vear of the EPA Term. The price is also adjusted based on the time of delivery of the energy.

6. The Developer is required to transfer title to BC Hydro to all Environmental Attributes
associated with the energy sold to BC Hydro under the Project EPA. The payment for the
Environmental Attributes is included in the price payable by BC Hydro for the energy delivered under
the Project EPA.

1. There is no requiremen liver ifi nti f ener BC Hydr ifi

times. BC Hydro accepts energy if and when it is delivered to the POIL. _However, the Project EPA

provides BC Hydro with the right to terminate the Project EPA in certain circumstances, including,
mon her failur hiev D within two (2 r r the Tar D, or a failur

deliver any enerqy for a continuous period of two (2) years.

8. There are no liguidated damages pavable under the Project EPA and the Developer is not

required to provide performance security. However, the Developer is required to provide BC Hydro
with Network r ri he tim ified in Appendix h ndard Form EPA.
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9. The Standard Form EPA has been drafted based on a Seller’s Plant that consists of a new
lectrici neration facility that is interconn irectl he Distribution m. The Proj

EPA for a particular Project will be based on the information in the Application for that Project.
Some of the revisions applicable to certain types of Projects are described in Appendix 11.
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BC HYDRO
STANDARD FORM ELECTRICITY PURCHASE AGREEMENT

STANDING OFFER PROGRAM

Revised: February26,2009January 2011

THIS ELECTRICITY PURCHASE AGREEMENT (“EPA™) is made as of , 20 (the “Effective
Date”)

BETWEEN:
a corporation incorporated under the laws of with its head
office at
(“Seller™)
AND:

BRITISH COLUMBIA HYDRO AND POWER AUTHORITY, a
corporation continued under the Hydro and Power Authority Act
R.S.B.C. 1996, c. 212, with its head office at 333 Dunsmuir Street,
Vancouver, BC V6B 5R3

“BC Hyd

(“Buyer”).

The Parties agree as follows:
1. INTERPRETATION

The definitions and certain principles of interpretation that apply to this EPA are set out in Appendix 1.

. Any terms used in the
Notes to Developers in this EPA anerthat are not deflned in Appendlx 1 to this EPA have the meaning
given to those terms in Appendix-A-te-the Standing Offer Program Rules_- Glossary.]

2. TERM

The term (“Term”) of this EPA commences on the Effective Date and continues until the
anniversary of COD, unless it is terminated earlier as authorized under this EPA.
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[Note to Developers: The blank in this section will be completed based on the term selected by the
Developer in the Application.]

3. 4-CONSTRUCTION AND OPERATION

3.1 4-1-Construction and Operation Costs and Liabilities - Except as set out
in Appendix 3, the Seller shall be responsible for all costs, expenses, liabilities and other obligations
associated with the design, engineering, construction, Interconnection, commissioning, operation,
maintenance and decommissioning of the Seller’s Plant.

4:2-Standard of Construction and Operation - The Seller shall own the
Seller s Plant_and shall ensure that the Seller’s Plant is operated by qualified and exgerlence
individuals. The Seller represents, warrants and covenants that the location, design, engineering,
construction, Interconnection, commissioning, operation and maintenance of the Seller’s Plant, are and,
except as otherwise consented to by BEHdrethe Buyer, shall be carried out at all times during the
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Term in comphance w1th (a) the mformatron in the Apphcatlon in all matenal respects Qb}—all

Agreemen%s—a&d—éﬂ—th%@eé%ef—@eﬂduet—m—z%ppendﬂ# the eller shall make c0mmerc1all
reasonable efforts to operate the Seller’s Plant in a manner that allows the Delivered Energy to
continue to qualify as Clean Energy under the new requirements.

3.3 4%Pr01 ect Changes - Without limiting any other section of this EPA under
which B&Hdrothe Buyer’s consent is required, the Seller shall not make any change to:

(a) those aspects of the Seller’s Plant described in sections 1 - 3 of Appendix 2;2; or

(b) any other aspects of the Seller’s Plant or the information in theany interconnection study
filed—withcompleted for the Seller’s ApplicationPlant prior to the Effective Date
where such change would increase BE-Hydrothe Buyer’s liability for Network Upgrade
Costs or any other costs with respect to the Seller’s Plant or any other project,

in either case without BE—Hydrothe Buyer’s prior consent, such consent not to be unreasonably
withheld, conditioned or delayed. The Seller shall not make any change to the Plant Capacity without
BCEHydrothe Buyer’s prior consent. The Seller acknowledges that BEHydrothe Buyer may require
as a condition of its consent to any change described in this section, or any other change to the Seller’s
Plant for which BEHdrothe Buyer’s consent is required under any other section of this EPA, that the
Seller agree in writing to reimburse BEHydrothe Buyer for any incremental liability for Network
Upgrade Costs with respect to the Seller’s Plant or any other project, and any other losses, costs and
damages incurred by BEHydrothe Buyer as a result of any change described in this section. BE

HyrdreThe Buyer may also require the Seller to provide security to BEHydrothe Buyer to secure such
reimbursement obligation.

9
N

. 4-4-Development Reports - The Seller shall deliver a Development Report
to BEHydrothe Buyer on each January 1, April 1, July 1 and October 1 after the Effective Date until
COD.

i

4.5-Network Upgrades - The Parties’ obligations with respect to Network
Upgrade Costs and Network Upgrade Security are set out in Appendix 3.

&

4.6-Revenue Metering Equipment - The Seller shall ensure that a Revenue
Meter is installed, operated and maintained at a location approved by BEHydrethe Buyer, acting

reasonably. The Revenue Meter must be tested and sealed according to Measurement Canada

standards by a facility that is accredited by Measurement Canada. The Revenue Meter must be
capable of accurately measuring the quantity of Energy generated by the Seller’s Plant and delivered to

the POI independent of all other generation equipment or facilities. If there is any dispute regarding the
accuracy of the Revenue Meter, either Party may give notice to the other Party of the dispute. In that
case the Parties will resolve the matter in accordance with the Electricity and Gas Inspection Act
(Canada). BEHydreThe Buyer may, at its cost, install a duplicate revenue meter at the Seller’s Plant at
a location agreed to by the Seller, acting reasonably. The Seller shall allow BEHydrothe Buyer to
access the Seller’s Plant to install, inspect and maintain any such duplicate meter. The Seller shall make
equipment and telephone access available to BEHydrothe Buyer as required for the duplicate revenue
meter. If the Seller’s Plant is rated 1.00 MV A or higher, the Seller shall ensure that the Seller’s Plant is
equipped with SCADA capability.
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37 4. 7-Insurance - The Seller shall at its cost obtain and thereafter maintain
during the Term insurance covering such risks and in such amounts as would a prudent owner of a
facility the same as or similar to the Seller’s Plant. Such insurance shall include commercial general
liability insurance with a per occurrence limit of liability not less than $2,000,000 applicable to the
Seller’s Plant separate from all other projects and operations of the Seller. All commercial general
liability policies must include BEHydrothe Buyer, its directors, officers, employees and agents as
additional insureds and must include a cross liability and severability of interest clause. The Seller shall
provide evidence of such insurance to BEHydrothe Buyer on request.

3.8 4:8-Early COD - Except with BEHydrethe Buyer’s prior consent, COD
may not occur earlier than 90 days prior to Target COD. BEHydroThe Buyer shall not be required to
incur any incremental expense or other liability of any kind to enable COD to occur prior to Target

3.9 4—9—Change in Target COD Wﬁhm—é@—daﬂ—aﬁer—ﬂ&%SeHeﬁfeeewes—the

deemed—te—b%th%d-&e%speekﬁed—m—th%ae&e% fth E tlmat Interconnection Faciliti mpletion
Date is later than 90 days prior to the Target COD, and unless otherwise agreed by the Parties in

writing, the Target COD shall be postponed to the Estimated Interconnection Facilities
mpletion D 1

3.10 Liability For Delay —The B r shall have no liabili nder thi

EPA for delays in completion of (i) any Network rades, or (ii) other work undertaken by the

Distribution Authority or the Transmission Authority on the Seller’s Plant side of the POL, in each
case howsoever arising.

(2

11 First Nations Consultation

3.11.1 For the purposes of this EPA, the following terms shall have the following meanings,
respectively:

(a) “First Nations” means:
@) for the purposes of this EPA (other than subsection 3.11. 3!, any band, band

ncil, tribal ncil rllnlr nation an her riginal

bori
borlgmal people w1th1n thelr tradltlonal terrltorg in Brltlsh Columbla2
that is identified by the Crown, before or after the Effective Date, as
an an ncil, aboriginal treaty nation and/or other aboriginal gr

or aboriginal governing body with which consultation regarding any of the

Potential Impacts is required in accordance with applicable Laws as a
fan lication or r h ller or any Affili f th

for any Permit or tenure relat irectlv to th ller’s Plant or an

amendment, renewal, replacement, assignment or any other decision
h r h rown with r ny Permit or tenure rel

directly to the Seller’s Plant, and
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(ii) for the purposes of subsection 3.11.3, any band, band council, tribal

ncil riginal tr nation and/or her riginal gor r
aboriginal rnin h I__organiz an tablish
aboriginal people within their traditional territory in British Columbia,

hether or not identifi h rown rsuan he for
tion (i) of thi tion 3.11.1(a

(b) “Order or Decision” means:

i any order or decision of anv court of competent jurisdiction or an
regulator hority, including the B ;an
ii a writ or anyv other document commencing legal proceedings with respect

to the Buxer or any written commumcatlon threatening to issue a writ or
N O N N N ' N O n N N O O O 3

that thgrg has been a failure to consult with Flrst Nations in rglatlgn to
Potential Impacts, and which has received a Verification;

tablish tential a ri inal rights (including titl f a First atl nas a
result of the following matters (and which, for greater certainty, does not in any
circumstance include any matters arising on the Buyer’s side of the Point of

Interconnection or on the Transmission m):

@) this EPA;

(ii) the Project;,

iii he interconnection of the Seller’s Plan he Transmission m; or
i any activiti arri t th ller, any Affiliat nsultant

contractor of the Seller, or anv other Person for whom the Seller is

responsible at law directly related to the Seller’s Plant to enable the Seller
t mply with it lications under the EPA; an

(d) “Verification” means that a lawver, qualified to practice in British Columbia and
acceptable to both the Buyer and Seller, has reviewed the writ or other document
mmencing legal pr in r the written communication thr nin i
rit or otherwi mmencing legal pr ings, an rified in writing t th
parties that there is a reasonable prospect of an order or decision of a court of
jurisdiction or regulator hority, including the B in f;
the part ho ha; mmen r_threatened the writ or other legal pr in

The Buyer and the Seller shall each provide to the lawyer conducting such review
such information and other assistance as max be requested by that lawyer to assist
hem in completing the r If the B h ller are unabl r n
an acceptable lawyer to Qrowde the Verlficatlon within 15 days after the Buyer has
provided the name of a proposed lawyer to the Seller, either Party may refer the
m r rbitration under ion n h of the Buver and th ller shall
within 7 days after the dispute is referred by either Party to arbitration, submit a

list of lawyers that would be acceptable to that Party and the Parties shall ask the
rbitrator 1 he 1 r from the pr li hat is, in the arbitrator’
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opinion, after receiving any submissions from the Parties the arbitrator may
request, the most qualified lawyer to provide the Verification. The Buyer and the

ller_shall each pa % of th ts of obtaining th rification. Each Part
acknowledges and agrees that any lawyer providing a Verification is jointly
retain he Parti n n mmunication n_the Parti nd th
la r and an rk pr t of the la rin ject t licitor client privil

3.11.2 If, prior to the second anniversary of COD, the Buyer is or may be required by an Order
or Decision to consult with and/or accommeodate any First Natlons in relation to Potential Impacts,

Qractlcable after the Bu_y_er receives n0t1ce of the Order or Dec1smn2 shall
(a) carry out that consultation to the extent the Seller is legally capable of doing so and

in rdance with licable L r assist the Buver if an he exten
r t the Buver in th nsultation pr

b take measures to the extent (if anv) required under the Order or Decision or

agggmmgg_latg ang Pgtgntlal Im];agtgg ang

(c) provide regular written reports to the Buyer concerning the Seller’s compliance

with this subsection, or such other information and communications as may be
r nably r he B

3.11.3 Notwithstanding subsection 3.11.2, the Buyer hereby confirms that the responsibilities of

the Seller in subsection 3.11.2 do not in any way whatsoever encompass or apply to the following
m r hether arising prior r after th nd anniversary of D:

a an ty t nsult or accommodate applicable to an rown ision-maker

regulatory authority, which for greater certainty does not include the Buyer, that is
considering or dealing with the Project in any way, including in connection with
the consideration of the issuance of any of the Permits;

(b) any measure of reconciliation or accommodation that the Buyer may offer or be

required to provide to a First Nation related to land or resource use that is not
i ith the Potential Im including r rce reven harin r th

is related to electrici li lanning, regulation or export; an

(©) any measure of reconciliation or accommodation that the Crown may offer or be

r ir rovi Fir ion rel land or r r incl
r r reven harin r that is relat t lectricit li lannin

regulation or export.

3.11. 4 The Buyer will as soon as practicable notify the Seller of any written communication

hreatens to issue a wrlt or any other document commencmg a legal Qroceedmg with resgect to th
Buyer, with resgect to which the Buger intends to reguest the Seller to carry_ out its obllgatlon

112 tion 114 hallnthmlt ) ther 1 afftth llr A liatin nder

subsection 3.11.2 except to the extent the Buy_er’s failure to notify the Seller has a materially
r ffi n th ller. For or r certain h nant of the Buyver in ion 1
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applies to the obligations of the Seller in subsections 3.11. 2 and 3 122 and the Seller shall reimburse

r ' f th llra ntmlat nrthat t1nt a1tth ller t rfrmlt
bllgatlons under subsections 3. 11 2 and 3.12. Without hmltlng the generallty_ of but sub]ect to the
ing blig :

B for ratr rtainty, the B 1llatth r tfth llr ' rea nal

ss1stance to the Seller in the Qerformance by the Seller of its obligations under subsections 3.11.2
and 3.12; 1nclud1ng agreeing to reasonable amendments of the EPA as contemglated bg section

3.11.5 At any time prior to the second anniversary of COD, the Buyer will not have any

discussions with any First Nation with respect to the consultation or accommeodation regarding the
Proj ith first notifving th ller of its intention to h h di ions an King th

nsent of the relevant First Nation for th ller to participate in h di ions. The for
obligation does not extend to any properties or infrastructure owned by the Buyer.

3.12 Right to Terminate - If a measure or measures required to be
ndertaken th ller in order t mply with it ligations under tion 3.11 of this EPA

would impose a commercially unreasonable cost or other obligation on the Seller, or would require
the consent of the Buyer under any_ provision of this EPA or would regulre agreement bg the

nd Qotentlallg ex1st1ng aboriginal rights glncludlng t1tle! and if such consent or agreement to

amend is not provided w1th1n 60 days after the Seller’s request to the Buyer, then the Seller may
rmin his EPA on n he B n h termination ff n th h

i ays after th f livery of h noti f termination nl rior to that date, th

Seller, by notice from the Buyer or otherwise, has been relieved of its obligation to take the
measure or measures that would impose the unreasonable cost or obligation on the Seller or the

nsent or_agreement to _an amendment of the EPA ha n_provi as_applicabl A
termination by the Seller under this section shall, for all purposes of this EPA, be treated in the
same manner as a termination by the Seller under subsection 8.3(d) of this EPA. If the Seller

n, in rah f t1n 11 fthl EPAfrfallrtlmlmntth measure or measur tha

gave rise to the Seller’s right to terminate the EPA under this section. For purposes of this section
12, « mmr1ll nr nabl r other lication on th ller” mean r

from the im lementatlon of a _measure or measures required under sectlon 3. 11 and iii) that

would impose upon the Seller a commercially unreasonable burden, having regard to all other
financial benefits an rdens of the EPA h ller r the entire Term

(9

1

)

Planned Outages — The Seller shall:

[£)) ive the Buyer not 1 han rior n f any Plann
ta r h _shorter period to which the Buyer ma n nt h_consent not
to be unreasonably withheld, delayed or conditioned, and such notice shall state the
r nd hour and the en nd hour for the Plann
ithstanding the foregoing, at any time prior to 48 hour fore the start of a
Planned Outage that will be more than 7 days long, the Seller may change the

Qrogosed start time for the Planned Outage by not more than 24 hours and at any

the pr n tlm f the Plann ta n notice to, an 1th t th : n nt
of, the Buyer, provided that if as a result of such notice from the Seller the Planned
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Outage starts later or ends earlier than originally scheduled, there will be no

deemed Delivered Energy under section 4.7 during the period between the
riginall h 1 tart time and the revi tart time and/or bet n th

originally scheduled end time and the revised end time of the Planned Outage;

(b) in rdan ith the Buyver’s written instruction he B
-based application or other system for communicating Plann tages to th
Buyer;
©) make commercially reasonable efforts to coordinate all Planned
ith the Buver’s requiremen notifi he Seller;
) make commercially reasonable efforts to coordinate all Planned
Outages with the Transmission Authority’s maintenance schedule where such
hedule i licl ilable or otherwise notifi he Seller
t less than a fore a Plann tage is scheduled t mmence, the Buyer may r t

the Seller to reschedule that Planned QOutage. Within 14 days after receipt of such a reguest2 th

including a rea nal ntlnn all 7 f th if an t llrx ttlnr

acting reasonably, as a result of reschedullng the Planned Outage in accordance with the Buyer’s
request. Wlthln 7 dags after receipt of such cost estlmate2 the Buyer shall notlfg the Seller if the

he Buger2 the §eller shall ad]ust the schedule for the Planned Outage as regulred by the Buger2
provided that the reschedullng is cons1stent with Good Utility Practice and does not have a

h tfrt llr Plant. The Buver shall reimbur h llrfrall tra nal incurr

by the Seller as a result of such rescheduling, but not exceeding the estimate delivered by the Seller
to the Buyer under this section 3.13.

ti f ta — Other than for a Plann tage for which noti
has been given pursuant to section 3.13, the Seller shall promptly notifv the Buver of any outage

or any anticipated outage of the Seller’s Plant.

E

4. 5-PURCHASE AND SALE OBLIGATIONS
4.1 54-Pre-COD Energy - B&HydroThe Buyer shall make commercially

reasonable efforts to accept delivery of Energy at the POI prior to COD, provided that BEHydrothe
Buyer shall not be required to take any steps or to incur any incremental expense or other liability of any
kind to enable delivery of Energy to the POI prior to 90 days before the Target COD.

4.2 5.2-Post-COD Sale and Purchase of Energy - From and after COD for the
remainder of the Term, the Seller shall sell and deliver all Energy to BE-Hydrothe Buyer at the POI and
BC Hydrothe Buyer shall purchase and accept delivery of all Delivered Energy. BEHydroThe Buyer

shall pay for all Delivered Energy after COD in accordance with section 6-2-5.2. Notwithstanding the
foregoing, BEHydrothe Buyer shall have no obligation to take or pay for any Energy that is generated
as a result of an increase in the Plant Capacity made without the consent of BE-Hydrothe Buyer in
accordance with section 4-3-3.3. When the Seller is delivering Energy to the Buyer, the Seller shall

make commercially reasonable efforts to operate the Seller’s Plant in a manner that ensures
liverv of Ener he POI niform r ithin h hour rin hich Ener

liver
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4.3 5.3-Transmission Outages - BCHydroThe Buyer will not be in breach or
default of its obligations under section 5-14.1, section 4.2 or section 5.2 if B&Hydrothe Buyer is not
able to accept delivery of Energy at the POI as a result of a Distribution/Transmission Constraint_or
Disconnection. BEHydreThe Buyer shall have no liability with respect to a Distribution/Transmission
Constraint_or Disconnection, except as set out in section 5-7-erseetion5-8:4.7, if applicable.

.lk
N

4.4 5:4-Environmental Attributes - The Seller hereby transfers, assigns and
sets over to BEHydrothe Buyer all right, title and interest in and to the Environmental Attributes.

tn

5:5-Exclusivity - The Seller shall not at any time during the Term commit,
sell or deliver any Energy or any Environmental Attributes to any Person, other than BE&Hydrothe
Buyer under this EPA. The Seller shall not use or apply any Energy or Environmental Attributes for
any purpose whatsoever except for sale to B&Hydrothe Buyer under this EPA. These prohibitions do
not apply when BEHydrothe Buyer is in breach of its obligations under section 5-2-4.2. The Seller
acknowledges and agrees that the exclusive rights conferred by this section are of fundamental
importance, and that, without prejudice to any right to claim damages, compensation or an accounting of
profits, the granting of an interim, interlocutory and permanent injunction is an appropriate remedy to
restrain any breach or threatened breach by the Seller of the obligation set out in this section.

4.6 5:6—Custody, Control-and, Risk of_and Title To Energy - Custody,
control-and, risk of, and title to, all Energy passes from the Seller to BEHydrethe Buyer at the POL.
The Seller shall ensure that all Energy delivered to B&—Hydrothe Buyer under this EPA and all
Environmental Attributes transferred to BEHydrothe Buyer under this EPA are free and clear of all
liens, claims, charges and encumbrances. The Seller is responsible for all transmission losses and costs
relating to the transmission of Energy from the Seller’s Plant to the POI.
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4.7 58— Distribution/Transmission = System OwutagesConstraint or
Disconnection - If in any month after COD the Seller is unable to deliver Energy at the POI solely as a
result of a Distribution/Transmission Constraint or Disconnection that exceeds 30 continuous minutes
in duration and such Distribution/Transmission Constraint_or Disconnection:

(a) is not caused by =aan event beyond the control of the Buyer or the
Transmission/DistributionFeree- Majeure_Authority;

(b) is not caused by the Seller or the Seller’s Plant; and

(©) occurs after Distribution/Transmission Constraints_or Disconnections have been in
effect for more than 24 hours in the aggregate, whether or not continuous, in that month;

then, notwithstanding that BCHydrothe Buyer is excused under section 5-34.3 from its obligations
under section 52, BCHydre4.2, the Buyer shall pay to the Seller an amount equal to the price payable
for post-COD Delivered Energy under section 6-25.2 multiplied by the amount of Energy, not exceeding

MWh, that could have been generated and delivered at the POI in each hour after the 24
hours has elapsed but for the occurrence of the Distribution/Transmission Constraint or Disconnection
less any costs the Seller avoided or, acting reasonably, could have avoided during the
Distribution/Transmission Constraint_or Disconnection. The Seller shall maintain accurate and
complete records of all avoided or avoidable costs and shall report all such costs to BE-Hydrothe Buyer
and provide BEHydrethe Buyer with all information required to calculate such costs. BEHydreThe
Buyer or its designated representative may audit such costs and in that event the provisions of section
€:27.2 apply. BE-HydreThe Buyer will not be required to pay for any Energy under this section during
any period specified as a maintenance period in an Energy schedule delivered pursuant to section 8-77.7
or during any other period where the Seller’s Plant would otherwise not have been operating. For
greater certainty, the provisions of this section will not apply during any period when BEHydrothe
Buyer is or would be excused, in accordance with section 8-9;7.9, from its obligation to accept delivery
of Energy as a result of Force Majeure.

[Note to Developers: The blank in this section will be completed with the Plant Capacity multiplied by
1 hour.

1N

.8 Buyer Dispatch/Turn-Down Right -

(a) The Buyer may at any time during the Term deliver notice to the
ller requiring th ller rn n_or_sh ff th ller’s Plan

“Dispatch/Turn-Down”) and th ller shall forthwith mpl ith an h

direction except to the extent that any operational, technical, regulatory or fuel

storage constraint prevents or limits the Seller’s ability to comply with such
direction.

(b) Energy, not exceeding MWh, that could have been
generated and delivered to the POI in each hour as Delivered Energy but for a

irection from the B r rsuan ion 4 hall m
Delivered Energy and the B r shall pay to th ller an amount al to th

price payable for post-COD Delivered Energy under section 5.2 multiplied by that
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amount of Energy less any costs the Seller avoided or, acting reasonably, could

h i ring th ri f the Di h/Turn-Down

There shall n med Delivered Ener rsuant to thi: tion in any hour

specified as a maintenance period in any Energy schedule delivered pursuant to
ion r during an her hour when th ller’s Plan 1 herwise n

ha n rating if there ha n no Dispatch/Turn-Down noti r in an

period when the Buyer is excused under section 7.9 from its obligations under
section 4.2 and 5.2.

[Note to Developers: The blank in this section will be completed with the Plant Capacity multiplied
by 1 hour.]

6-PRICE AND PAYMENT TERMS

[

=

6-1-Pre-COD Energy - No price is payable by BEHydrothe Buyer for
Energy delivered to the POI prior to COD.

3

5.2 6:2-Post-COD Energy Price - Subject to section 5-2;4.2, the price payable
by BEHydrethe Buyer for each MWh of Delivered Energy after COD and prior to expiry of the Term
is $ /MWh, adjusted as follows:

[Note to Developers: The blank above will be completed with the escalated Base Price as set out in
section-4-1Section 3 of the_Standing Offer Program Rules.]

(a) effective as of January 1 in each year after the Effective Date in accordance with the
following formula:

Payment Price, = (.5 *$ /MWh * CPIJanuary in/ CPIJanuary T
(5*$_/MWh)

[Note to Developers: The first blarkand third blanks above will be completed
with the escalated Base Price as described above. The blank in the subscript
will be completed with the year in which the EPA is signed.]

Where:
n = the year for which the relevant calculation is being conducted

CPI january 1 n = the CPI for December in the year immediately prior to the year
for which the relevant calculation is being conducted; and

(b) for each hour, the price determined pursuant to subsection (a) for Delivered Energy
during that hour will be adjusted to an amount (expressed in $/MWh) equal to the
percentage of that price applicable for that hour as set out in the table in Appendix 4.
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6-4-No Further Payment - The ameuntsamount payable by BEHydrothe
Buyer as specified in section 62—and—seetion—6-3—are5.2 is the full and complete payment and

consideration payable by BEHydrothe Buyer for Energy delivered by the Seller to B&-Hydrothe Buyer
under this EPA and for the Environmental Attributes transferred by the Seller to B&EHydrothe Buyer

under this EPA.

4
=

6-5-Statements and Payment -

(a) Statements:

(1) The Seller shall, by the 15th day of each month after COD,
deliver to BE&—Hydrothe Buyer a statement for the preceding month. The
statement must indicate, among other things, the amount of Delivered Energy
for that month (including any deemed Delivered Energy and any associated
avoided or avoidable costs pursuant to section 5-84.7), the price payable for the

Delivered Energy, any-BPehivered-Eneray—tor-that-month-inrespeetofwhich-the
Seller-has-delivered-a-—certificate pursuant-to-seetion-6-3-and any Final Amounts

owing by either Party to the other Party. The statement must set out in
reasonable detail the manner by which the statement and the amounts shown
thereon were computed and be accompanied by sufficient data to enable BE
Hydrothe Buyer, acting reasonably, to satisfy itself as to the accuracy of the
statement.

(i1) Either Party may give notice to the other Party of an error,
omission or disputed amount on a statement within 36 months after the
statement was first issued together with reasonable detail to support its claim.
After expiry of that 36 month period, except in the case of willful misstatement,
fraud or concealment, amounts on a previously issued statement will be
considered accurate and amounts which were omitted will be considered to be
nil, other than amounts disputed in accordance with this subsection within the
36 month period, which will be resolved in accordance with this EPA.

(b) Payment:
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(1) Within 30 days after receipt of a statement delivered under
subsection 6-55.4(a), and subject to section 6/ BEHydre5.6, the Buyer shall
pay to the Seller the amount set out in the statement, except to the extent BE
Hydrothe Buyer in good faith disputes all or part of the statement by notice to
the Seller in compliance with subsection 6-55.4(a)(ii). If BEHydrothe Buyer
disputes any portion of a statement, BE-Hydrothe Buyer must nevertheless pay
the undisputed net amount payable by BE&Hydrothe Buyer pursuant to the
statement.

(i1) Any amount required to be paid in accordance with this EPA,
but not paid by either Party when due, will accrue interest at an annual rate
equal to the Prime Rate plus 2%, compounded monthly. Any disputed amount
that is found to be payable will be deemed to have been due within 30 days after
the date of receipt of the statement which included or should have included the
disputed amount.

55 6-6-Taxes - All dollar amounts in this EPA do not include any value added,
consumption, commodity or similar taxes applicable to the purchase by BE—Hydrethe Buyer of

Delivered Energy and Environmental Attributes, including geeds—and-servicestax—-and provineial-sales

taxHST and any successor thereto, which, if applicable, will be added to each statement and paid by
BC Hydrothe Buyer.
5.6 67-Set-off - If BCcHydrothe Buyer and the Seller each owe the other an

amount under this EPA in the same month, then such amounts with respect to each Party shall be
aggregated and the Parties may discharge their obligations to pay through netting, in which case the
Party, if any, owing the greater aggregate amount shall pay to the other Party the difference between the
amounts owed, provided that:

(a) this section applies only to any purchase price for Delivered Energy-er
Envirenmental-Attributes owing by BE—Hydrethe Buyer to the Seller, any Final
Amount owing by either Party to the other Party, and any amount owing by the Seller to
BCE Hydrothe Buyer under-seetion-5-7-or Appendix 3 of this EPA; and

(b) no Final Amount or amount owing by the Seller to BE-Hydrothe Buyer
under-seetion5-7or Appendix 3 of this EPA shall be added to or deducted from the
price owing by BEHydrothe Buyer to the Seller for Delivered Energy unless that
amount remains unpaid 30 days after B&CHydrothe Buyer gives notice to the Seller of
the amount owing.

Except as otherwise expressly provided herein, each Party reserves all rights, counterclaims and other
remedies and defences which such Party has, or may be entitled to, arising from or related to this EPA.

6. 7Z—ENVIRONMENTAL ATTRIBUTES - CERTIFICATION AND
ADMINISTRATION
6.1 H—M&ndate%y—EcoLogo Certlﬁcatlon - H—at—the—Effeetive—Date

Standar g§, if required by the Buyer, the Seller shall_use commercially reasonable efforts to obtain
EcoLogo™ Certification by—the—first-anniversary—of- COD-andshalifor the Seller’s Plant and all the

Delivered Energy and shall use commercially reasonable efforts to maintain EcoLogo™ Certification
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for astong-asEcologo™ ; i
period during the rgmalnggr gf thg Tgrm as thg nggr mag §ggg fy. The Seller shall not1fy BE

Hydrothe Buyer forthwith if the Seller fails to obtain EcoLogo" Certification by-the-date-specified—in
this-seetionas required hereunder or if, at any time during the period of the Term specified by the
Buyer, the Seller—s—Plam does not have EcoLogo™ Cert1ﬁcat1on—as—requ+red—pu¥sua&t—te—th&s—see&eﬁ If
the B ires th ller t tain Ecol rtification, the Buyer shall nsible for
all certiﬁcation2 audit and licensing fees required to obtain EcoLogo" Certiﬁcation, unless the
§eller requires EcoLogo" Certification to comply with subgaragragh (e) of the definition of the
g]ggt §tangarg§ g the Seller fa1ls to obtam or mamtam EcoLogo Cert1ﬁcat1on—as—req&1-red—by—th&s

6.2 7:4-Alternate Certification - The Seller shall, at B&—Hydrothe Buyer’s
request and at BECHydrothe Buyer’s cost, use commercially reasonable efforts to apply for, and
diligently pursue and maintain, any certification, licensing or approval offered by any Governmental
Authority or independent certification agency evidencing that the Seller’s Plant and the Delivered
Energy has Environmental Attributes as an addition te—or—as an alternative to the EcoLogo™
Certification.
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Hy&e—wﬂi—ee&tm&%tﬂm&tﬁ%ﬁe—th&%w&em%ﬁ%tﬂbﬁ{es— Ang fallure bg the §eller to use

commercially reasonable efforts pursuant to this section 6.2 is a “material default” for the
r f this EPA, and the B rm rmin his EPA under ion 8.1(i

1. 8-EPA ADMINISTRATION

Pfaet}ee or followmg the expiry of the Term or the earller termlnatlon of this EPA2 at such other
location as may be agreed in writing between the Parties, for a period of not less than 7 years from
the date on which each such Record is created. The Audit Parties may take copies of such records for
the purposes of an inspection or audit under section &2—Fhe-SeHershall-keep-each-suchrecordforat
L T T W

1.2 8-2-Inspection and Audit Rights - For the sole purpose of verifying: (a)
compliance with this EPA; (b) the accuracy of invoices and other statements or calculations delivered by
the Seller to BEHydrothe Buyer under this EPA; (c) the qualification of the Energy as Clean Energy;
(d) the qualification of the Seller’s Plant and the Energy for the Environmental Certification; or (e) the
liability of each of the Parties for Network Upgrade Costs, the Seller shall, on reasonable prior notice
from BEHydrothe Buyer, provide BEHydrothe Buyer and its Affiliates, representatives, consultants,
advisors and any third party with whom the BEHydroBuyer or any of its Affiliates has entered into a
contract for the sale and purchase of Environmental Attributes and their Affiliates, representatives,
consultants and advisors (the “Audit Parties”) with prompt access during normal business hours to the
Seller’s Plant and all records relating to the Seller’s Plant, including any_Seller Confidential
Information, to enable the Audit Parties to conduct an inspection or audit thereof. The Audit Parties
shall exercise any access and audit rights under this section in a manner that minimizes disruption to the
operation of the Seller’s Plant. Any review, inspection or audit by any of the Audit Parties may not be
relied upon by the Seller, or others, as confirming or approving those matters. Where BEHydrothe
Buyer requires the Seller to provide access to the Seller’s Plant and/or records relating to the Seller’s
Plant to a third Person with whom BEHydrethe Buyer or any of its Affiliates has entered into a contract
for the sale and purchase of Environmental Attributes or any Affiliate, representative, consultant or
advisor to any such third Person, BE—Hydrothe Buyver shall first obtain from the third Person an
agreement to maintain the confidentiality of any Seller Confidential Information to which such Person
may have access and to limit the use of such_Seller Confidential Information as required to verify the
Environmental Attributes.

1.3 8:3—Seller Consents - The Seller shall promptly provide any consents
required to enable any of the Audit Parties to make enquiries with any Governmental Authority or any
Person administering the Environmental Certification concerning any or all of the following: (a) the
qualification of the Energy as Clean Energy; (b) the qualification of the Seller’s Plant and the Energy for

Environmental Certification, the status of the Environmental Certification and copies of any audits,
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inspections or reports prepared in connection with the Environmental Certification; and (c¢) compliance
by the Seller with Laws and Permits applicable to the Seller’s Plant.

74
(@)
(b)
(©)
(d)
1.5
(a)

8:4-Assignment_-

Requirement for Consent: The Seller may not Assign this EPA
except with the prior consent of BE—Hydrothe Buyer, which consent may not be
unreasonably withheld, conditioned or delayed. Any Assignment (other than an
Assignment to a Facility Lender) is subject to the assignee entering into and becoming
bound by this EPA, assuming all the obligations and liabilities of the Seller under the
EPA arising both before and after the Assignment, providing any Network Upgrade
Security as applicable at the time of Assignment, and providing the representations and
warranties set out in the Application and in section +0-+9.1 effective as at the time of
Assignment, subject in the case of the representation and warranty in subsection
1+6-149.1(c) to such exceptions as BEHydrothe Buyer consents to acting reasonably.

Time for Request: Any request by the Seller for BE—Hydrothe
Buyer’s consent under subsection 8-47.4(a) must be delivered to BCHydrothe Buyer
not less than 30 days before the date of the proposed Assignment. A request under this
section must be accompanied by such information as reasonably required by BE
Hydrothe Buyer to assess the request for consent including the name, address and
ownership structure of the assignee, a list of the directors and officers of the assignee
and information concerning the assignee’s operations, experience and financial status.

Assignment to Facility Lender: If the Seller seeks consent to Assign
this EPA to a Facility Lender, BEHydroethe Buyer may require, as a condition of its
consent to the Assignment, that the Seller and the Facility Lender enter into a Lender

Consent Agreement with B@Hyd%e—ﬁ—ﬂ%%s%eﬁseeks—eeﬂsenﬁe%ssﬁ%—%e—a

Costs: The Seller shall reimburse BCHydrothe Buyer for all costs reasonably incurred

by BE&Hydrethe Buyer in connection with any request by the Seller for B&Hdrothe
Buyer’s consent pursuant to subsection 8-47.4(a).

8-5-Dispute Resolution_-

Arbitration: Any dispute under or in relation to this EPA will be
referred to and finally resolved by arbitration conducted by a single arbitrator in
Vancouver, British Columbia and administered by the British Columbia International
Commercial Arbitration Centre (“BCICAC”) pursuant to its rules. Except as otherwise
expressly provided in this EPA, the arbitrator shall have the jurisdiction to grant
equitable remedies, including interim or permanent injunctive relief. It shall not be
incompatible with this agreement to arbitrate for a party to seek from the Supreme Court
of British Columbia, or for that court to grant, interim measures of protection pending
the outcome of arbitral proceedings. The decision of the arbitrator will be final and
binding on the Parties.
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(b) Effect of Arbitration: All performance and payments required under
this EPA will continue during any dispute under this EPA, provided that the Parties
may, notwithstanding the foregoing, exercise any right to terminate this EPA in
accordance with the terms of this EPA. Any payments or reimbursements required by
an arbitration award will be due as of the date determined under subsection 6-55.4(b)(ii)
or, where that subsection does not apply, as of the date determined in the award.
Without duplication with subsection 6-55.4(b)(ii), any payments or reimbursements
required by an arbitration award will bear interest at an annual rate equal to the Prime
Rate plus 2% compounded monthly from the date such payment was due until the
amount is paid.

(c) Confidentiality: The Parties shall maintain in confidence the fact that
an arbitration has been commenced, all documents and information exchanged during
the course of the arbitration proceeding, and the arbitrator’s award, provided that each
of the Parties shall be entitled to disclose such matters: (i) as required by applicable Law
or for regulatory purposes (including pursuant to the rules of any stock exchange on
which the shares of the Seller or its Affiliates are traded); (ii) as required to enforce any
arbitration award; (iii) to that Party’s consultants and professional advisors who have a
need to know such information; and (iv) in the case of BEHydrothe Buyer, to
representatives of the Government of British Columbia.

1.6 8-6-Notices - Any notice, consent, waiver, declaration, request for approval
or other request, statement or bill that either Party may be required or may desire to give to the other
Party under this EPA must be in writing addressed to the other Party at the address for that Party stated
in Appendix 1 and:

(a) notices under section €:9;7.9, section 9-18.1, section 9-38.3 and section
4 of Appendix 3 must be delivered by hand or by a courier service during normal
business hours on a Business Day and a notice so delivered will be deemed to have been
delivered on that Business Day;

(b) all notices other than notices described in subsection €:67.6(a) may be
delivered by email during normal business hours on a Business Day and a notice so
delivered will be deemed to have been delivered on that Business Day; and

(©) either Party may change its address for notices under this EPA by notice
to the other Party.

1.7 8-7-Energy Schedules - By September 15 of each year, the Seller shall
deliver to B&Hydrothe Buyer a schedule of the expected total deliveries of Energy to the POI in each
month during the 12 month period commencing on October 1 of the year in which the schedule is
delivered and a schedule of the maintenance outages expected for the Seller’s Plant during that period.
The Energy schedules are provided for planning purposes only and do not constitute a guarantee by the
Seller that Energy will be delivered in accordance with the schedules and do not limit the amount of
Energy the Seller may deliver during the periods covered by the schedules. The Seller shall deliver a
revised schedule to BEHydrothe Buyer promptly upon becoming aware of any expected material
change in a delivered Energy schedule.

N

8 8-8-Confidentiality
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7.8.1 Confidentiality and Compliance Agreement - The Standing Offer Confidentiality and
mpliance Agreemen ntin in full for nd effect in rdan ith i rm

2 Additional nfidentialit lication - Without limiting the effect of the Standin ffer
Confidentlalltg Agreement2 durlng the Term and for two years thereafter 11! the Buxer shall treat

ller hall tr ata nfi ntlal an halln t 1 t any third Person, B nfi ntla

Informatlon2 provided however that nothing in the foregomg obligations, and nothlng in this EPA,
prevents or restricts:

(a)

eeﬁﬁéen&&he}HaiLﬂ&%Geﬁﬁéen&&meeﬂmﬁe&dﬂeleseé%e—theﬁh or § gthgrglgg set
out in this EPA;

(b) disclosures that are necessary to enable either Party to fulfill its
obligations under this EPA;

in th a f the B r isclosur f ller nfidential
Information:

@) to any ministers, deputy ministers, servants or employees of
he Province of British Columbia; an

(ii) to it irector fficer mpl and _Affiliat
consultants and advisors;

rovi h h of the foregoin hom Seller nfidential Information i
iscl is advi f th nfidential nature thereof;

) in the case of the Buyer, disclosure of Seller Confidential
Information in any regulatory proceeding, whether in respect of this EPA or in
respect of other matters, to the extent that the Buver considers disclosure necessary

or desirable to support its position in any such proceeding, provided that, to the
extent reasonablg Qractlcable2 the Buyer gives reasonable notice to the Seller

I ] quested by Seller, requests
the rel ant trl nal t tr at all r anyv part of the disclosure a nfidential or t
limit its further disclosure;
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(e) in _the case of the Buyer, disclosure to any Person or any
rnmental Authority of an ller Confidential Information with r :

[11] th ller’s Plant that the Buyer is required to disclose t

verify qualification of the output of the Seller’s Plant as Clean Energy or to
rovi nfirmation n h Person or rnmental Authority th

th tput from th ller’s Plant qualifies as Clean Energy; or

(ii) the Energy and/or the Seller’s Plant that the Buyer is

required to disclose to enable the Buyer to obtain or realize the full benefit
to the Buyer of the Environmental Attributes, including sales of

Environmental Attributes to third Persons;

@ in the case of the Buyer, disclosures to a third Person of any Seller
nfidential Information th known hat third Person before disclosur

thereof by the Buyer, including information that originated from that third Person

r that the Seller or any other Person has given the third Person, in either case as

discussions with the B;;gg o

(2 in_the case of the Seller, disclosure of the Buyer Confidential

Information to its directors, officers, employees, consultants and advisors, provided
h h of the foregoin hom Buver nfidential Information is discl i
advised of the confidential nature thereof and undertakes in writing to respect such

confidentiality on the terms of the EPA, provided that the Seller shall give to the
Buver its r f h undertaking;

(h) ithout limiting the Buyer’s disclosure rights under tion

7.8.2(d) above, disclosures required to be made by a Party by an order of a court or
tribunal or under any law, regulatory requirement or requirement of any stock
xchange that is bindin n_it, provi that (i) to the extent reasonabl
practicable, the Party making such disclosure gives reasonable notice to the other
Party before making the disclosure, and (ii) limits the dlsclosure to that required

[1))] isclosur f th ller nfidential Information or the B

Confidential Information, as the case may be, by written agreement or consent of
both Parties.

b)y——The-Selleracknowledges-that BC Hydro-is—subjeet-to-the-7.8.3 Freedom of Information and
Protection of Privacy Act - Th ller acknowl hat the Buver i i he Fr m of

Information and Protection of Privacy Act (British Columbia) and agrees that BEHydrothe Buyer’s
non-disclosure obligations under this EPA are subject to the provisions of that legislation, as amended

from tim im

7.8. 4 Exemption from Dlsclosure - The Partles confirm that Seller Confidential Information
O N O N O N O . 31 N O

sugg lied, 1n conﬁdence and the dlsclosure of whlchcould reasonably_ beexgected to harm
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significantly the competitive position and/or interfere significantly with the negotiating position of
h ller. Accordingly, the Parti nfirm their intention th i ion 11 Seller

nfidential Information discl th ller to the Buver shall med t nfidential

and exempt from disclosure to third Persons in accordance with section 21 of the Freedom of
Information and Protection of Privacy Act (British Columbia), as amended from time to time.

go
o

=
o

Force Majeure -

(@) Neither Party will be in breach or default as to any obligation under this
EPA if that Party is unable to perform that obligation due to an event or circumstance of
Force Majeure, of which notice is given promptly to the other Party identifying the
nature of the Force Majeure, its expected duration and the particular obligations affected
by the Force Majeure. Subject to any limitations expressly set out in this EPA, the time
for performance of such obligation will be extended by the number of days that Party is
unable to perform such obligation as a result of the event or circumstance of Force
Majeure. The Party invoking Force Majeure shall promptly respond to any inquiry from
the other Party regarding the efforts being undertaken to remove the Force Majeure and
shall give prompt notice of the end of the Force Majeure.

(b) Notwithstanding the definition of Force Majeure in Appendix 1,
and without limiting the application of the definition of Force Majeure to any
circumstance that is not specifically described in this section 7.9, any order or

decision of any court of competent jurisdiction or any regulatory authority,
including the B hat is binding on the Buyer and/or th ller, th mplian

ith which 1 nt the Buver and/or th ller from performing all or an
of its obllgatlons under this EPA, which is based in whole or in part on any failure

an Flr t ation, in r latl n to thi EPA th Pr ject, th ll r’s Plant or th

interconnection of the Seller’s Plant to the Distribution System or the Transmission
System, as applicable (which, for greater certainty, does not include any failure to
nsult with, and/or _accommodate any First Nation, with r t _to activiti
occurring after COD on the Buyer’s side of the Point of Interconnection or on the
Transmission sttem!2 shall be an event of Force Ma]eure that may_ be invoked by

shall use ggmmgrglallg rgaggnat_zlg gffgrtg tg remedy thg situation ang_l remove, so
far as possible and with reasonable dispatch, the Force Majeure to the extent that
it is within the control of that Party to do so, provided that in the case of the Buver,
thi ligation i ject to th ller complying with, or havin mpli ith, it

obligation under section 3.11.2.

©) A Party may not invoke Force Majeure as a result of such binding
rder or ision referen ion if h order or ision resul
from a wilful act or omission of a Party, provided that the failure or alleged failure

of the Buyer to have adequately consulted with, and/or accommodated, any First
ion m nl nsider ilful r omission where the underlvin n

I circumstan iving rise to th ty t nsult or accommodate was or is full

within the control of the Buyer and provided further that, for greater certainty,
any activities of the Seller will not be considered to be within the control of the
Buyer regardless of any consent, waiver, declaration or approval under the EPA,
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including any further amendment of the EPA that the Buyer may provide in
r f th ller’ ivi

results from a failur h ller mply with i lications under ion 3.11
of this EPA.

The Buyer may not invoke Force Majeure as a result of such order
or decision referenced at subsection 7.9(b) if:

[11] he Buyer has recei notice in writing from the Seller th

the Seller is attempting to resolve, cure, fulfill or remedy, as the case may
be, at its own initiative and at its own expense, the issues, orders or

lications rai rr ir he order or ision:
(ii) the Buyer is not incurring additional expense, risk
liability as a result of the Seller taking the steps described in paragraph (a)
he Buver has recei ritten confirmation from th ller th h
Buver will not ject to any liability to th ller for breach of this EPA

as a result of the Buyer’s compliance with that portion of the order or

decision that prohibits the Buyer from performing its obligations under
his EPA whil h me time n in 1 invoke Force Majeur

a result of this provision;

iii the Seller is at all times moving expeditiously and in good
faith to resolve, cure, fulfill or remedy the issues, orders or obligations

rai in the order or ision: an

(iv) the Buyer would not be in breach of the order or decision as
a result of the Seller taking the steps described in subsection 7.9(e)(i).
9.-TERMINATION

91 Termination by BEHydreBuyer - In addition to any other right to

terminate this EPA expressly set out in any other provision of this EPA and in addition to all other rights
and remedies BCHydrothe Buyer may have under this EPA or at law or in equity in respect of any of
the following events, BE-Hydrothe Buyer may terminate this EPA by notice to the Seller if:

(a)

(b)

COD does not occur by the second anniversary of Target COD for any
reason Whatsoever (1nclud1ng Force MaJeure), e%her—ehan—a—delray—m—eemple&eﬂ—ef

see&eﬂéﬁ—pmwded—tha{—l%&l%ydmgrowded that the Buge may termmate the EPA
under this provision only if BEHydrothe Buyer delivers a termination notice prior to

COD; or

at any time after COD, the Seller does not deliver any Energy to BE
Hydrothe Buyer for a period of 730 continuous days for any reason whatsoever
(including Force Majeure or a Fransmission/Distribution/Transmission Constraint_or
Disconnection), but excluding a Distribution/Transmission Constraint or
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(d)
(e)

(H
(2

(h)

(1)
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Disconnection for which the Seller is entitled to receive payment under section 5-84.7;
or

at any time after COD, BE-Hydrothe Buyer is unable to accept delivery
of Energy at the POI for a period of 730 continuous days due to Force Majeure invoked
by BE—Hydrethe Buyer in accordance with section &97.9 or a
Distribution/Transmission ~ Constraint__or __Disconnection  other than a
Distribution/Transmission Constraint or Disconnection for which the Seller is entitled
to receive payment under section 5-84.7; or

the Seller breaches section 5-54.5; or

the Seller fails to complete any application, payment, filing, study,
document or other step in the process for interconnecting the Seller’s Plant to the
Transmission System or the Distribution System in accordance with the requirements of,
and within the time limits, including any cure periods, specified by the Transmission
Authority or Distribution Authority, as applicable, and such failure results in a loss of
the interconnection queue position for the Seller’s Plant or otherwise could reasonably
be expected to have an adverse impact on B&cHydrothe Buyer; or

the Seller is Bankrupt or Insolvent; or

the Seller, as a result of an act or omission of the Seller, ceases to be
exempt from regulation as a “public utility” as defined in the UCA with respect to the
Seller’s Plant and the sale of Energy to BEHydrothe Buyer under this EPA, and the
loss of such exemption could reasonably be expected to have an adverse effect on the

benefit to B&-Hydrothe Buyer of this EPA; or

an amount due and payable by the Seller to B&Hydrothe Buyer under
this EPA remains unpaid for 15 days after its due date and such default has not been
cured within 15 days after BEHydrothe Buyer has given notice of the default to the
Seller; or

the Seller is in material default of any of its covenants, representations
and warranties or other obligations under this EPA (other than as set out above), unless
within 30 days after the date of notice by BEHydrethe Buyer to the Seller of the
default the Seller has cured the default or, if the default cannot be cured within that 30
day period, the Seller demonstrates to the reasonable satisfaction of BE-Hydrothe Buyer
that the Seller is working diligently and expeditiously to cure the default and the default
is cured within a further reasonable period of time. A “material default” includes any
purported Assignment of this EPA without the consent of BEHydrothe Buyer and any

breachfailure by the Seller ef-its-obligationsunderanyto comply with section 3.2 in
respect of subsection 4-2(¢j(e) of the “Project Standards” definition, section 714.5,

section 6.1 or section 75-6.2.

Any termination pursuant to this section shall be effective immediately upon delivery of the notice of
termination to the Seller.

8.2 9:2-Notice of Termination Event - The Seller shall notify B&CHydrethe Buyer promptly if the
Seller is Bankrupt or Insolvent or if there is a material risk that the Seller will become Bankrupt or
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Insolvent or if the Seller has defaulted under any agreement with a Facility Lender_or if any Permit or
land tenure agreement for th ller’s Plant is terminat I expir

8.3 93-Termination by the Seller - In addition to any other right to terminate this EPA expressly
set out in any other provision of this EPA and in addition to all other rights and remedies the Seller may
have under this EPA or at law or in equity in respect of any of the following events, the Seller may
terminate this EPA by notice to BEHydrothe Buyer if:

(a)

(b)

(©)
(d)

(e)
®

(2

the Seller has not been able to achieve COD for a period of 180 days
after Target COD solely as a result of a delay in completion of Interconnection
FaelitiesNetwork Upgrades where such delay is not attributable directly or indirectly
in whole or in part to the Seller or the Seller’s Plant-and-where-the Seler-isnot-entitled

to-reecive-payment-underscetion-5-7inrespectof-that-delay; or

after COD, BEHydrothe Buyer has not accepted delivery of Energy
for a period of 180 continuous days due to an event described in section 5-34.3 or any

event of Force Majeure and the Seller is not entitled to receive any payment pursuant to
section 5-84.7 in respect of that period; or

the Seller’s Plant has suffered Major Damage;

the Seller has been unable to achieve COD for a period of 730 days
after Target COD or has been unable to deliver Energy to the POI for a period of 730
continuous days after COD in either case solely as a result of Force Majeure invoked by
the Seller in accordance with section €979 or a
Transmission/Distribution/Transmission Constraint_or Disconnection other than a
Fransmission/Distribution/Transmission Constraint_or Disconnection for which the
Seller is entitled to receive payment under section 5-84.7; or

BC Hydrothe Buyer is Bankrupt or Insolvent; or

except where an amount has been disputed in the manner specified in
subsection 6-55.4(a)(ii), an amount due and payable by B&—Hydrothe Buyer to the
Seller under this EPA remains unpaid for 15 days after its due date and such default has
not been cured within 15 days after the Seller has given notice of the default to BE

Hydrothe Buyer; or

BCHydroethe Buyer is in material default of any of its covenants,
representations and warranties or other obligations under this EPA (other than as set out
above), and such default has not been cured within 30 days after the Seller has given
notice of the default to BEHydrothe Buyer or, if the default cannot be cured within that
30 day period, BEHydrothe Buyer fails to demonstrate to the reasonable satisfaction of
the Seller that BEHydrothe Buyer is working diligently and expeditiously to cure the
default or the default is not cured within a further reasonable period of time.

Any termination pursuant to this section shall be effective immediately upon delivery of the notice of

termination to BEHydrothe Buyer.

8.4

9:4-Effect of Termination - Upon expiry of the Term or earlier termination

of this EPA in accordance with its terms:
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(a) the Parties may pursue and enforce any rights and remedies permitted
by law or equity in respect of any prior breach or breaches of the EPA, and may enforce
any liabilities and obligations that have accrued under this EPA prior to the expiry of the
Term or the date of termination or that are stated to arise on termination of this EPA
(including any claims by B&Hydrothe Buyer for amounts payable by the Seller under
Appendix 3), subject to any express restrictions on remedies and limitations or
exclusions of liability set out in this EPA; and

(b) both Parties will remain bound by Article 65 and Appendix 3 with
respect to the satisfaction of residual obligations for the period prior to termination or
that are specified to arise on termination, and sections 7.5 and 7.8 and all provisions of
the EPA with respect to Environmental Attributes but only with respect to

Environmental Attri i ith Delivered Ener rior rmin
this EPA; and

(©) the Seller will remain bound by sections €47.1 and 8-27.2 for a period
of 36 months following expiry or termination of this EPA

and, in all such cases, both Parties will remain bound by any other provisions necessary for the
interpretation and enforcement of the foregoing provisions.

8.5 9.5 BCHydroBuyer Payment on Seller Termination - If the Seller
terminates this EPA under any of subsections 9-38.3(¢), (f) or (g), BEHydrothe Buyer shall pay to the
Seller an amount equal to the positive amount if any by which the Seller’s Losses and Costs exceed its
aggregate Gains. The Seller’s Gains, Losses and Costs shall be determined by comparing the
reasonably estimated quantities of Delivered Energy for the remaining Term and the price payable for

those quantities under this EPA had it not been terminated—ineluding—theprice—payablefor—any

Environmental Attributes-associatedwith-these-guantities) to the relevant market prices for equivalent
quantities of electricity and-Environmental-Attributesfor the remaining Term either quoted by a bona

fide arm’s length third party or which are reasonably expected to be available in the market under a
replacement contract for this EPA. Market prices will be adjusted for differences between the product

subject to the market prices and thea product, inclusive of Environmental Attributes, equivalent to
that specified under this EPA available from a generator meeting the eligibility requirements for

the Buyer’s Standing Offer Program in effect at the Effective Date, including with respect to
quantity;—delivery—commitment, place of delivery, length of term;—andthe secope—of—and generation
resouree—giving rise—to, Environmental-Attributes_and each element of the eligibility requirements.

The Seller shall not be required to enter into a replacement transaction in order to determine the amount
payable by BEHydrothe Buyer under this section. The Seller’s Gains, Losses and Costs will be
discounted to the present value of those Gains, Losses and Costs at the effective date of termination of
the EPA (to take into account the time value of money for the period between the effective date of
termination of the EPA and the date the Gains, Losses and Costs would have occurred but for the
termination of the EPA) using the Present Value Rate. If the Seller’s aggregate Gains exceed its
aggregate Losses and Costs, if any, resulting from the termination of this EPA, the amount of the
payment by BEHydrothe Buyer to the Seller under this section shall be zero. If the termination of this
EPA by the Seller occurs prior to COD, BEHydrothe Buyer’s liability for any payment under this
section will be 115% of the Development Costs less the net realizable value of the assets forming part of
the Seller’s Plant at the date of termination.

8.6 9.6-Calculation and Payment - The Seller shall determinecalculate the
amount of any payment owed by BE&Hydrothe Buyer under section 9-58.5 and shall notify BE
Hydrothe Buyer of such amount and provide reasonable particulars with respect to its
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determinationcalculation within 120 days after the effective date of termination of this EPA, failing
which the Seller will not be entitled to any payment under section 9-5—BCHydre8.5. The Buyer shall
pay any amount owing by BEHydrethe Buyer under section 9-58.5 within 30 Business Days after the
date of delivery of an invoice by the Seller to BE-Hydrothe Buyer. Any amounts owing by the Seller to

BCHydrothe Buyer under this EPA will be netted against any amount owing by B&Hydrothe Buyer to
the Seller under section 9-5-8.5.

8.7 97 Exclusive Remedies - Subject to section 9-4;8.4, payment by BE
Hydrothe Buyer of the amount determined under section 9-58.5 is the exclusive remedy to which the
Seller is entitled, and BEHydrothe Buyer’s limit of liability, for termination of this EPA by the Seller
pursuant to any of subsections 9-38.3(e), (f) or (g). Subject to section 9-4;8.4, termination of this EPA is
the exclusive remedy to which BE&Hydrothe Buyer or the Seller as the case may be is entitled if BE
Hydrothe Buyer or the Seller elects to exercise its right to terminate this EPA under any of Astiele3;
section 9-+8.1, subsection 9-38.3(a), (b), (c), or (d) or section 4 of Appendix 3 as applicable. For greater
certainty, subject to section 9-4:8.4, the Seller shall not be required to pay any termination payment on
termination by BE-Hydrothe Buyer of this EPA. Neither Party will have any right to terminate this
EPA except as expressly set out herein.

9. 10-REPRESENTATIONS AND WARRANTIES AND LIABILITY
LIMITATIONS
9.1 101-Seller’s Representations - The Seller represents and warrants to B&

Hydrothe Buxer and acknowledges that BEHsdrothe Buyer is relying on those representations and
warranties in entering into this EPA, as follows:

(a) Binding Obligation - this EPA constitutes a valid and binding
obligation of the Seller enforceable against the Seller in accordance with its terms;

(b) Authorization, Execution and Delivery - this EPA has been duly
authorized, executed and delivered by the Seller; and

(©) Application - all information in the Application is true and correct in all
material respects and there is no material information omitted from the Application that
makes the information in the Application misleading or inaccurate in any material
respect. The representations and warranties by the Seller in the Application are true and
correct.

9.2 102—BC—HydroBuyer’s Representations - BC—HydroThe Buyer
represents and warrants to the Seller, and acknowledges that the Seller is relying on those

representations and warranties in entering into this EPA, as follows:

(a) Corporate Status - BCHydreThe Buyer is a corporation continued
under the Hydro and Power Authority Act, R.S.B.C. 1996, c.212, is validly existing and
is in good standing under the laws of British Columbia, is lawfully authorized to carry
on business in British Columbia, and has full corporate power, capacity and authority to
enter into and to perform its obligations under this EPA;

(b) Binding Obligation - this EPA constitutes a valid and binding

obligation of BE—Hydrethe Buyer enforceable against BE—Hydrothe Buyer in
accordance with its terms; and
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(o) Authorization, Execution and Delivery - this EPA has been duly
authorized, executed and delivered by BEHydrothe Buyer.

9.3 1403-Limit of Liability - BCHydroThe Buyer’s liability for damages for
any failure to take or pay for Delivered Energy erEnvironmental-Attributes-under this EPA is limited to
the price payable by BEHydroethe Buyer for that Delivered Energy-and-those Environmental-Attributes
under Article 65 and any interest thereon calculated under this EPA less the amount of any revenue
received by the Seller from any third Person for that Delivered Energy—and—these—Environmental
Adtributes.

9.4 10-4-Consequential Damages - Neither Party shall be liable to the other
Party for any special, incidental, exemplary, punitive or consequential damages with respect to, arising

out of, relating to or in any way connected with a Party’s performance or non-performance under this
EPA.

H-GENERAL PROVISIONS

=

10.1 H-1-Electric Service to the Seller - If at any time BEHydrothe Buyer
makes electric service available to the Seller’s Plant, then that service will be provided under and in

accordance with BEHydrothe Buyer’s electric tariff applicable at the relevant time, and not under this
EPA.

10.2 H-2-Independence - The Parties are independent contractors, and nothing
in this EPA or its performance creates a partnership, joint venture or agency relationship between the
Parties.

10.3 H-3-Enurement - This EPA enures to the benefit of the Parties, their
successors and their permitted assigns.

104 H-4-Entire Agreement - This EPA contains the entire agreement between
the Parties with respect to the purchase and sale of Energy and Environmental Attributes and supersedes
all previous communications, understandings and agreements between the Parties with respect to the
subject matter hereof including, without limitation, the documents related to the Standing Offer Program
and all questions and answers and any other communications of any kind whatsoever by BEH-drothe

Buyer in connection therewith or relating thereto, except only those representations, warranties and
covenants contained in the Application which shall remain in effect notwithstanding this EPA.

There are no representations, warranties, terms, conditions, undertakings or collateral agreements
express 1mp11ed or statutory between the Parties other than as expressly set out in this EPA, ex gg};; on g
hose re e A

in effect notw1thstandmg thls EPA

-
n

H-5-Amendment - This EPA may not be amended except by an agreement
wrmng signed by both Parties.

-
=N

10.6 H-6—No Waiver - Other than in respect of the specific matter or
circumstance for which a waiver is given, and except as otherwise specified in this EPA, no failure by a
Party to enforce, or require a strict observance and performance of, any of the terms of this EPA will
constitute a waiver of those terms or affect or impair those terms or the right of a Party at any time to
enforce those terms or to take advantage of any remedy that Party may have in respect of any other
matter or circumstance.
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-
N

10.7 H-7Interconnection Agreements_and Distribution and Transmission
Authorities - Nothing in the Facilities Agreement or the Interconnection AgreementsAgreement and
no exercise of any right thereunder, restricts or otherwise affects any right, obligation or liability of
either Party under this EPA, except to the extent set out expressly herein, and no notice, consent,
approval or other communication or decision under or in relation to the Facilities Agreement or the
Interconnection AgreementsAgreement shall constitute or be relied upon as a notice, consent, approval

or communication or decision under this EPA. FhisEPA-shall-be-interpreted-and-applied-astheughFor
the purposes of the interpretation and application of this EPA, the Distribution Authority were—a
third—partyand the Transmission Authority shall be treated in all instances as though they are
entirely separate legal entities from the Buyer.

10.8 H-8-Commodity Contract/Forward Contract - The Parties agree and intend that this
EPA constitutes an “eligible financial contract” under the Bankruptcy and Insolvency Act (Canada) and
Companies’ Creditors Arrangement Act (Canada) and that this EPA and the transactions contemplated
under this EPA constitute a “forward contract” within the meaning of section 556 of the United States
Bankruptcy Code and that the Parties are “forward contract merchants” within the meaning of the United
States Bankruptcy Code.

109 H-9 Further Assurances - Each Party shall, upon the reasonable request of
the other Party, do, sign or cause to be done or signed all further acts, deeds, things, documents and
assurances required for the performance of this EPA including, in the case of the Seller, completing any
registration process required in respect of Environmental Attributes as requested by BEHydrothe

Buyer.

10.10 H-A0—Severability - Any provision of this EPA which is illegal or
unenforceable will be ineffective to the extent of the illegality or unenforceability without invalidating
the remaining provisions of this EPA.

-y

11 H-31-Counterparts - This EPA may be executed in counterparts, each of
which is deemed to be an original document and all of which are deemed one and the same document.
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IN WITNESS WHEREOF each Party by its duly authorized representative(s) has signed this EPA
effective as of the date set out on page tone of this EPA.

For e

Authorized Representative

Print Name and Office

Date

For BRITISH COLUMBIA HYDRO AND POWER AUTHORITY:

Authorized Representative

Print Name and Office

Date
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APPENDIX 1
DEFINITIONS AND INTERPRETATION

DEFINITIONS

References in an Appendix to a section or subsection mean a section or subsection of the EPA, and not an
Appendix, unless otherwise stated. The following words and expressions wherever used in this EPA have
the following meaning;:

1.1

1.2

1.3

1.4

1.5

“Affiliate” means, with respect to the Seller or any third party, any Person directly or indirectly
Controlled by, Controlling, or under common Control with, the Seller or the third party, and with
respect to BEHydrothe Buyer, any Person directly or indirectly Controlled by BEHydrothe
Buyer and, if at any time BEHydrothe Buyer is not Controlled, directly or indirectly, by the
Province of British Columbia, shall include any Person directly or indirectly Controlling, or
under common Control, with BE-Hdrethe Buyer.

“Application” means the application and all supporting documents and information with respect
to the Seller’s Plant filed by the Seller with B&-Hydrothe Buyer in the Standing Offer Program.

“Assign” or “Assignment” means to assign or dispose of this EPA or any direct or indirect

interest in this EPA, in whole or in part, for all or part of the Term and, without limiting the

foregoing, each of the following is deemed to be an Assignment of this EPA by the Seller:

(a) any sale or other disposition of all or a substantial part of the Seller’s ownership interest
in the Seller’s Plant, or of all or any interest of the Seller in this EPA or revenue derived

from this EPA;

(b) any mortgage, pledge, charge or grant of a security interest in all or any part of the
Seller’s Plant or the Seller’s ownership interest therein; and

(c) any change of Control, merger, amalgamation or reorganization of the Seller.
“Audit Parties” has the meaning given in section 8-2-7.2.
“Bankrupt or Insolvent” means, with respect to a Person:

(a) the Person has started proceedings to be adjudicated a voluntary bankrupt or consented to
the filing of a bankruptcy proceeding against it; or

(b) the Person has filed a petition or similar proceeding seeking reorganization, arrangement
or similar relief under any bankruptcy or insolvency law; or

(c) a receiver, liquidator, trustee or assignee in bankruptcy has been appointed for the Person
or the Person has consented to the appointment of a receiver, liquidator, trustee or
assignee in bankruptcy; or

(d) the Person has voluntarily suspended the transaction of its usual business; or

(e) a court of competent jurisdiction has issued an order declaring the Person bankrupt or
insolvent.

Revised Eebraary26;2009 January 2011 Appendix 1 -1



BC Hydro Standing Offer Program — Standard Form EPA

1.6 “BCUC” means the British Columbia Utilities Commission or any successor thereto.

1.7 “Business Day” means any calendar day which is not a Saturday, Sunday or British Columbia
statutory holiday.

1.8

means Brltlsh Columbla Hydro and Power Authorltg and its successors and Qermltted

assigns, but for the purposes of the interpretation and application of this EPA it excludes
he Distribution Authori nd the Transmission Authori

1

1.9 ‘Buyer Confidential Information” means technical or commercial information disclosed by

the Buyer to the Seller that the Buyer directs, and clearly marks, as confidential, including
his EPA whether or n ir nd mark nd an mmunication he B

ith any la r providing a rification and all rk pr t of the la r providing a

Verification, but excluding information that (i) is or becomes in the public domain, other
han result of reach of this EPA h ller, or (ii) is known h ller befor

disclosure to it by the Buyer, or becomes known to the Seller, thereafter by way of

disclosure to the Seller bv any other person who is not under an obligation of
confidentiality with respect thereto.

resource under Brltlsh Columbla s Clean Energg ACt, §BC 20102c 22, as amended from

time to time.

1911 “COD” or “Commercial Operation Date” means the date that is the later of:

(a) 90 days prior to Target COD, unless BE-Hydrothe Buyer has consented to an earlier date
pursuant to section 4-83.8; and

(b) the date on which all of the following conditions have been satisfied in respect of the
Seller’s Plant:

(1) the Seller has obtained all Permits required for the construction, commissioning,
and operation of the Seller’s Plant and all such Permits are in full force and effect;

(i)  the Seller is not: (A) Bankrupt or Insolvent; (B) in default of any payment
obligation or requirement to post security under this EPA; (C) in material

default of any of its_other covenants, representations, warranties or obligations
under this EPA; or (€D) in material default under any Permit or Law applicable to
the construction, commissioning or operation of the Seller’s Plant or under any
land tenure agreement for the site on which the Seller’s Plant is located or under

the Facilities Agreement or the Interconnection AgreementsAgreement;

(i)  a Revenue Meter has been installed in accordance with section 4-63.6;

(iv)  the Seller has delivered to B&H-droethe Buyer:

(A) a Declaration of Compatibility-Generator (Operating), or such other
document(s) of similar effect as may be substituted therefor, in respect of
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the Plant Capacity issued by the Distribution Authority/Transmission
Authority to the Seller under the Interconnection AgreementsAgreement,

(B) proof of registration by the Seller with Measurements Canada as an
energy seller with respect to the Seller’s Plant, and

©) a COD Certificate; and

and for purposes of this EPA, COD will be deemed to have occurred at 24:00 PPT on the
later of the dates set out above.

1.1612 “COD Certificate” means a certificate in the form efthe-COD-Certificate-on-the Standing Offer

Website:

14213 “Control” of any Person means:

(a) with respect to any corporation or other Person having voting shares or
the equivalent, the ownership or power to vote, directly or indirectly, shares, or the
equivalent, representing 50% or more of the power to vote in the election of directors,
managers or persons performing similar functions;

(b) ownership of 50% or more of the equity or beneficial interest in that
Person; or

(©) the ability to direct the business and affairs of any Person by acting as a general partner,
manager or otherwise.

1.41314 “Costs” means brokerage fees, commissions and other similar transaction costs and expenses

reasonably incurred or that would reasonably be expected to be incurred by the Seller in entering
into new arrangements which replace this EPA and legal fees, if any, incurred in connection with
enforcing the Seller’s rights under this EPA.

1.4415 “CPI” means the British Columbia Consumer Price Index, All Items (Not Seasonally Adjusted)

as published by Statistics Canada or any successor agency thereto, adjusted or replaced in
accordance with subsection 2.9(c) of this Appendix.

14516 “Crown” means Her Majesty in the Right of the Province of British Columbia or Her

1.1

Maj in Right of th rnment of Can

“Delivered Energy” means in each month after COD the amount of Energy delivered by the
Seller at the POI in that month as recorded by the Seller’s metering equipment described in
section 4-6;3.6, or where that equipment is not functioning correctly, the duplicate revenue meter

installed by BEHydrothe Buyer under section 4-6;3.6, if any.
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“Development Costs” means all costs reasonably incurred or committed by the Seller after the
Effective Date for the development of the Seller’s Plant and all costs reasonably incurred, or that
are reasonably likely to be incurred by the Seller, after taking reasonable mitigation measures, to
terminate all contractual commitments with respect to the development of the Seller’s Plant and
to otherwise cease development of the Seller’s Plant, but excluding any lost profits, loss of
opportunity costs or damages and all other special, incidental, indirect or consequential losses.

“Development Report” means a report in the form efthe DevelopmentRepoert Hormposted-on
the-Standing Offer Website;attached as Appendix 8, describing the progress of the financing,

design, engineering, construction, Interconnection, and commissioning of the Seller’s Plant.

—
8
(\S]
(\°)

12123

1.2325

1.2426.

“Dispatch/Turn-D n” has the meanin n in tion 4

“Distribution Authority” means the Person or Persons who is or are responsible for the
planning, asset management and operation of the Distribution System, in whole or in part,
including an independent system operator.

“Distribution System” means the distribution, protection, control and communication facilities
in British Columbia that are or may be used in connection with, or that otherwise relate to, the
transmission of electrical energy at 35 kilovolts or less, and includes all additions and
modifications thereto and repairs or replacements thereof.

“Distribution/Transmission Constraint_or Disconnection” means any disconnection of the
Seller’s Plant from the Distribution System/_or the Transmission System, as applicable, or any
outage, suspension, constraint or curtailment in the operation of the Distribution System or the
Transmission System preventing or limiting deliveries of Energy at the POI or any direction
from the Distribution Authority or the Transmission Authority to reduce generation of the
Seller’s Plant as a result of any outage, suspension, constraint or curtailment in the operation of
the Transmission System or Distribution System.

“EcoLogo™ Certification” means certification pursuant to Environment Canada’s
Environmental Choice™ program confirming that the Seller’s Plant and all or part of the Energy
complies with the “Guideline on Renewable Low-Impact Electricity” as amended from time to
time and is therefore entitled to the EcoLogo™ designation.

“Effective Date” means the date set out on page one hereof.

“Energy” means all electric energy expressed in MWh generated by the Seller’s Plant, excluding
electricity required to service the Seller’s Plant.
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“Environmental Attributes” means:

(a) all attributes associated with, or that may be derived from, the Energy and/or the Seller’s
Plant having decreased environmental impacts relative to certain other generation
facilities or technologies including any existing or future credit, allowance, “green” tag,
ticket, certificate or other “green” marketing attribute or proprietary or contractual right,
whether or not tradeable;

(b) any credit, reduction right, offset, allowance, allocated pollution right, certificate or other
unit of any kind whatsoever, whether or not tradeable and any other proprietary or
contractual right, whether or not tradeable, resulting from, or otherwise related to the
actual or assumed reduction, displacement or offset of emissions at any location other
than the Seller’s Plant as a result of the generation, purchase or sale of the Energy;

(o) On-Site Emission Reduction Rights; and

(d) all revenues, entitlements, benefits and other proceeds arising from or related to the
foregoing-, but for certainty not including:

(i) benefits or proceeds from environmental incentive programs offered by
vernmental Authorities that not require a transfer of the attributes in (a) t

(c) above; or

(ii) benefits or proceeds from social programs, including programs relating to

northern or rural lopment, employment or skills trainin r Fir ions, th

do not require a transfer of the attributes in subsections (a) to (c¢) above.

“Environmental Certification” means either or both of the following:

(a) EcoLogo" Certification; or

(b) any alternate certification BE—H-drothe Buyer requires the Seller to obtain under
section 7-4-6.2.

this EPA-be filed-thereunderasan-energysupplycontraet:29  “Estimated  Interconnection
Facilities Completion Date” means the most recent estimated date for completing the
Interconnection Network Upgrades, as set forth in the Final Interconnection Study Report.

“Faciliti Agreement” means the agreement bet n th ller and the Distribution

Authority which provides for the design and construction of the facilities that enable the

flow of electric power from the Seller’s Plant to the Distribution System and the payments
associated with the design and construction of such facilities, as amended or replaced from

time to time.

“Facility Lender” means any lender(s) providing any debt financing or debt hedging facilities
for the design, engineering, construction and/or operation of the Seller’s Plant and any successors
or assigns thereto_and any Person taking any mortgage, pledge, charge or grant of a security
interest in all or any part of the Seller’s Plant.
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“Final Amount” means an amount owing by either Party to the other Party under this EPA,
fincluding as a result of a breach of this EPA), where such amount is: (a) undisputed by the Party
owing such amount; or (b) has been finally determined by an arbitration award under section
8-57.5 or by a court order and all rights of appeal in respect of such award or order have been
exhausted or have expired.

“Final Interconnection Study Report” means the final report issued to the Seller by the
Distribution Authority or the Transmission Authority, as applicable, in respect of the
nterconnectlon of the Seller’s Plant, cons1st1ng£ in the case of a Prolect interconnected t

the case of a Pro;ect mterconnected to the Dlstrlbutlon §¥_stem of a comblned impact study
and facilities study report.

“First Nations” has the meaning given in subsection 3.11.1.

1.35 “Force Majeure” means any event or circumstance not within the control of the Party, or any of its

1.3136

1.3237

Affiliates, claiming Force Majeure, but does not include:
(a) any economic hardship or lack of money, credit or markets;

(b) an event or circumstance that is the result of a breach by the Party seeking to invoke
Force Majeure of a Permit or of any applicable Laws;

(©) a mechanical breakdown or _control system hardware or software failure, unless the
Party seeking to invoke Force Majeure can demonstrate by clear and convincing

evidence that the mechanieal-breakdown or failure was caused by a latent defect in the
design or manufacture of the equipment, hardware or software, which could not
reasonably have been identified by normal inspection or testing_of the equipment,
hardware or software;

(d) an event or circumstance caused by a breach of, or default under, this EPA or a wilful or
negligent act or omission by the Party seeking to invoke Force Majeure;

(e) any Distribution/Transmission Constraint_or Disconnection; or

® any acts or omissions of: (i) any Affiliate, employee, director, officer, agent or other
representative of the Party invoking Force Majeure; (ii) any vendor, supplier, contractor,
subcontractor, consultant or customer of or to the Party invoking Force Majeure; or (iii)
any other Person for whom the Party invoking Force Majeure is responsible at law,
unless the act or omission is ﬂet—wﬁhm—th%eemfel—ef—ﬂ%th}m—?emen—and—fs—net—éue
tocaused by an event ircumstance that nstitute For if th

person described m—th%pfeeedmg—s&bmfag&phs—éa)—te—{e)—mel&swe bove was a party
to this EPA in place of a Party invoking Force Majeure.

“Gains” means an amount equal to the present value of the economic benefit (exclusive of
Costs), if any, to the Seller resulting from the termination of this EPA, determined in a
commercially reasonable manner and in the manner set out in section 9-5-8.5.

“Good Utility Practice” means any of the practices, methods and acts engaged in or approved
by a significant portion of the electric utility industry during the relevant time period, or any of
the practices, methods and acts which, in the exercise of reasonable judgment in light of the facts
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known at the time the decision was made, could have been expected to accomplish the desired
result at a reasonable cost consistent with good business practices, reliability, safety and
expedition. Good Utility Practice is not intended to be limited to the optimum practice, method
or act to the exclusion of all others, but rather to be acceptable practices, methods or acts
generally accepted in the Western Electricity Coordinating Council region.

1.3338 “Governmental Authority” means any federal, provincial, local or foreign government or any
of their boards or agencies, or any regulatory authority other than BEHydrothe Buyer and the
Seller and entities controlled by BEHydrothe Buyer or the Seller.

“HST” means harmonlzed sales tax Qay_able Qursuant to Part X of the EXClse Ta

A n hat Act m men r repl from tim im

1.3540 “Interconnectlon Ao

fmp}ementat}eﬂ—aﬂd—epemﬁeﬂ—ef means the fac111tles ang_l Q ggggg es that petm}tgnablg the
flow of electric power from the Seller’s Plant to the Distribution—System/Transmission_System

or the Dlstrlbutlon System and Vlce Versa—&nd—th%payments—a&seekated%%h—th%eeﬂsmte&eﬂ—ef

1.2641 “Interconncction l“aciities™ mennsDirectAomionmentbactliteand-nterconnectionPletvork
Yperades-

+:37——=Interconnection—Facilities—Study™—mcans—the—study—preparcd—byAgreement” means the
agreement between the Seller and the Distribution Authority &s—t—h&b&srs—fer—%nt%mg—mte—a
faeilitiestetter—with—the—Seller forthe—interconnection—ofor the Transmission Authority, a
applicable, which enables the flow of electric power from the Seller’s Plant to the Dlstrlbutlon
System_or the Transmission System, as applicable, and vice versa, as amended or replaced

from time to time.

1.3842 “Interconnection Network Upgrades” has the meaning given in Appendix 3.

1+.4043 “Laws” means any and all statutes, laws (including common law), ordinances, rules, regulations,
codes, orders, bylaws, policies, directions, standards, guidelines, protocols and other lawful
requirements of any Governmental Authority_in effect from time to time.

1.4444 “Lender Consent Agreement” means a lender consent agreement in the form eftheLender
Consent-Agreement-on-the-Standing Offer Website-attached as Appendix 7.

1.4245 “Losses” means an amount equal to the present value of the economic loss (exclusive of Costs),
if any, to the Seller resulting from the termination of this EPA, determined in a commercially
reasonable manner and in the manner set out in section 9-5-8.5.

1.4346 “Major Damage” means damage to the Seller’s Plant caused by Force Majeure where the cost to
repair the damage exceeds the net present value (using the Present Value Rate) of the expected
revenues under the EPA for the remainder of the Term less the net present value (using the
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Present Value Rate) of the estimated operating and maintenance costs for the Seller’s Plant for
the remainder of the Term.

“MW” means megawatt.

“MWh” means megawatt-hour.

“Network rades” has the meaning given in Appendix

“Network Upgrade Costs” has the meaning given in Appendix 3.

“Network Upgrade Security” has the meaning given in Appendix 3.

“On-Site Emission Reduction Rights” means any credit, reduction right, off-set, allowance,
allocated pollution right, certificate or other unit of any kind whatsoever whether or not tradeable

resulting from or otherwise related to the reduction, removal, or sequestration of emissions at or
from the Seller’s Plant.

13

rder or Decision” has the meaning given in tion 3.11.1

1.54 “Party” means: (a) B&Hydrethe Buyer and its successors and permitted assigns; or (b) the Seller

and its successors and permitted assigns, and “Parties” means both BEHdrethe Buyer and the
Seller and their respective successors and permitted assigns, provided that the Distribution
Authority and the Transmission Authority shall be deemed not to be a “Party”, whether or not

owned or operated by BEHydrothe Buyer.

55 “Permits” means permits, certificates, licences, and other approvals required for the design,

construction, ownership, operation, maintenance and decommissioning of the Seller’s Plant and
the delivery of Energy to the POIL.

56 ‘“Person” means an individual, body corporate, firm, partnership, joint venture, trust, legal

-
i3
(N
~

r b

k2

representative or other legal entity.

“Planned Outage” means an outage for purposes of scheduled inspections, repair and/or

maintenance in the Seller’s Plant.
“Plant Capacity” means the electrical capacity of the Seller’s Plant as set out in Appendix 2.
“POI” or “Point of Interconnection” means the point at which the Seller’s Plant interconnects

with the Distribution System/_or the Transmission System, as applicable, as described in
Appendix 2.

60 “PPT” means Pacific Prevailing Time, which means Pacific Daylight Time or Pacific Standard

1.5561

Time as applicable.

“Present Value Rate” means the annual yield on a Government of Canada bond having a term
and maturity date that most closely matches the remaining Term (as at the date of the applicable
calculation) and expiry date of the EPA, plus 3%.

“Prime Rate” means the floating prime interest rate announced from time to time by the main
branch of Bank of Montreal in Vancouver, or any successor thereto, expressed as an annual rate,
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as the reference rate it will use to determine rates of interest payable on Canadian dollar
commercial loans made in Canada.

1.5763 “Project” means the financing, design, engineering, procurement, construction,
commissioning, operation and maintenance of the Seller’s Plant.

1.64 “Proj ndards” means:
a all applicable Laws;

(b) the terms and conditions of all Permits, including land tenure agreements, issued in

connection with the Seller’s Plant;
(©) Good Utility Practice;
d the description of the Seller’s Plant in Appendix 2;

(e) the requirement that Energy must qualify as Clean Energy;

(f) the terms and conditions of this EPA, the Facilities Agreement and the
Interconnection Agreement; and

the Code of Conduct Guidelines Applicable to the Buver Contracts attached as
Appendix 10.

1 “Records” means all records and 1 r ired to properlv administer this EPA, including:

(@) Energy generation records and operating logs;

(b) a log of all outages of the Seller’s Plant and other reductions in Energy output
pecifying the date, time, duration and reasons for each such outage and each

©) meter readings,

) maintenance reports;

(e) invoi rt recor

[§i] documents concerning compliance with Permits and applicable Laws, but excluding
any such documents that are protected by solicitor-client privilege;

€] records related to Development ts;

(h) all information the Buyer requires to verify qualification of the output from the
Seller’s Plant as Clean Energy; and

[01] information relatin he Environmental Certification, information relatin h

existence, nature and quality of Environmental Attributes, information required for
the purposes of any Environmental Attributes or energy certification or tracking
system, and any other information the Buyer requires to enable it or any of its
Affiliates to obtain and realize the benefit of the Environmental Attributes,
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all consistent with Good Utility Practice.

1.66 “Revenue Meter” means a revenue meter leased by BEHydrothe Buyer to the Seller that is: (a)
capable of being remotely interrogated; and (b) calibrated to measure on an hourly basis the
quantity of Energy delivered by the Seller to the POI after adjusting for any line losses associated
with the transmission of Energy from the Seller’s Plant to the POL.

1.5867 “Seller” means the Party so identified on page one of this EPA, and its successors and permitted
assigns.

1.5968 “Seller nfidential Information” means any of th ller’ nfidential hnical or
financial information provi h ller he Buyver in confiden ith expr

written notice to the Buyer of the confidential nature of the information and any
communications by the Seller with any lawyer providing a Verification and all work
product of the lawyer providing the Verification, but excluding:

(a) this EPA; and

(b) information that (i) is or becomes in the public domain, other than as a result of a
reach of this EPA he Buyver, or (ii) is known he Buyver before disclosur i

th ller, or mes known to the Buyver thereafter ay of disclosure to th

Buyer by any other Person who is not under an obligation of confidentiality with
respect thereto.

1.69  “Seller’s Plant” means the Seller’s plant described in Appendix 2 and all rights, property,
facilities, assets, equipment, materials, Permits and contracts required to design, engineer,
procure, construct, commission, operate and maintain the plant described in Appendix 2 and to
interconnect that plant to the Distribution System/_or the Transmission System, as applicable,
whether real or personal and whether tangible or intangible including all land tenure and all
books, records and accounts with respect to the Seller’s plant described in Appendix 2.

and compliance agreement, a copy of which is attached as Appendix 9 to this EPA.
16071 “Standing Offer Program” means the Buyer’s power procurement program
described as the Standing Offer Program-for-the-purchase by BC Hydro-ofelectrical-energy from

1.6272 “Target COD” means , as revised pursuant to section 4:9-3.9.

[Note to Developers: The blank above will be taken from the Application and the
interconnection study reports for the Seller’s Plant.]

1.6373 “Term” has the meaning given in Article 2.

1.6474 “Transmission Authority” means thesuch Person or division of a Person, which for greater
certainty may be a division of the Buyer, that carries out the interconnection and grid
operation functions that British Columbia Transmission Corporation erany-sueeessor-thereto-
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July 5, 2010.

1.6675 “Transmission System” means the transmission, substation, protection, control and
communication facilities: (a) owned by BEHydrothe Buyer or by the Transmission Authority;
and (b) operated by the Transmission Authority in British Columbia, and includes all additions
and modifications thereto and repairs or replacements thereof.

1.6776 “UCA” means the Utilities Commission Act (British Columbia).

21.77 _ “Verification” has the meaning given in subsection 3.11.1.
2. INTERPRETATION

2.1 Headings - The division of this EPA into Articles, sections, subsections, paragraphs and
Appendices and the insertion of headings are for convenience of reference only and do not affect the
interpretation of this EPA.

2.2 Plurality and Gender - Words in the singular include the plural and vice versa. Words
importing gender include the masculine, feminine and neuter genders.

2.3 Governing Law - This EPA is made under, and will be interpreted in accordance with, the laws
of the Province of British Columbia. Subject to section 8:5;7.5, any suit, action or proceeding (a
“Proceeding”) arising out of or relating to this EPA may be brought in the courts of the Province of
British Columbia at Vancouver, and those courts have non-exclusive jurisdiction in respect of any
Proceeding and the Parties hereby irrevocably attorn to the jurisdiction of such courts in respect of any
Proceeding.

2.4 Industry Terms - Technical or industry specific phrases or words not otherwise defined in this
EPA have the well known meaning given to those terms as of the date of this EPA in the industry or trade
in which they are applied or used.

2.5 Statutory References - Reference to a statute means, unless otherwise stated, the statute and
regulations, if any, under that statute, in force from time to time, and any statute or regulation passed and
in force which has the effect of supplementing or superseding that statute or those regulations.

2.6 Currency - References to dollars or $ means Canadian dollars, unless otherwise stated.

2.7 Reference Indices - If any index, tariff or price quotation referred to in this EPA ceases to be
published, or if the basis therefor is changed materially, there will be substituted an available replacement
index, tariff or price quotation that most nearly, of those then publicly available, approximates the intent
and purpose of the index, tariff or quotation that has so ceased or changed. This EPA shall be amended as
necessary to accommodate such replacement index, tariff or price quotation, all as determined by written
agreement between the Parties, or failing agreement, by arbitration under section &-5-7.5.

2.8 Conversions - If a value used in a calculation in this EPA must be converted to another unit of
measurement for purposes of consistency or to achieve a meaningful answer, the value will be converted
to that different unit for purposes of the calculation.
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2.9 Payment Calculations - All payments under this EPA will be calculated applying the following

principles:
(a)
(b)
()

all payment calculations will be rounded to the nearest cent;
Energy will be expressed in MWh rounded to two decimal places; and

if Statistics Canada (or the then recognized statistical branch of the Canadian
Government):

(1) computes, at any time after the Effective Date, the CPI on a basis different to that
employed at the Effective Date, then the CPI will be converted using the
appropriate formula recommended by Statistics Canada (or the then recognized
statistical branch of the Canadian Government);

(i1) at any time ceases to publish or provide the CPI, then the provisions of section
2.7 of Appendix 1 will apply;

(iii)  has not published the CPI for a relevant period at the time the Seller is required to
provide B&Hydrothe Buyer with an invoice, the Seller shall prepare the invoice
based on the CPI in effect at the time the invoice is issued and when the CPI for
the relevant period is published, the Seller shall recalculate the invoice amounts
in the next succeeding invoice and shall include a credit or debit, without interest,
in the next succeeding invoice based on the results of the recalculation; or

(iv) recalculates the CPI within 36 months after an invoice affected by that CPI
calculation has been issued, then the Seller shall recalculate the invoice amounts
for the relevant period in the next succeeding invoice and shall include a credit or
debit, without interest, in the next succeeding invoice based on the results of the
recalculation.

2.10  Additional Interpretive Rules - For the purposes of this EPA, except as otherwise expressly

stated:

(a)

(b)

(©)

(d)
(e)

“this EPA” means this EPA as it may from time to time be supplemented or amended and
in effect, and includes the Appendices attached to this EPA;

the words “herein”, “hereof” and “hereunder” and other words of similar import refer to
this EPA as a whole and not to any particular section, subsection or other subdivision;

the word “including” or “includes” is not limiting whether or not non-limiting language
(such as “without limitation” or “but not limited to” or words of similar import) is used
with reference thereto;

the words “year” and “month” refer to a calendar year and a calendar month;

any consent, approval or waiver contemplated by this EPA must be in writing and signed
by the Party against whom its enforcement is sought, and may be given, withheld or
conditioned in the unfettered discretion of the Party of whom it is requested, unless
otherwise expressly stated;
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all rights and remedies of either Party under this EPA are cumulative and not exclusive of
any other remedies to which either Party may be lawfully entitled, and either Party may
pursue any and all of its remedies concurrently, consecutively and alternatively; and

any notice required to be given, or other thing required to be done, under this EPA on or
before a day that is not a Business Day, shall be deemed to be given or done when
required hereunder if given or done on or before the next following Business Day.

3. ADDRESSES FOR NOTICES

3.1 Notices to BE€HydroBuyver— Except as noted below, all notices addressed to BEHydrothe
Buyer shall be delivered to the following address:

Contracts-&Evaluations; PowerAequisitionsCommercial & Portfolio Man

Energy Procurement

333 Dunsmuir Street, 10™ floor
Vancouver, B.C.

V6B 5R3
Attention: (Note to Developers: name to be inserted in Project EPA)

Email: IPP.Contract@bchydro.com

Invoices and Statements

To:

CC-&CFinaneeIPP Invoicing
333 Dunsmuir Street, 9th floor
Vancouver, B.C.

V6B 5R3
Attention: (Note to Developers: name to be inserted in Project EPA)

Email: IPP.Invoicing@bchydro.com

Insurance and Network Upgrade Security

: : : luations, .
To: Commercial & Portfolio Management, Energy Procurement

333 Dunsmuir Street, 10th floor

Vancouver, B.C.

V6B 5R3

Attention: (Note to Developers: name to be inserted in Project EPA)
Email: IPP.Contract@bchydro.com

3.2 Notices to Seller - All notices addressed to the Seller shall be delivered to the following address:

fcemplete}

Note to Developers: This information will be completed based on the information provided in the

Developer’

lication.

Revised Eebraary26;2009 January 2011 Appendix 1 -13



BC Hydro Standing Offer Program — Standard Form EPA

APPENDIX 2

SELLER’S PLANT DESCRIPTION

1. Location:_[Insert nearest community, latitude and longitude and P1D]

2. Fuel:
3. Point of Interconnection:
4. Plant Capacity:_______ MW

5. General Description:__[Include number of generating units in the Seller’s Plant and the
nameplate capacity of each generating unit.]
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APPENDIX 3

NETWORK UPGRADES

1. Definitions

In this Appendix 3 or elsewhere in the EPA, the following words and expressions have the following

meanings:

(a)

(b)

(©)

(d)

(e)

“Base Case” means the base power flow, short circuit and stability data basesmodels
used for the most recent dated interconnection study filed—with—the—SeHer’s

Appheation-prior to the Effective Date.

“Interconnection Network Upgrades” means additions, modifications and upgrades to
the Transmission System or Distribution System that are determined by the Transmission
Authority (as to the Transmission System) or the Distribution Authority (as to the
Distribution System) to be interconnection network upgrades under the applicable
policies of the Distribution Authority or under the Transmission Authority’s OATT in
effect from time to time.

“Interconnection Network Upgrade Costs” means all costs incurred by the
Transmission Authority and/or the Distribution Authority after the Effective Date for the
design, engineering, procurement, construction, installation and commissioning of
Interconnection Network Upgrades.

“Letter of Credit Failure” means:

(1) a failure to renew or substitutereplace the Network Upgrade Security by no later
than 6030 days prior to the expiry thereof; or

ii th ller fails to amend or replace the Network ra rity a
required under subsection 3(d) of this Appendix by no later than the date

ified in th ion; or
(i1) the issuer of the Network Upgrade Security fails to maintain a credit rating of at

least the minimum rating specified in this Appendix; or

(ii1) the issuer of the Network Upgrade Security fails to comply with or perform its
obligations under the Network Upgrade Security; or

(iv) the issuer of the Network Upgrade Security disaffirms, disclaims, repudiates,
terminates, rejects, in whole or in part, or challenges the validity of, the Network
Upgrade Security; or

v) the Network Upgrade Security fails or ceases to be in full force and effect for
purposes of this EPA (whether or not in accordance with its terms) prior to the
date specified in this Appendix for return of the Network Upgrade Security to the
Seller.

“OATT” means the Transmission Authority’s Open Access Transmission Tariff, as
fil ith an he B men nd refiled from tim ime.
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“Network Upgrades” means both Interconnection Network Upgrades and Transmission
Network Upgrades.

“Network Upgrade Threshold” means $ . [Note to Developers:
This blank will be completed with a total dollar value based on the Interconnection
Network Upgrade Threshold (as defined in the_Standing Offer Program Rules) and the
size of the Seller’s Plant as set out in the interconnection studies for the Seller’s Plant.]

“Network Upgrade Costs” means all Interconnection Network Upgrade Costs and
Transmission Network Upgrade Costs.

“Network Upgrade Security” means a letter of credit in an amount described in
subsection 3(d) of this Appendix;_that:

(A) is in the form of the Network Upgrade Security set out en—the-StandingOffer
Website;in_ Appendix 6, with such modifications as approved by BEHydrothe
Buyer in writing, ané

(B) is issued by a Canadian bank or financial institution with a long-term credit
rating not less than Standard & Poor’s A-, Moody’s A3, or Dominion Bond
Rating Service A (low) (or other financial institution as approved by BE

Hdrothe Buyer in writing),
©) is available for presentation in Vancouver, British Columbia, and-where

D) has a term of not less than one vear and provides that it is renewed
automatically, unless the issuing effice-ofthe bankerfinancial institution is+et

Vancowver—Canada-advi therwi the dat ified in Appendix

“Transmission Network Upgrades” means additions, modifications and upgrades to the
Transmission System or Distribution System that are determined by the Transmission
Authority (as to the Transmission System) or the Distribution Authority (as to the
Distribution System) to be transmission network upgrades under the applicable policies
of the Distribution Authority or under the Transmission Authority’s OATT in effect from
time to time.

“Transmission Network Upgrade Costs” means all costs incurred by the Transmission
Authority and/or the Distribution Authority after the Effective Date for the design,
engineering, procurement, construction, installation and commissioning of Transmission
Network Upgrades.

2. Network Upgrades

(a)

BEHydreBuyer’s Obligation - Except as otherwise set out in this EPA, BE&Hydrothe
Buyer shall pay (i) all Interconnection Network Upgrade Costs up to an amount not
exceeding the Network Upgrade Threshold; and (ii) all Interconnection Network Upgrade
Costs in excess of the Network Upgrade Threshold to the extent those costs are solely
attributable to, and would not have been incurred but for, a change in the Base Case after
the Effective Date, and where the change in the Base Case is not attributable, directly or
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indirectly, in whole or in part to the Seller or the Seller’s Plant; and (iii) all Transmission
Network Upgrade Costs.

Seller’s Obligation - The Seller shall pay all Interconnection Network Upgrade Costs in
excess of the Network Upgrade Threshold, except for those costs for which BEHydrothe
Buyer is responsible pursuant to subsection 2(a) of this Appendix. The Seller shall pay
any Interconnection Network Upgrade Costs for which the Seller is responsible under this
Appendix within 15 days after receipt of an invoice for such costs from BEHydrothe

Buyer.

Payment on Termination — If this EPA is terminated by BEHydrothe Buyer under any
section of this EPA on or before the date that is 90 days after COD or by the Seller under
subsection 9-38.3(a), (¢) or (d) on or before COD, the Seller shall within 15 days after
receipt of an invoice from BCHydrothe Buyer reimburse BEHydrothe Buyer for: (i)
all Interconnection Network Upgrade Costs incurred by BEHydrethe Buyer, or which
BC Hydrothe Buyer has become contractually obligated to pay, prior to the termination
of the EPA including, for greater certainty, Interconnection Network Upgrade Costs BE
Hydrothe Buyer would otherwise be responsible for under subsection 2(a) of this
Appendix; (ii) any incremental Interconnection Network Upgrade Cost liability BE
Hydrothe Buyer will incur as a result of the termination of the EPA up to a maximum
amount not exceeding the required amount of the Network Upgrade Security; and (iii)
any Network Upgrade Costs the Seller is responsible for under any reimbursement
agreement pursuant to section 4:33.3 of this EPA or section 7 of this Appendix;-previded

3. Network Upgrade Security

The following terms and conditions apply to the Network Upgrade Security:

(a)

(b)

(©)

(d)

The Seller shall deliver the Network Upgrade Security to BE—Hydrothe Buyer after

receipt by the Seller of the Final Interconnection—Faeilities Study Report and prior to

entering into anyInterconnectionthe Facilities Agreement with the Distribution Authority
T o bt Lcable.

BCHydreThe Buyer shall return the Network Upgrade Security, less the amount of any
draws on the Network Upgrade Security B&Hydrothe Buyer is entitled to make under
this EPA, within 10 Business Days after the date that is 90 days after COD.

BCHydreThe Buyer may draw on the Network Upgrade Security in an amount equal to
the amount of any Interconnection Network Upgrade Costs or liabilities the Seller has
failed to pay to the BEHydreBuyer under section 2 of this Appendix and for any
Network Upgrade Costs the Seller is responsible for under any reimbursement agreement
pursuant to section 4-33.3 of this EPA or section 7 of this Appendix. The Seller shall
within 5 Business Days after any such draw, replenish the amount of the Network
Upgrade Security to comply with the requirements of subsection 3(d) of this Appendix.

The required amount of the Network Upgrade Security from time to time shall be equal
to the full amount of the Interconnection Network Upgrade Costs estimated from time to
time by the Distribution Authority and the Transmission Authority less the amount of any
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Interconnection Network Upgrade Costs previously paid by the Seller under section 2 of
this Appendix and the Seller shall increase the amount of the Network Upgrade Security
as necessary to comply with this section within 5 Business Days after delivery to the
Seller of a revised estimate of the Interconnection Network Upgrade Costs prepared by
the Distribution Authority or the Transmission Authority. The Seller acknowledges that
BCHydrothe Buyer may request a revised Interconnection Network Upgrade Cost
estimate from the Transmission Authority or the Distribution Authority at any time.

The Seller shall notify BEHydrothe Buyer of any Letter of Credit Failure forthwith. If a
Letter of Credit Failure occurs, the Seller shall deliver replacement Network Upgrade
Security in the amount and form required under this EPA within 5 Business Days after
the Letter of Credit Failure occurred.

BEHydroThe Buyer may draw on the Network Upgrade Security if a Letter of Credit
Failure occurs. BEHydreThe Buyer may hold the proceeds of such draw until the
Seller delivers replacement Network Upgrade Security in the required form and amount.

If the Seller has failed to maintain the Network Upgrade Security at the level required
hereunder, subject to any cure period specified in this Appendix, BEHydrothe Buyer
may withhold payment of any amount owing by BEHydrethe Buyer to the Seller under
this EPA until 5 days after the date when the Seller has delivered the required amount of
Network Upgrade Security to BE—Hydrothe Buyer. Any amounts withheld by BE
Hsdrothe Buyer in accordance with this subsection will not bear interest.

4. EPA Termination

In addition to any other right to terminate this EPA expressly set out in any other provision of this EPA,
BC Hydrothe Buyer may terminate this EPA by notice to the Seller if:

(a)

(b)

(©)

the Seller has failed to deliver the Network Upgrade Security to BEHydrothe Buyer as
required under subsection 3(a) of this Appendix within 5 Business Days after notice from

BCE Hydrothe Buyer; or

the Seller has failed to replenish or increase the amount of the Network Upgrade Security
as required under subsection 3(c) or subsection 3(d) of this Appendix; or

if a Letter of Credit Failure has occurred and the Seller has failed to deliver a
replacement Network Upgrade Security within 5 Business Days after the Letter of Credit
Failure occurred.

5. Consent to Disclosure of Information

The Seller hereby consents to the Distribution Authority and the Transmission Authority disclosing to BE
Hydrothe Buyer on request:

(@)

all information with respect to Network Upgrades, including any information provided by
the Seller to the Transmission Authority or the Distribution Authority that relates to, or
affects, Network Upgrades, including any Interconnection applications, studies and
reports and all information, data and calculations relating to such applications, studies and
reports;
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(b) all metering data collected by, or provided to, the Transmission Authority or the
Distribution Authority with respect to the Seller’s Plant;

(©) copies of any notice of a breach of, or default under, anyefthe Facilities Agreement or
the Interconnection AgreementsAgreement given or received by the Transmission
Authority or Distribution Authority, as applicable; and

(d) any other information provided by the Seller to the Transmission Authority or the
Distribution Authority or vice versa that is relevant to the administration of this EPA.

6. Requirement to Provide Interconnection Studies

The Seller shall provide to BE-Hydrothe Buyer a copy of all interconnection studies completed by the
Transmission Authority or the Distribution Authority with respect to the Interconnection of the Seller’s
Plant to the Transmission System or the Distribution System, as applicable, promptly on receipt by the
Seller of any such reports. The Seller shall comply with the requirements of subsection 3(d) of this
Appendix based on the estimated Interconnection Network Upgrade Costs as set out in each such report.

7. Advancement of Network Upgrades

The Seller shall not request the Distribution Authority or Transmission Authority to complete any study
or work or take any other step of any kind whatsoever that would change the position of the Seller’s Plant
in the interconnection queue or otherwise affect the validity of any interconnection study for the Seller’s
Plant without the prior consent of B&Hydrothe Buyer. The Seller acknowledges that B&—Hydrothe
Buyer may as a condition of its consent require that the Seller agree to reimburse BEHydrothe Buyer
for any incremental liability for Network Upgrade Costs with respect to the Seller’s Plant or any other
project incurred by BEHydrothe Buyer as a result of such study, work or other step and that the Seller
provide security to BEHydrothe Buyer to secure such reimbursement obligation.
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APPENDIX 4

DELIVERY TIME ADJUSTMENT TABLE

1. Definitions: In this Appendix 4, the following words and expressions have the following
meanings:

(@) “Off-Peak Hours” means all hours other than Super-Peak Hours and Peak Hours.

(b) e-“HEH>er~HeavyLoeadPeak Hours” means the hours commencing at 06:00 PPT
and ending at 16:00 PPT, an mmencing at 20:00 PPT and ending at 22:00 PPT,

Monday through Saturday inclusive, but excluding British Columbia statutory holidays.

(©) « r-Peak Hours” means the hour mmencing at 16:00 PPT and ending at
20:00 PPT Monday through Saturday inclusive, but excluding British Columbia
statutory holidays.

Month HEHTime of Delivery F r (TDF

Super-Peak Peak Off-Peak
January 141% 125122% 166105%
February 124% 126113% H0101%
March 124% H4112% 10699%
April 1049 10395% 9585%
May 90% 9282% 7670%
June 87% 9081% 7269%
July 105% 9196% 7279%
August 1109 95101% &186%
September 1169 96107% €891%
October 1279 108112% 9793%
November 129% 109112% 10299%
December 142% 122120% 102104%
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APPENDIX 5

COD CERTIFICATE

PROJECT
TO: British Columbia Hydro and P r Authori he “Buver”
RE: Electricity Purchase Agreement (“EPA”) made as of o, 2 t n the Buver
and e (the “Seller”) for Project

L. [name of senior officer], in myv capacity as [title of senior officer] of the Seller, and not in m
rsonal i rtify on behalf of th ller that:

L Defined Terms - Words and phrases having initial capitalized letters in this
Certificate have the meanings given in the EPA.

[

COD Requirements - The Seller has satisfied the requirements for COD as set out in
finition of “COD” in A ndix 1 of the EPA. A h hi rtifi is all evi

required to demonstrate that the Seller has satisfied all such requirements.

No Material Default - No event which would entitle the Buyer to terminate the EPA
Ir Th ller is not in material default under any Permit (and all Permi re in full

rce and effect), or Law applicable to th nstruction, commissioning or ration of th ller’

Plant or under any land tenure agreement for the site on which the Seller’s Plant is located or
under the Facilities Agreement or the Interconnection Agreement.

S | I

Dated this day of ,2

[name of senior officer]
[title of senior officer]
[Note to Seller: Attach to the COD Certificate in tabbed format all documents and evidence required to

monstr h D h rred in rdance with th finition of “COD” in Appendix 1.

Where documents have previously been provided to the Buyer, so indicate and attach a copy of the
letter transmitting such documents to the Buyer.]
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APPENDIX 6

SAMPLE FORM LETTER OF CREDIT

Issuing Bank Name and Address Date of Issue: [Date
Irr 1 n Letter of Credi
No. [Number]
Applicant: Beneficiary:
ller Name and Addr British Columbia Hyvdro and Power Authori

333 Dunsmuir Street
Vancouver, BC
V6B 5R3

At the request of and for the account of the Applicant, we hereby establish in favour of the
Beneficiary our irrevocable standby Letter Of Credit No. [Number] (hereinafter called the “Letter

f Credit”) for an amount not ex in rren nd Amoun h in letters and number:

We, [Issuing Bank Name and Address] hereby unconditionally and irrevocably undertake and bind
ourselves, and our successors and assigns, to pay you immediately, the sum, which you claim upon
receipt of the following documents:

1 r sien ritten deman ifving the amount claim not ex ing [dollar amount

and certifying that such amount is due to you by [Insert name of Seller] under the terms of
an Electricity Purchase Agreement between you and [Insert name of Seller]; and

1 3 a O [ r ] N N O \ O O
ggmang for payment for gnggrggmgnt purposes.

Partial drawmgs are allowed. The amount of this Network Uggrade Security - Letter of Credit

Thi twork ra rlt - Letter of Cr 1ttak ff tfr mth fi tfrtha

Letter of Credlt that it will be automatlcallg extended without notice for a further one year period
from th nt or any future expiry date unless at least nin a rior t h_expiry dat

we notify _y_ou in writing by courier or registered mail at your address above that we elect not to
consider this Network Upgrade Security - Letter of Credit to be extended for any additional period.
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1998 (“ISP98”). All matters not covered by 1 P98 w1ll be governed b the laws a llcable in the
Province of British Columbia. The parties hereby irrevocably attorn to the non-exclusive
jurisdiction of th rts of British Columbia. The number of this L r of Credit m

n all ments required her

Authorized Signing Officer Authorized Signing Officer
[Bank Name] [Bank Name]
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APPENDIX 7

SAMPLE FORM LENDER CONSENT AGREEMENT

ion 7.4

THIS AGREEMENT is made as of , 20

AMONG:
BRITISH LUMBIA HYDR: AND P ER AUTHORITY
corporation continued under the Hydro and Power Authority Act, R.S.B.C.
1996, c. 212, having its head office at 333 Dunsmuir Street, Vancouver
British Columbia, V6B SR3,
g;hg “B!!Elgr”!

AND:
[COMPANY]. a company under the laws of having an
address at
the “Company”

AND:
[LENDER], a under the laws of

having an address  at

(the “Lender”).

WHEREAS:

A. The Buyer and the Company entered into an Electricity Purchase Agreement made as of

(as amended from time to time, the “EPA”);

B Th mpany h in rtain credit faciliti he “Credit”) from the L.ender for th
I f financing th ign, construction ration and maintenan f th ller’s Plant (a
defined in the EPA);

C. To secure the due Qay_ment of all ];rmcq;;al2 interest gmcludmg interest on overdue interest),

all other obllgatlons of the Comgang under the Credlt2 the Company has granted certaln securltg to

and in favour of the Lender, including an assignment of the right, title and interest of the Company
r the EPA an ri n th ller’s Plan llectively, the “L.ender rity”’); an

D The Lender has r ted the Buver to enter into this Agreement confirmin rtain
matters.
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THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premi n

of the sum of $10 and other good and valuable consideration now paid by each of the Company and
the Lender to the Buyer (the receipt and sufficiency of which are hereby acknowledged by the

Buyver), the parti nant and agree th

1 Additional Definitions: In this Agreement, including the recitals:

a “Assumption Notice” means a notice given by the Lender to the Buver pursuant to

subsection 6.1(a) of this Agreement;

“Default or Termination Notice” means a noti iven to th mpan the B

under the EPA that, with or without the lapse of time, entitles, or shall entitle, the

Buyer to terminate the EPA, subject to rights, if any, of the Company to cure the
fault or other circumstance in r f which the notice is given;

c “Receiver” means a receiver, manager or receiver-manager appointed or designated
by, or on the initiative of, the Lender; and

hgrgln havg the mg anmgg given in thg EPAE

2. EPA Amendments: The Buyer and the Company acknowledge and agree that the EPA is in

full force and effect, and that the EPA, as originally executed, has been amended only by the
documents attached hereto as Schedule A.

3. Buyer Confirmations Concerning the EPA: The Buyer confirms to the Lender that:
(a) the EPA has been duly authorized, executed and delivered by the Buyer;

f ll O any

part of their rlghtg title and 1ntgrg§t in and tg thg EPA, except to the Lender;

(©) the Buyer has not given any Default or Termination Notice;

he Buver is n re of an fault or other circumstance th 1d entitle th
Buyver to give a Default or Termination Noti rovi h r that the Buver ha

not undertaken any investigation or due diligence in respect of this
confirmation; and

O O 3 O N 3 a r N O 31 N D3 3 O . a N
the EPA2 or enter into any agreement with the Company to terminate the EPA2
without giving the Lender not less than 30 days’ prior written notice.

4. Assignment of EPA to Lender:

4.1 Buyer Acknowledgement: The Buyer acknowledges receipt of notice of, and consents to, the

assignment by the Company to the Lender of all the right, title and interest of the Company in and
he EPA m rsuan nd in rdan ith the Lender ri
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4.2 Lender Acknowl ment: The Lender acknowl h

a it has received a copy of the EPA; and

(b) the assngnment by the Company to the Lender of the EPA pursuant to the Lender
rity i in all r h rms an nditions of the EPA and thi

Agreement.

4.3 Confldentlallt¥ The Lender covenants and agrees w1th the Buyer to be bound by the
¢ esardin entia ] ] iginal signa ere

4.4 Company Representation: The Company represents and warrants to the Buyer that the

Lender is the only person to whom it has granted a security interest in the EPA or the Seller’s
Plant.

EPA ices: The Buver nan n r ith the L.ender th X hereinafter
otherwise permitted, the Buyer:

(a) shall give the Lender a copy of any Default or Termination Notice concurrently

ith, or promptly after, an h notice is given to the Company;

hall not exercise any right it may have to terminate the EPA until the later of: (i

the date that is 45 days after the date on which the Buyer delivered to the Lender a

copy of the Default or Termination Notice entitling the Buyer to terminate the EPA;
and (ii) the date on which the Buver is entitled to terminate the EPA;

c shall not, provided that there is no other Buver Termination Event under the EPA.
terminate the EPA based on the Bankruptcy or Insolvency of the Seller if the
Lender i romptl n ilicentl r in mpletion enforcemen

r in nder the Lender rity until ays after the expiry of an rt

ordered period restricting the termination of the EPA; and

hall n xerci ny right it may h nder ion f the EPA n
amount in th ller to the Buver under the EPA from amount i

the Buyer to the Seller under the EPA until the date that is 15 days after the date

the Buyer provides the Lender with a copy of the notice delivered by the Buyer to
h ller under ion f the EPA

Nothing in this Agreement prevents or restricts: (i) the exercise by the Buyver of any other right or

remedy that it may be entitled to exercise under or in relation to the EPA; or (ii) the right of the

6. Realization by Lender:
1 Assumption Noti nd/or Sale: If th mpany h faul nder th redit or th
Lender ritv and the Lender has elected to tak ion of th ller’s Plant, either a

Receiver or in any other way, pursuant to the Security, the Lender shall either:

assuming the EPA, whereupon:
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i he Lender shall ntitl 1l the righ n nefi nd shall h

assumed, and shall perform and discharge, all the obligations and liabilities,
of the Comgang under the EPA2 and the Lender shall be a Qartg to2 and

ii notwithstanding subparagraph (i), the Lender shall not be liable to the
B r for defaul f th mpan rrin fore the Assumption i
is given, except to the extent that h default ntinue thereafter:

however that the Buyer may at any time before or after such notice is given

exercise any rights of set-off in respect of any such prior default under or in
relation he EPA which the Buyer 1 herwi ntitl xerci

=

(b) give written notice to the Buyer that the Lender wishes to cause the Company to
ion all of th mpany’s right, title and interest in an he EPA and th

ller’s Plant to a thir I'son or person ject h r to th mpany and th
assignee complying with all provisions of the EPA relative to such assignment.

The Buyer agrees that if the Lender enters the Seller’s Plant for the purpose of viewing or
examining the state of repair, condition or operation thereof such shall not constitute taking
possession thereof.

6.2 Lender Llab|||t¥ and Release The Lender assumes no llabllltx to the Buger under the EPA

alnmntt a_thir rson r rn rsuant t in accordan 1thth a llal
provisions of the EPA2 the Lender shall be released from all llablllty_ and obllgatlons of the

6.3 Company not Released: Nothing in this Agreement, and neither the giving of an Assumption
Notice, nor any assignment pursuant to subsection 6.1(b) of this Agreement releases the Company
from its obligations and liabilities to the Buyer under and in relation to the EPA.

4 Receiver Incl - References in thi ion he Lender incl Receiver
1. Notices: Any notice required or permitted to be given under this Agreement must be in

writing and may be given by personal delivery, or by transmittal by facsimile, addressed to the
respective parties as follows:

a B r at:

British Columbia Hydro and Power Authority

Attention:
Facsimile No.:
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Attention:
Facsimile No.:

(c) [Lender] at:

Attention:
Facsimile No.:

Notices given by facsimile shall be deemed to be received on the Business Day next following the
date of transmission.

8. Choice of Law: This Agreement is governed by British Columbia law, and the laws of
Canada applicable therein.

f th Pr fBrltlh lumbia, and t rts to which a al thrfr m ma takn
in connectlon w1th any action, suit or proceeding commenced under or in relation to this
Agreement Notw1thstand1ng the foregoing, the Lender acknowledges that upon an Assumgtlon

contained in section 7.5 of the EPA.

10. Termlnatlon This Agreement2 and all rights and liabilities among the parties hereunder

: ? ; 2 arge fll of the Lender § \
ive the Buver prompt noti fth fllan ﬁnal har f all of the Lender ri

11. Amendment: This Agreement may be amended only by an instrument in writing signed by
each of the parties hereto.

12. Enurement: This Agreement enures to the benefit of, and is binding upon, the parties
hereto, and their respective successors and permitted assigns.

13. Counterparts: ThlS Agreement ma_y_ be executed by facsnmlle and in any_ number of
O N N O O r 3 . N N O N 3 O

same document
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and delivered by all parties, whereugon thls Agreement shall takeeffect as of thedag first abov
written.

1 ITNE HEREOF h of th rties h lv ex his Agreemen
f the day an ar first a ritten
BRITISH COLUMBIA HYDRO AND [COMPANY]

POWER AUTHORITY

By: By:
— (Signature) — (Signature)

Name: Name:

Title: Title:

[LENDER]

By:
(Signature)

Name:

Title:
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APPENDIX 8

SAMPLE FORM DEVELOPMENT PROGRESS REPORT

rterlv Development R r

For the quarter ending:

Report Number:

Project Name:

Tasks: Percentage of Completion Comments
5% | 25% | 50% | 75% | 100
%
Permitting:
[Note to Proponents: This
ion shall xpan in

the EPA to contain a list of
Permits relevant to the
Seller’s project based on the
information in the Seller’s
SOP Application.

Financing:

nstruction

Project Equity

Long Term Financing

Project Design:

Preliminary

Final

Interconnection:

Studies (Please describe the

status of each

interconnection study)

Construction

Major Equipment:

Ordering

Delivery

Installation

Construction:

=
=

0a

Powerhouse

:
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Key Project Tasks:

Target

Permitting Complete

Financing Complete

Facilities Agreement
Signed

Major Equipment Ordered

Commence Construction

Interconnection Agreement
Signed

Begin Commissioning

)

OD:

Target COD:

Current Estimate:

Prepared by:

Submitted by:

Revised January 2011
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APPENDIX 9

TANDI FFER FIDENTIALITY AND COMPLI E AGREEMENT

[Note to Developers: To be attached.]
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APPENDIX 10

CODE OF CONDUCT GUIDELINES

N Developers: nding Offer Program Reference Documents.
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APPENDIX 11
DESCRIPTION OF SPECIAL TERMS AND CONDITIONS

The following is a description of some of the revisions that will be made to the Standard Form EPA for
the Standing Offer Program depending on the nature of the Developer and the project type, location
and/or configuration. This is not an exhaustive list of possible amendments to the Standard Form EPA.
In several of the cases noted below there may be additional substantive revisions required depending on
the exact configuration of the project and there will likely be a number of consequential changes to the
EPA. Capitalized terms used in this Appendix that are not defined in Appendix 1 have the meaning given
to those terms in AppendixA-te-the Standing Offer Program Rules_ - Glossary.

New Generator Added to Existing Generation (Direct Interconnection to the Transmission System
or Distribution System)

Generation from Existing Generator (Direct Interconnection to the Transmission System or
Distribution System)

Projects Located Behind a Customer Load

The following changes apply where the Seller’s Plant consists of any of the project types listed above:

e If the proposed location of the Revenue Meter is such that the Revenue Meter will measure output
from any existing generators:

o The Seller will be required to ensure that all energy delivered to BEHydro—is—Clean

Energythe Buyer is Clean Energy, except for Energy generated using Auxiliary Fuel,

provided that the use of such Auxiliary Fuel in each calendar year does not exceed
the Auxiliarv Fuel Annual Baseline for that vear.

o Plant Capacity in Appendix 52 will be changed to “Project Capacity”. Project Capacity
will be a specified number of MW to a maximum of 1615 MW.

. If a portion of the electricity from the existing generation facility is under contract to BE
Hydrothe Buyer or a third party, a generator baseline for each month will be established
based on the amount of contracted electricity. In that case, BEHydrothe Buyer will only
purchase energy under the EPA where the Revenue Meter shows energy deliveries in
excess of the generator baseline.

o The maximum amount of energy BEHydrothe Buyer will purchase is limited to 110%
of the Project Capacity.

o The generator baseline will be adjusted upon expiry or earlier termination of any
contractual commitments reflected in the generator baseline.

o The following additional changes apply to a project located Behind a Customer Load:

o Where the facility through which the Project has an Indirect Interconnection is a BC
Hydro customer, the POI is the point at which the BC Hydro customer interconnects with
the Transmission System or Distribution System. However, energy delivered to the BC
Hydro customer will be deemed to have been delivered to the POI for payment purposes
under the EPA.
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. Where the facility through which the Project has an Indirect Interconnection is a facility
that purchases power from a third party that purchases power from BC Hydro, the POI
will be a specified point of interconnection on the Transmission System or Distribution
System. BCHydroThe Buyer will pay for Energy that is generated by the Seller’s Plant
above the generator baseline (described below) and that is delivered to that POI.

o In either case described above, a generator baseline for each month will be established
based on the historical generation of the existing generation facility and, if a portion of
the electricity from the Commeon-GenerationFaetitygeneration facility is under contract
to BE&Hydrothe Buyer or to a third party, the existing contracted electricity. The
generator baseline will not be adjusted to reflect variations in the customer’s energy
consumption.

J Where the facility through which the Project has an Indirect Interconnection is a BC
Hydro customer, the Seller may be required to install a direct interconnection to the
Transmission System or Distribution System if the facility ceases to be a customer of BC
Hydro.

Projects interconnected to the Transmission System or Distribution System Through a Privately-

Owned Transmission or Distribution Line

The following changes apply where the Seller’s Plant is interconnected to the Transmission System or the
Distribution System through a privately owned transmission or distribution line:

The EPA will be amended to reflect the fact that the Facilities Agreement and the
Interconnection AgreementsAgreement may be between the owner of the private line and the
Distribution Authority or the Transmission Authority.

COD requirements will include a requirement that the Seller not be in default under any
agreement with the owner of the private line and that the owner of the private line is not in default
under any agreements between the owner of the private line and the Transmission Authority or
the Distribution Authority.

The Seller will covenant to comply with the terms and conditions of its agreements with the
private line owner during the term of the EPA.

The Seller will covenant to deliver a consent from the owner of the private line to disclosure by
the Transmission Authority or the Distribution Authority of all information relating to the private
line and the interconnection of that line to the Transmission System or the Distribution System.

Disconnection of the private line from the Distribution System or the Transmission System will
excuse the Buyer from its obligation to accept delivery at the POI.

There will be no entitlement to payments under seetions—S-7-or5-8—ian-interconnection—delay

orsection 4.7 if a Distribution/Transmission Constraint or Disconnection is attributable to the
private line or any other generator attached to the private line.

LossesIncremental losses associated with any other generating facility interconnected to the
private line in addition to the Seller’s Plant will be accounted for in the meter calibration process.

The Buyer will be entitled to terminate the EPA if at any time during the Term the
reement th 11 h ller ransmi r on th ri line expir ri

terminated or the Seller otherwise loses the right to transmit power on the private line
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unless within 30 days the Seller can demonstrate to the Buyer, acting reasonably, that the
ller can lawfully transmi r he POI

Projects interconnected to the Distribution System or Transmission System through a Public Utility

Transmission/Distribution System owned and operated by a Third Party;Person other than
BETCthe Transmission Authority

The following changes apply where the Seller’s Plant is interconnected to the Distribution System or the
Transmission System through a public utility transmission/distribution system owned and operated by a

third party, other than BEFCthe Transmission Authority:

The term “POI” will be defined as a specified point where the public utility transmission/
distribution system interconnects with the Distribution System or the Transmission System.

Appendix 3 wA

meefpefated—m—th%mam—bedyuef—ﬂﬁejeet—EP—A—mag be deleted degendlng on th
circumstances of the Qartlcular Pm]ect However2 Developers should be aware that2 in

Auxiliary Fuel-Attestation

The following changes apply where the Seller’s Plant is capable of using alternate fuel sources to generate

Energy:

In the case of Projects that are capable of using alternate fuel sources to generate energy, the
Seller will be required to deliver to BEHydro-on-each-anniversary-of COD-written-confirmation
from-the-SeHerthe Buyer, an annual report together with supporting documents (including third
party audits and/or certifications(s)) as requested by BEHydrothe Buyer, acting reasonably), to
confirm the fuel types and quantities used in the Seller’s Plant during the immediately preceding
12 month period and the Seller shall ensure that all fuel used by the Seller is such that the energy

will be considered Clean Energy, except for Auxiliary Fuel, not exceeding in each calendar

vear the Auxiliary Fuel Annual Baseline for that year. Breach of these requirements is a
“material default” for purposes of subsection 9-18.1(i) of the EPA.

n rat 7 that t ) rtion of xiliary F v 1, excluding Start- Fuel, that ex t
Aux1hary_ Fuel Annual Baseline for that year multiplied by the price payable under section
5.2 for Energy_ generated durlng that y_ear The Seller may satlsf_y_ this payment obligation

credit.

ﬂnder—th%%q}l—b%eeimdefed—eleaia—EnePg%The “Aux1har¥ Fuel Annual Basehne” means
i) for a new generator, 3% of the total fuel, excluding Start-up Fuel, and determined in GJ

used to generate Energy_ in each calendar year; or (ii) for all other generators2 means the

a trin B H init iscretion an S ified in th Pr tEPA a n th
information provided in the Application with respect to that generator.
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High Efficiency Co-Generation Projects
The following changes apply where the Seller’s Plant is a High Efficiency Co-generation project:

e If the Seller’s Plant uses natural gas or oil to generate electricity for delivery to BEHydrothe
Buyer pursuant to the EPA, the Seller will be required to deliver to BE-Hydrothe Buyer, on each
anniversary of COD, written confirmation from the Seller together with supporting documents
(including third party audits and/or certification(s)) as requested by BE-Hydrothe Buyer, acting
reasonably, to confirm that the Seller has complied with Policy Action No. 18 (zero net
greenhouse gas+GHG) emissions) and Policy Action No. 19 (zero net GHGgreenhouse gas
emissions by 2016) of the 2007 Energy Plan, as applicable, with respect to fuel used to generate
the electricity in excess of the generator baseline for sale to BE-Hydrothe Buyer under the EPA.
Breach of these requirements is a “material default” for purposes of subsection 9+48.1(i) of the
EPA.

o Ifthe Seller’s Plant uses coal to generate electricity for delivery to BE-Hydrothe Buyer pursuant
to the EPA, the Seller will be required to deliver to BEHydrothe Buyer, on each anniversary of
COD, written confirmation from the Seller together with supporting documents (including third
party audits and/or certification(s)) as requested by BEHydrothe Buyer, acting reasonably, to
confirm that the Seller has complied with Policy Action No. 20 (zero GHGgreenhouse gas
emissions) of the 2007 Energy Plan, with respect to fuel used to generate the electricity in excess
of the generator baseline for sale to BE&Hydrothe Buyer under the EPA. Breach of these
requirements is a “material default” for purposes of subsection 9-+8.1(i) of the EPA.

o If the Seller fails to comply with the foregoing requirements, BE-Hydrothe Buyer may suspend
accepting deliveries of that portion of the Energy in respect of which confirmation has not been

provided to BE&Hdrothe Buyer and BEHydrothe Buyer may suspend payments under the EPA
for any portion of the Energy for which confirmation has not been provided until such time as the

Seller delivers the required confirmation and/or switches to a fuel that will ensure that the energy
delivered to BEHydrothe Buyer under the EPA will be considered Clean Energy.

All Projects with Greenhouse Gas Emissions

e A provision will be added to the EPA requiring the Seller to report to BC Hydro concerning
he greenh missions from th ller’s Plan

Seller is a Joint Venture or Partnership

The following changes apply where the Seller is a joint venture or partnership:

e The partners or joint venture participants will be jointly and severally liable for all obligations
under the EPA.

. ther con ntial amendments will be made to the EPA th finition of “Bankrupt

or Insolvent” will be revised so that it applies to the partnership or the joint venture and
each of the members of the partnership or the joint venture).

CPI Data Not Available

The following changes apply where the EPA is executed prior to the date on which the CPI data required
to adjust the base price as indicated in seetion—4-4Section 3 of the_Standing Offer Program Rules is
available:

e The EPA will include a provision for adjustment of the price specified in section 6-25.2 to be
consistent with the escalated base price for the year in which the EPA is signed upon the relevant
CPI data becoming available.
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Projects Interconnected to the Transmission System

The following changes apply where the Seller’s Plant is connected to the Transmission System:

e Definitions such as ‘“Direet—Assignment—Facilitiess—Interconnection—Faeilities” —and

“Interconnection—Faeilities—Study_ Agreement” will be revised to reflect the equivalent
terminology used by BEFC-the Transmission Authority.

Proj here the Term of the Permit or Tenure is L han the EPA Term

The following provision will be added to section 8.1 as an event that entitles the Buyer to
terminate the EPA:

. any materlal Permlt or land tenure agreement for the Seller’s Plant is

tgrmlnatlgn or gxglrgg A definition of “Matgrlal Pgrmltg” will be g eveloped based
on the permits and approvals required for the Seller’s Plant.
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