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AI:r AGAS NORTHWEST PROJECTS UURRELLA AGREE)lENT 

. THlS'AGREEJvfE!,;'T is made the 2Slh day of May, 2010. 

BETWEEN: 

WHEREAS: 

BRITISH COLIDffilA TRANS~nSSION CORPORATION, a 
CrO,"11 cOrp<lratiOIl with an office at Strite 11 00, Four Rentall 
Centre, 105:5 Dunsmuir Street, VanCOllV!:f, Be V7X I V5 

C'BCTC"); 

COAST :\IOlJ'NTAIN Hl:'DRO UMITED PARTNERSHIP, it 
limited partnersbip formed wiler the laws of British Columbia 
.. vith an ofilce at Oceanic PlazJ!, p.o. Box 125l 0, 2500 - 1066 
West Hastings Street, Vancouver, Be V6E 3xr 

(''CJ\<fHLP',,); 

A. CMHLP beneficially hold'! certain agreements, rigbts ru:td permits to develop the 
FK Project, including a proposed trll.nsmissioll line from the FK Project to Meziadm Junction 
(the "FK~Mez System") to illteroonnect the FK Project to the Transmission System, lmd ha'! 
submitted an Interconnectmn Request to ReTe in aecordance with the SGIP in (i(,)OOection 
therewith (the "FK IR"); 

B. C:\1HLP beneficially holds certain agTcements, rights and permit'! to develop the 
Other Projects, and intends to develop the Other Prolect~ in the future, including t:raosmis.sion 
lines between each of thern ana the FK Project to enable the electrical output of the Other 
Projects to be trMsmitted to the FK Project, and frolll there to the Tranl>m1ssiolJ System; 

C, The Be Government and DelC have determined that the 287kV System is a­
better means to interconnect tbe FK Projoct (and ultimately the output cfthe Other Projects) to 
the Trnn,,-mission System and to facilitate the supply of electricity to and the receipt of electricity 
from other [utw:e developments in the a:rca, and oos proposed interconnectjng the FK Project to 
the 287kV System at tbe proposed &b Quinn Subslatioo and hrul requested t1mt eMIlL}, agree 
to !Hll11e and support and pcriodicaUy make pll}'h"'1CUts to BCrC 10 assist BCTe in respect of IDe 
development of the 287kV System; 

D. BCiC and a.1:HLP have each agreed to interconnect the FK Project to the 2S7kV 
System at the Bcb Quinn Substanon by way of a proposed transmission line from the FK Project 
to the Bob Quinn Substation (tbe "FK·BQ System''), and C).1HLP considm it to be in the best 
L'lterests of its business activitiC'l to enter into this Agreement, and to participate in, support and 
periodically make payments to, scre to assist BCre in resp~t of tl)c development of the 
287kV Systcn:l on the terms and ronditiOD!l sct om herein; 
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E. As a result, OtHLP has determined that it will not proce¢d with the development 
of the FK·Mez Syst\."111; 

F. In addition to any electricity purchase agreements that Civ1HLP rnay enter into in 
respect of the Other Projects, c~mLP intends to enter into the EPA with BC IIydro in respect of 
the FK Project 00 terms and conditions tbat it considers beneficial, and it is anticipated that, 
pursuant to the EPA BC Hydro will he permitted to terminate the EPA it: at any time, CivtHLP 
fails to perfonn its obligations under this Ag.-ecment, including its obligations to make any 
particular periodic payment to BCTe as and when required U11der this Agreement; 

G. CvUILP anticipateS that entering into this Agreement also will benefit Us business 
interilS"cS relating to first nation and financing llgrcementl.!; and 

'Ii The Patties wish to set out their agreement in respect oCtile development of, and 
the terms and conditions ofinterconnecting the FK Project and the output oHile Other Projects to 
the 287'.::V System, all em l4'1d subject to the term.'!> and conditions set out herein. including 
.. "ithout limitation the terms. and conditions of this Agreement addressing, among other things. 
the agreement between the Parties to mOve the Point of Interconnection fur the FK Project to the 
Bob Quinn Substation, and the FK Project SOIA addresaing the terms and conditions of 
IDterccm.nection serYIce to be provided by BCTC to C:vlHLP at the Rob Quinn Substation in 
connection \~itb the FK Projcx;t and the output of the Other Projects, which terms and conditions 
include the continued performance by CMHLP of its obligations hereunder, 

IN CONSIDERATION of $1 paid by each oCthe Parties to the other and other good and valuable 
consideration (the receipt and sufficiency of whlch is bereby at:bowledged by each of the 
Parties) and the mutual promises contained in this Agreement the Parties agree as follows: 

SECTION 1 
[~'TERPRETATIO~ 

1.1 neflllitiQul, In this Agreement, capitalized worti'l not otherwise defm.ed >vill 
have the mearling.~ given to them iu the SGIP, and: 

(a) "287kV System" mcrms a 287kV tl'allSmissiO'n line and related fudlities between 
Be Hydro's Skeena Sllbstation and the Rob Quinn Substation~ 

(b) "28ThV S}'stem ISO" means the in-service date of tile 287kV System; 

(c) "287kV System Target ISO" means the date that is fbur months before the FK 
Project Target lSD, or sucb later date !FI designated pursuant to Se>.."1ion 3.5, 3.& 
and S.3(a)(iv); 

(d) UAgree.ment" mean$ this A.!tagas Northwest Projectl.! Umbrella Agreement, and 
an of the Schedules hereto, as they may 00 amended, replaced or supplemented 
from time to time; 

(e) "DC Hydro" rooms British (,,olumbia Hydro and I>ower AUthtlrity; 

(r) "Bob Quinn Substation" means a ntr.v substatkln to be constructed as part afthe 
287kV SYllu..~ in the vicinity o[Bob Quinn Lake; 
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(g) "Business Dayn means :my day except Saturdays, Sundays or statutory holidays 
in British Columbia; 

(b) "CMHLP Payment!!" mc:m$ the arooUl1!$ In be paid by C~fHLP to BCrC 
ptntWltto Schc<iule B; 

W "Decision Date" t!'Il'lJmS December 1, 2010; 

(j) "Default" has the meaning given to that tenn in Section 8. 1 ; 

(k) "Dispute" has the meaning given to that term in Section 9.1; 

(I) "Dispute ::"IotkeH bas the meaning given to that tenn in Section 9.2~ 

(01) "EPA" has the meaning given to that term in Section 5.1(a)(iii); 

Cn) "Fednal Contribution" has the meaning given to that tenn in Section 5.1 (b)(!); 

(o) "FK IR" has the memting given to that term in Recital A~ 

(p) "FK 1& Queue PusUJon" bas the meaning given to that term in Seclltm 2.1.; 

(q) "FK Project" meaDS C:M.HLP'~ proposed Forrest Kerr Hydroelectric Project, a 
195 )'f'."r hydroelectric gcncruting facility to be located on the Iskut River near its 
confluence wi(h F omS! Kerr Creek; 

(r) "FK Projed ISD" means the cOmmercia.! Opention Date (as tl:w.t tenn is definw 
in the El' A) of the FK Project; 

"FK Project SGIA" means a modified standard getlerator interconnection 
agreement In accordance with the SGIP for the fK }>roject in the form attached 
hereto as Schedule G; 

(t) "FK Project Target ISDn means July 1, 2014, which as of the datenf this 
Agreement is C.MIILP's target CommercinI Operation Date (as tr..at term is 
defined in the EPA) pursuant to the EPA, or such later date as designated pursuant 
to Section 3.7; 

(11) "FK-BQ System" has the meaning given to that term in Recital A; 

(v) "FK-:\fez System" has the meaning given to tllat term in Recital A; 

('91) ")rou.e Maj{\tln" means any act of God, civil disobediem:e, labour disturbance, 
act of the public enemy, war, insurrection, .iut., fite, stonn or flood, e;tplosion, 
breakage or accident to machinery or equipment, allY order, regulation or 
restriction impot>ed by governmental, m1lita."Y or lawfllBy established civilian 
authorities, including withQut limitation any injunction or dedaration relating to 
the obligation to consult with and acc,ommoc.mte the interest'! of First ~atiOtL~, Of 

any other cause beyond a Pa.'iy's contiol, but does no( include acts of negligence 
or intentional \Vfongdomg by the Party clAiming Force :\>fajc'Ure; 
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(x) "GSTIlIST" means tM tax payable under Part LX of the E:ccise Tax Act (Canada); 

(y) H:'tlclymont Projed" me-ans CMHLP's proposed 66 MW Mclymont project to be 
located on McLy1110nt Creek, !leat its oontlucnc4' vlith the I5kut River, ill Northern 
British Columbia; 

(z) "Mediation ~otice" has the moming given to that term in Section 9 . .3(a); 

(aa) H:\1ediation Period" has the meaning given to that term in Section 9.3(0); 

(bb) ":\Ieuadin JUDction" means BC Hydro's Mcziadin Junction substation; 

(ce) '~cgotiaUon :'tIeeting" bas the meaning given to that term in Section 9.2; 

(dd) '~Tlj Working Group" has tbe meaning given to that tmn in Section 10. I; 

(ee) ''Other Proj eds" means the MclymontProject and the Vok:ann Project; 

{ff) "Parties" mctL'lS the pattie:; to this Agreement, md "Party" means ;my aile of 
them; 

(gg) "Person" means an individual, legal personal reprcsentative, corporation, body 
corp<trate, I1rm, partnership, trust, truslee, syndicate, joint venture, unincorp<lrated 
organization, association Of governmental authority; 

(bh) "Prime Rate" tnClWS the floating prime interest rate annoUllced from time to time 
by the majn branch of Bank or Montreal in Vancouver, Of any successor thereto, 
expre.q,sed as an annual rate, as the reference rate it will use to determine rates of 
interest payl1ble on Canadian dollar cQmmereialloans made in Canada: 

(ij) "Seeurity" means the security to be g:!dJ1ted by CMHLP to BCTC pursuant to 
ScheduleB; 

til) "Security Dllte~ means the earlier of (i) the date agreed upon by the Parties a.~ 
cOntemplated by Section 7,2; and (ii) the date on which BCTC provides written 
notice to CMH1.P waiving its rights P1MSuant to Secton 7.2; 

(kk) "SGIP" means BC1'C's Standard Generator Interconnection Procedures tariff, as 
amended OJ' replaced irom time to time; 

(U) "Trlll1m1i1lslou System" means too&e tilei1ities owned by BC Hydro Of BerC, 
and opernted by BCrC, over or in connection v.1tb which Bcre offd'S service 
under its Open Acces:; Transrn.ission Tariff; and 

(moo) "'Vokano Projed" meaus CMHLP's pl'Op(}lJ,eQ 16 fl:fW Volcano project to be 
located on Volcano Creek. in Northern British Columbia. 

r/;;~% 

ACCEPTED: t" t: 
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1.2 Igtemretlltion. For the purposes of this Agrecl1:<ent, except as otherwise 
expressly provide herein: 

(a) all references in this Agreement I¢ a designated section, subsection, paragraph, (Il' 
other subdivil;ion, or to a Schedule, is to the designated section. subsection, 
paragraph or other !ltlbdi\'i~ion of or Schedule to this Agreement u"Dless otr.erwise 
specifically stated, and hleJ\Jdes in respect of those Schedules that contain the 
form of an agreement to entered into by two or more of the Parties, any such 
agrcci:IlCnt entered into by such Parties; 

(b) the words "herein", "hereof' and "hereunder" and other W{lra.s of simihir import 
refer to this Agreement as a Whole and not to any particular section, subsection, 
paragraph or other subdivision of or Scheduie to this Agreement; 

(c) the singu1a:r of any term includes the plural and ... 'ice versa and the use of any term 
is equally appli(:able to any gender and where applicable to a body coxporate; 

(d) the word ''including'' whether or oot farrowed by the words "without limitation" 
or similar words means "inc!tJding but not limited to"; 

( e) all references to money in this AgrOOi:IlCt11 refer to lawful money {I f Canada and all 
amounts to be caIenlatcd or paid pursuant to this Agreement are to 00 calculated 
and paid in lawful money of Canada; 

(f) all references to any statute in !his Agreement includes any sub~equent legislation 
eMcted in slibstitutiG'll thereof and all regulations made thereundcI'; and 

(g) any reference to a corporate or other business entity includes and is also a 
reference to any cotp<)rate or other mlsmess entity that is a suceessor to such 
entity by operation of IaW.Of is a permitted llSsignee, 

t..3 G<lV!!millg LiI!> This Agreement shan be governed by and construed in 
accordance \,'ith the laws of the Pro .... ince of British Columbia, without reference to ns conilict of 
law principles, and, subject I¢ Section 9, the Parties submit a:nd attorn to the excrusive 
jurisdiction of the Courts of the Province of British Columhia. 

1.4 Headings, The headings in this Agreement are inserted fur convenience of 
reference o~i and shall not affect the intcrprotatilJIl. oftllis Agxeemoot 

1.5 Entin Agreement. This Agreenlent constitu1es the ¢Iltife agrctmlOllt among the 
Partie:; and supersedes all prior underslatJdings, representations, communications and 
l\gree:mcnts, oral or written, by and among the Partias with respect to the subject mllfter of this 
Agreement. No inducements have been made, given or relied upon by anyone or m;m: of such 
entities in coIlllCCtion herewith. 

1.6 Schedules. The following are the Schedules attached to and forming a part of this 
Agreement: 

ACCEPTED: __ _ 

Schedule A 
Scoodule B 

Form ufIoetter of Crewt; 
CMHLP Payments and Security; 

ORDER NO. ___ --'--' _____ _ 
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287kV System Budget; 
lvtclYtnont Project Budget; 
V olcanQ l'roject Budget; and 
FE. Project SOIA. 

SECTIONl 
FK PROJECT A.i~D OTHER PROJECTS INTERCO~'NEcrION 

2.1 Development of FISProlr.d. CM'HLP shall usc its rearonable cammerc1al 
effom to achicve a FK Project ISD on or befure July i, 2014. 

2.2 fK.I.& 'The Parties acknowledge that: 

(a) CMHLJ> has submitted the FK IR to BCTC, and the fK IR has OOOll assigned 11 

Queue Position in accordance with the SOlP (the "FK IR Queue Position''); and 

(b) the fK IR contemplates the output "footh too FK Project and the Other l'rojects, 
and once executed the FK Project SGiA will proviOO fur Network Resource 
IO.t¢fCotmc.ction Sm':ic4l sufficient to accmnmoda1C both the FK Project and the 
output of the Other P~jcct3. 

2.3 fI m Process. The FK IR s}udl be processed by Here in accordance with the 
SGIP. Q.iHLP shall he responsible for and pay to BCTC nIl study oosts in C<mttecticn 'With the 
FK IR as contemplated by the SGIP. The Parties agree that they have identified chmges to the . 
planned interconnection of the FK Project that may Improve C~)sts and benefits of the 
mteroormecrion as contemplated hy Section 4 A of the SOlP, and have agreed to modifY the Point 
of interconnectioll and configuration of the FK IR to specity Ii Point of Interconnection for the 
FK Project at the Bob Quinn Substation on the 287kV System. 

2.4 fK Project SGIAr BCTC and Cl\UILP shall enter into the FK Proje.ct SOJA in 
conm:.ction with tne FK fa in accordance \'\"ith the processes Ret out in the SGIP I!!l though it was 
a Standard Generator interconnection Agreement. 

2.5 CMID.P Reprcsentatigns. CMHLP herebl' fel're.qents, warrants and covenant!! 
to and with Bere that: (i) as afthe date hereof it holds the beneficial interest in aU agreements, 
rights and permits to develop the FK Project and the Other Prnjects as may exi~t as (lUne date 
hereof; and (ii) subject to Section 1].7, it will continue to be the holder of the beneficial interest 
in all agreements, rights and pennits in c,ooueedon \vitb :he FK Project and the Other Projects. 

SECTION 3 
THE l81KV SYSTEM 

3.1 llnelopmcnt of the ~8Z1U' SIste.m. BCrC shall USe its !'CaSl1nable commercial 
efforts to achieve II 287kV System ISD on or In.:fore the later of: (1) the date that is four months 
hetore too FK Projec,t Target ISD; (ii) til!() 287kV System Target ISD as extended in accordance 
with SectiOns 3.5 Of 8.3(aXiv) only, and for certainty, excluding any extensiom of the 287kV 
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System Target ISD in accordance with Section 3.8 fur rea5{)ns other than those contemplated by 
Soceioos 3.5 or 8.3(a)(iv), 

3.2 OWl Payments Details. CMHLP agrees to pay to Bcre the CMHLP 
Paymentll to a..~sist with the costs to be incurred by aeTe in connection with BcrC's 
development and operation ofthe 287kV System and the provision byaCTC oHnterconnection 
Service to CMHLP at Hob Quinn Sl.lbs:atlon in connection with the Fl{ Project and the Olltput of 
the Other Projects, and CMHLP agrees to provide the Security, each as provided for in Sche.dule 
B. Where the Security is in the form of a letter of credit, such leiter of credit shall be 
substantially in the form at1ached hereto as Schedule A and shall be issued or advised by a 
branch in Vancouver, Canada of one or more financial instituciol}s having an A- or better credit 
rating from Standard & Poon Rating Group ot the equivalent thereof from Moody's Investors 
Sc:rvice, Inc., or IlllCft other finandal illstirutioll(s) acceptable to HCre. Jllterest will ac~e on 
those portions of Ute CMHLP Payment'> l'"ot paid by the date sped tied in Schedule B at the Ptime 
Rate plus 3%, compounded monthly. So !{mgas !his: Agreement remains in fbrce and clTect, 
ex.cept for the C~fHLP Paym.entll and other rates and charges payable to acrc under this 
Agreetncnt and the l'K Project SOIA (which o,1HLP acknowledges will illclude a requirement 
to post a letter of credit in respect of certain Network Upgrades at Bob Quinn Substation), 
CMRLP &halI not nave any responsibility or liability fur any CQ,,~t1 reWing to, 01" to contribute 
additional monies in respect oJ: the development or operation of the Z87kV System, or in 
oonnectioo with receiving Interconnection Service tor the Fl{ Project and the output of tile Other 
Projects at .Bob Quinn Substation. 

3.3 SecurlJJ:' rrCMHLP fails to pay ail or any of the CMULP Payments as required 
by this Agreement or any other amountll it is obligated to pay pursuant to or in connection ""iib 
this Agreement, BCTC shall be entitled to draw upon and enforce the Security to recover the 
l.mpaid amount.~ plus accrued interest on those amotmts where applicable. 

3.4 CoopendWn in Regulatory Pr.g;efJ!cs. CMHLP shall cooperate with BCTC, 
and prO'liide such assistance as acre may reasonably tt:qw;st, towards the successful completion 
of all permitting and approval processes in c(mnectlon with the 187kV System. CMHLPshall 
make such of its personnel and its general partner's pel'!lollllei available as may reasonably be 
required for purposes of the foregoing to participate in, respond to inquiries in connection with, 
and provide all reasonable information and data in connection with, ali such permitting and 
approval processes. 

3.5 StydgUL CMHLP shaH not: (i) proceed with the co~-tion of all or any part 
of the FiC-Mcz System except to tile extent necessary to interconnect tbe FK Project to the 
281kV Systoo:l al the Boh Quinn Substation or to proIlOTVC iUl rights to p:ro<:eed with the 
development of the F:K-Mez System in the event this Agreement is terminated; or (ii) do 
M}tbmg or !ake any steps that could reasonably be expected to interfere With, prevent or delay 
the development or construction of the 2S7kV System without fust advising aCTC and 
attempting to minimize and mitigate any such impacts, and to tlle extent unmitgarod, BCTC may, 
acting rea.$ooably, extend the 287kV System Target ISn to take into account such impacts on 
ytdtten notice to CMlILP. All com incurred by C'-fHLP to interconnect tbe FK Project to toe 
2li7kV System at the Bob Quinn Subswi~n or to preserve its rights to proceed with the 
development of the Fl{.M ez Systetll shall be at cYnn~pt 51 sole risk. 

ORDER NO .. __________ _ 
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3.6 Pions« Rjghts. CJ\,mLP aclmowled~ and agrees that it shall not acquire in 
C{lnnecnon with this Agreement or the matters contemplated hereby any rights, capacity, 
reservations, c()tl:l:pellSation or service in COlIDcctit>n with or on the 287kV System. or any part 
thereof, other than pursuant to the FK Project SOIA and this Agreement For gre.ater cmmn1y. 
o.ffiLP shall not acquire or have any ownership in or ownership-like rights to the 287kV 
System, 01': any part then::(lf, or the right to rcce1ve reimbursement for any of the CMHLP 
l'ayments or any other costs ~ciated wIth the 287kV System or any portion of any revenues 
that may bc received from future users of the 287kVSystem other than pursuant to thill 
Agreement. 

3.7 Cbanges to F.K Project Target I~Q. At BC1'C's request .from time to time 
CIYlHLP shall consider the reasonableness of the .!if( Project Tllrget 1SD. If at any time, or from 
time to tune, whether as a result of BCTe's request or othCl"l<;SC, C!V>HLP determines in good 
fuith and acting reasonably that it \"''ill not require Interconnection Sc:rvic¢ for the FK Project on 
the 287kV System Target lSD, it shan. as soon as practicable, provide written notice to BCTe 
extending L'le FK Proj'CCt Target ISD to such later date as is fuur months after the date on which 
C.\mLP reasonably expects it will require mtercooullction Service for the FK Project, and the 
287kV System Target ISD shall be cOm5pondingly extended ptlni'Wl,>tt to Section 3.1. 

:U ChlW2U to 287kV 8l'5tem Janet ISD. At CMHLP's request from time to lime 
BCTC shall consider the reallonablencss of the 2SrkV System Target ISD. If lit any time. or 
from time to time, .. "hether as a rcsult of CMHLP's request or otherwise. BCTC detemlines In 
good faith and acting reasonably that it t~ill not acmeve 287kV System ISO by the 287kV 
System Target ISO, it shall, as soon as pracuca,,'I:lle, provide written ootice to CMHLP extending 
the 281k.V System Target ISD to such later date M it reaW'uably e.xpects to achieve 287kV 
SystemlSD. 

. SECTION4 
SHARlSG OF Ul\'DERAGES 

4.1 Sharing ofUn4enge! on the FK Prnied and the lilt'" System. 

(a) No later than one hundred and eighty (180) day.s after the FK Project ISD or the 
287kV System ISD, whichever is last to occur (or such later date as CMHLP and 
Bere, both acting re,asollilhly, may agree as appropriate to resolve any 
outstanding contractOr claims in relation to the FK ProJect and the 287kV System, 
as the case luay be); 

(i) CMHI.P shall prepare and deliver to sere a dcteilcd accounting (the 
"FK I'roject Accou.nting") of all costs incurred by CWILP in the 
dcvelopment and Consc:ruCtiOtI of fue FK Project corresponding to those 
same c'.ategories of costs Ik~ set out in the detailed budget for the FK 
Project: attached bereto as Schedule C, and bona fide incentive or b(mu.~ 
payments paid or due and owing by L"M.HLP to independent llrm'S length 
contractors for having completed work on the FK ProJect carly (It under 
budget (collectively, the "I"K Project Costs"), and attaching copies ofaH 
invoices and other evidence rcasooably substantiating all 5mb costs; and 
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(h) BeTC shall prepare a.nd deliver to CMHLP It detailed aCCOllnting (!.be 
"287kV Accounting") of ail costs incum:d by BCTC in the devclopm~t 
and construction of the 287kV System corresponding to those same . 
caregorit:s of com as set out in the detailed budget fur the FK Project 
atll:lched hereto as Schedul.e D, and oona fide incentive or bonu.'> payrr'..ents 
paid or due and owing by BeTe to independent arm's length contractors 
fur b:aving completed work on tlle 287kV System early or lInder budget 
(col1ectfllely. the "'287kV SyskmCosts"), and attaclling copies of all 
invoicC$ and other evidence ~nably wbstantiaring all such coglS. 

(b) For it period of ninety (90) days after receipt by SCTC of the FK Project 
Aooountmg CMHLP shall provide BeTC, anlVor a thIrd pmy designated by 
B(,~C, with rearonable and timely access to all of CMHLP'g books aud records 
relevant to determiriing the FK Project Costs, and Jo the premises where Iffich 
books and records: are located, to enable appropriate T6'I'iews, audits, inspections, 
e>:;arolnatlolls and roomtonng to be conducted relating thereto, to veri(y the FK 
Project Accounting, and CMnLP shall, and shall ensure that all of it.s pen;oollel, 
provide full oo-operatil)n and assistance to HCTe in connection tb.crewitb. 

(c) For 11 period of ninety (90) days after receipt hy ClvlHLP of the 287kV 
ACOOUl'lting BCTC shall provide CMHLP. and/or a third party designated by 
C.MHlP, ",'i(h reasonable and timely ac.(css to all ofBCTC's books and records 
releva!.rt to determl:ning the 287kV System Costs, and to the premises where such 
books and records are located, to enable appropriate reviews, auilit$, inspections, 
examinations and monitoring to be conductc.d relating thereto, to verifY the 287kV 
Accounting, and aCTC sb.al4 and shall enwre that all of it~ personnel, provide 
full co-operation and a:gsistance to BCTC in connection therewith. 

(d) SeTe may initiate a Dispute as to the accuracy of the FK Pmject Accounting 
pursuant to Section 9 by delivering a Dispute Notice no later than ten (Hl) days 
after the expiry oithe ninety (90) day audit period contemplated in Section 4.i (0). 
CMHLP may initiate a Dispute as to the accuracy of the 287kV Accounting 
pursuant to SectiOIl 8 by deJlvering a Dispute Notice no !ater than ~n (10) days 
after the expiry of tile ninety (90) day audit lX-"fiod contemplated in Section 4.1 (c), 
If HCrC or C!'.rnLP fail" to deliver II Dispute Notice within sl.lch period, it shall 
be deemed to haw accepted the FK Project Accounting Of 287kV Accounting, 
respecm'cly, as accurate and may not thereafter initiate II Dispute in coanectioo 
therewith other than in connection with fraud or willful misconduct of the other 
party. 

(e) For purposes of Section 4.1(1). "lTnderage& Payment" mO<UlS an amoU11t 
calculated in accordml~ \\,til the following formula: 

where: 

FKU-2S7U 

(A) "FICO" represents the FK Project underage, if any, and is equal to 
tile greater ot' zero and 
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where E '" the budgeted FK ProjtX:t COOlS as sct o:.!t in !he budget for the 
FK Proj«.'t attached hereto il.~ Sclwd.ll.ie C; and 

(B) '"287U" represents the 287kV System underage, if any, and is 
equal to (he g,'1'eater of l'tl!'O and 

!2~~b x E) ~ 287kV Systm C{l~ 
2 

wrn:re E ~ the budgeted 287kV System Costs as set out in the budget for 
lhe 2S7k V System attached herem as Schedll:o D. 

(f) Within thirty (30) days of the last to o(;Cllt of: 

(i) expiry of the ninety (90) day audit pcriod contemplated m Seetioo 4. 1 (b); 

(ii) expiry of the ninety (90) day audit period contemplated in Se<:tiou 4.1 (c); 
and 

(iii) fmal re,"o!utiotl of all Di&)Jutes initIated within tbe ten (to) day periods 
contemplated in Section 4.1 (d), 

if the Underages Payment IS a positive number, C-\1.HLP shan pay the enderages 
Payment to BCTe, or if the Gndcrages Payment is Ii negative number, acrc 
shall pay the absolute value of the Underages Payment to eM HLP, in eacli case 
pIus applicable GSTIlIST. 

4.2 Sharing pfUnderagss on the O!ber Pr(Jiem. 

(a) No late! than ninety (90) days after the Commercial Operation Date (as lllat term 
~$ dermed in the electricity purcliase agTCcmer:t bm\'CCtl Be Hydro and CMI1:LP 
appUcable to the Other Project) fur each of the Other Projects (or $u<lh later date 
as CMHtP and BCrC, both acting reasonably. may agree as approprilll.e to 
resolve any olltliWldmg contractor claims in relation to tbe applicable Other 
Project, as tbe case may be), CMULP shall prepare and deli .... er to acrc It 

detailed accounting (each, an "Other Projects Accounting") of all costs i.rJ<;urred 
by C}'mLP in the development and construction of the applicable Otb.er Project 
corresponding to those same categories of costs as set out in the detailed budget 
fur such Other Project auached hereto as Schedule E or F, as appliClwle. ami bona 
fide incentive or b(}llUl! payments: paid or dtJe and oWing by CMHLP to 
independent ann's length contractors fur having completeu work on such Other 
Project early or under budget (collectively, the "Other Project Costs',,), and 
att:a.chmg wpies of all invojc;c.s and other e\1dence reasonably substantiating all 
sucb costs:; and 

(b) For a period of ninety (9C) days after receipt by BCTe of an Other Project 
Accounting cr..mLP shall provide BCTC, and/or a third party designated by 
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Bcre, with reasonable and timely lltXes8 to all of CI\<IHLP's books and ~otds 
relevant to detemriDing the Oilier Project Costs, and to the premises where stlcb 
books and records are locatoo. to enable appropriate reviews, 1I1ldits, inspections, 
examinations and ul{':mitormg to be C(;OOucted relating thereto, to verify such 
Otller Project AccQunting, and C:vfHLP shall, and sball ensure that all of its 
perwnnel, provide full ro-operation and assistance to BCrC in connection 
therewith. 

(e) BC'TC may initiate a Dispute lIS to the accuracy ofan Other PnJject Acrouuting 
ptll'SUant to Section 9 by delivering a Dispute Notice no later than ten (IO) days 
after the expiry orille ninety (90) day audit period contemplated in Section 4.2(b). 
IfBCTe fails to deliver a Dispute Notice \\ithin such period, it shall be deemed to 
llm"C accepted such Other Project Acrounnng as JlC(;umte and may not themtftet 
initiate Ii Dispute in cotmection therewith other than in cotmeCtion with fraud or 
willful misconduct ofCMHLP. 

(d) For purposes of Section 4.2(0), ''L''ndcrages Payment" means an amount 
calculated in accordance with the fullo~,,'ing formula: 

wbere E equals: 

(i) for the Mclymont Project, the budgeted Other PrO~i C,or;ts for the 
IIlJclYnlont Project as set out in Lhe budget fur the Mclymont Project 
llttacbed hereto liS Schedule E; and 

(ii) for the Vokano Project, the budgeted Other Project Costs for the Volcano 
Pr!)ject as set out in the detailed budget fur the Volcano Project attached 
bereto as Schedule F. 

(e) Within thirty (30) da)'1 of the last to occur of the fullowing in respect of each 
Other Project: 

(iJ expiry oithe ninet)· (90) day audit period cOllteroplated in Section 4.1(0); 

(ii) final resolution of all Dispute.,> initiatt."<i 'i1.rithin the ten (10) day periods 
contemplated in Section 4. 1 (d), 

if the Underages Pa)~e:ntin respect of that Project is II poshi've llU.'llber, CMHLP 
shall pay the Gndemgcs Payment to acre, plus applicable GST/HST. 
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SECTIONS 
COl\1)ITIONS PRECEDE-'IT 

5.1 B£TC's (:onditiolls P[ssedent. BCTe's obligations pursuant to Section 2.3 and 
Section 3 and Section 4 are subject (0 the following conditioos being Mtmed, pcrfotn'll,,>d or 
waived by the specified date: 

(a) by June 30, 20 I 0: 

(i) the Province of Britisb Columbia an.d BCTG !:laving made arrangements 
on terms and conditions satisfactory to BeTG, providing fur funding of 
BCTe's costs of developing (he 287kV Sys".cm through to the Dc(.;iston 
Date, othe; than any costs «<.:t'llally funded by fue CMHLP Payments or !he 
Federal Contribution; 

(ii) approval ofthis Agreement by Bcres Board ofDirect()!'!; and 

(Hi) BCTC having received confirmation from BC Hydro that CMHLP and BC 
H)I(lro have entered into an electricity purchase agrccmen~ in connection 
with the FK Project (the "EPA'') on terms and c(mditions satisfactory to 
BCHydro; 

(b) by the Decision Date, on tenns and c(lf1ditioDS satisfactory to BCrC: 

(i) the Government of C'Jl.nada and the Province of British Columbia haVing 
entered into a bindmg agrocm::ot pilrSuant to wlrich the Govcmment of 
Can.ada has agreed to l'oake a financial contribution to the dm'eloptnent of 
!:he 287kV System ("Federal Contribution"); 

(li) BCTC baving received an Enviromnenml ASSCSbtllCnt Certificate purmant 
to the Environmental AJlSesS.l'ffetlt Act, SSC 2002, c. 43 fot the 287kV 
System, 

(iii) 11 decision has bccn made by rCS]J'Onsible authorities. under section 
lO(l){a) or 37(1)(a) oHhe Canadian EmJironmenta! Assessment Act, S.C. 
1992, that tllc 287kV System ill not likely to cause Rignlficant adverse 
environmental effects, or that, if the 287kV System is likely to cause 
significant adverse envrromnental effects, those effect'l em be justified in 
the circumstances; 

(iv) BCTe having obtained a certificate ofJ1ublic convenience and tlC"...essity 
under ~ectj(}n$ 45 and 45 oftne {JtililiesCommission Act, RSBC 1996, c. 
473, as amended ('"I:CA'') in respect of the 287kV System, or BCTC 
having been exempted fmm the requirtmlent to obtain such a certificate, or 
toe requirement to obtam suc.h 11 cer>Jflca.te being eIimillll.!ed; 

(v) the Lieutenant Governor in Council having issued a direction pUf9uant to 
s. 3 of the UCA with respect ·to the regulation of the 287k V System. or the 
requirement for sHch a direction is eliminated; a.'1d 

ACCEPTED:--,-~'.....;&f:;:,..·. _'.'_' ___ '_"_S_;i
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(vi) this Agreement together with the FK SOlA are detennined as just, 
rea.~onab!e and lawful rates fur the services providJ:d by Bcre Pl,lfSuant 
hereto, or Bcre Jiag bccn exempted from the requirement to obtain ,>!Jcil a 
iktemllnation, or the requirement for su.ch a detel:nlination is eliminated; 

(c) by the Decision Date, BCTe receiving confirmation from Be Hydro that on tmns 
and conditions S1ltisfactory to BC Hydro: 

(1) the EPA has been accepted for filing under scdion 71 "fthe UCA, (If Be 
Hydro hIlS been exempted from the requirement t(l file the EPA, or the 
requJrcment to fi.le the EPA is ~liminated; and 

(ii) the Lieutenant Governor in Coundl bas issued Ii direction pumll'lIlt to s. 3 
of the UCA with respect to the regulation of the EPA, or the requirelOOl'It 
for such II direction ilf eliminated. . 

5.2 Sgle BrnefitofBac. CMHLP agrees that the e<mditions set out in Section 5.1 
are for the sole benetlt of ReTe, and that none of such conditi<>ns shall be waived except by 
written notice from BCTe or its solicitors to CMHL·P or its solicitors. 

5..3 c'')WI,f &u:u<l. ~ctwithstanding that Section 5.1 may leave discretion in 
BcrC whether to perfonn pursuant to Section 2.3 and Section 3 and Section 4 C:MHLP agrees, 
fur $10 and ether good and valuable consideration, that it shall be bound by this Agreemenl 

5.4 C)tWff', Conditioru! fnwknt OvtHLP's obligati<>M pursuant to Sections 
2.1, 23 and Section 3 and Sectioo 4 are subject to tile following conditiolli being fulfilJed, 
perfot'm.t:d or waived by JUll.!: 30, 2010: 

(a) CMHLP and BC Hydro baving entered into the EPA on tcnns and conditioDs 
satis&ctory to CMHLP~ 

(b) at>provaI of thIs Agreement by the Board of Directors of eanh of CMHLP's 
general partners; and 

(e) crvmLP having entered into an Impact Bene[:tts Agreement with the Tahltan First 
;,ration in rospec;.t of the FK Project 00 terms and conditioWl satisfactory to 
ClvtHLP, and a letter of intent or similar arrangement to enter into Impact 
Benefits Agreements in teS'pCct of thi) Other .Projects on similar terms and 
conditions. 

5.5 I$ol@ Beuetlt of C~IHU:. Bcre agrees that the com.lit]otls set out in Secti<>n 5.4 
ate (or the role benefit of CMHLP, and that none of such conditions shail be waived except by 
written notice from CMHl.P or its solicitors to SCTe or its solicitors. 

5.6 ReTe BS'1!1W. Notwith..-;taru:\IDg tb.at CMHU"s conditions 1l'.ay leave discretion 
in C11HLP whether to perform pursuant tu Sections 2.1. 2.3 and Section 3 and Section 4 ReTe 
agrees, fur $10 and other gooo and valuable consideration, that BCTC shall be bound hy this 
Agreement. 

~/ i 
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6.1 Foree Mai~ut$. A Party shall not be cousi.dered in Default to Ihe extent it is 
prevented or dehtjfed in performing one or more of its obligations bereunder by Forcc Majeut'e, 
A Party relying tlpOO Force Majeure shall give prompt written notice to the oIDerParty of any 
SI.1cft Force Majeure and shall use all commercially reasonable efforts to mitigate the effect of the 
Force Majeure. \Vherc a time or period. of time is stipulated for the porforn:lll.nce of any 
obLigation and Force Majeure has been relied upon as delaying ~uch performance, the time or 
period aHime for J;ucn perfurmance shaH be extended by tile length of time the Force Majeure 
operates to delay or prevent such pe.furmance. 

SECTION 1 
ABk,,\DO:Si\fENT A.<"W TERi,\UNATION 

7.1 Jerminatio!l for faUul!! t!:t Satisfy ConditioN l!medent This Agroomcnt 
shall rermi:ru!te, without iiabUity or penalty attaching to any Party, if any of the conditions 
precedent I>et out in Section :5 are not fulfilled, perfurmed or waived within the times SptXified 

7.2 Tsrmlmdi,l1 for Legal ProceWipg.. Berc may tcnninate this Agreement on 
written notice to CMHLP delivered no later than a date to be agreed upon by the Parties if at the 
time such n",ticc.is given: 

(a) an appeal or judicial review of, or any ollier legal l«;tion cha!lengmg any of, the 
deci~iotlil, instruments or other matters referred to in Section 5.l(b) or 5J(c) or 
the decision by Be Hydro to enter into the EPA commenced within any 
applicable limitation t'f appeal period is pcruii.ng, and BC're determines in its 1>O{e 

and absolute discretion that such appeal. judicial rc;view Of other legal action may 
succeed; 

(b) any such appeal or judicial review or legal a.:tiOil is so commenced, and the 
outcome of any such appl!'4lJ or judicial review or legal action is 1.11l1t any of the 
decisions, lnst:rl.mlents or other matters referred to in Scdiori 5.i(b) or 5.1(.::) or 
the decision by Be Hydro to enter into the UPA is reversed, quasnoo or otherwise 
no longer remains in force; or 

(c) BCre has determined, acting reasonably, that an appeal or judicial review or 
legal action challenging any ot; (he decisions, rns!ruments or other matters 
referred to in Section 5.I(b) or 5.1(c) or the dedsioll by Be Hydro to enter into 
the }:.;,p A 11> likely to be commoo.ood, and if it were to be c{)mmenced BCfC has 
determined in its role and alw;olute discretion that such appeal, judicial review or 
other legal action may succeed. 

7.1 Iermipation for DefayU, If: 

(a) BerC ill in Defuu1t Ihen CMHLP may terminate iliw Agreement on notice t.o 
BCTC;Of 

~ : , 
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(b) CMHLP is in Default then BeTC may tel1l¥na1r:: this Agreement on notice to 
CMHLP. . 

provided, in each such case where the alleged Deflilllt is Pm'S1UlJlt to Section U(b), the 
termination notice must be given ",ithin ten (10) days after the expIrY of the fuuru:en (14) day 
notice period contemplated by Section B.l{b). 

7.4 Itnninpp for Terminatiog ofE:~;\,. 

(a) CMHLP ma:y terminate this Agreement 011 notice to BeTe if the EPA is 
tel1rlinated fur any reason other than; 

(i) II Buyer Termination Event (as defined in the EPA); or 

(it) pursuant to Section 16.1 (b) of the EPA, unless termination ocet.m:ed 
hecause Force Majeure Days (as defined in the EPA) eXceeded the 
applicable limit established by that provision, 

proVided the termination notice must be given within ten (10) days after the 
termination of the EPA. 

(b) Berc may terminate this Agreem.ent on notice to o.mLP if the EPA is 
terminated purmant to Section !6J(b) of the EPA, unless tenni:nation occurred 
bccttll!e Force Ma,Jeure Da)'!l (as defined ill the EPA) excecdc4 the applicable 
limit estabHsbed by that provision, pro .. ided the termination notice must be given 
within ten (lO} days after the termination of the EPA. 

7.5 Effert qf Terml:niltloP and Survival From and after the termination of this 
Agreement tnt any reason, no Party shall have any further obligations to or rights against the 
other party in respect (Jf ~!)is Agreement, eKC<lpt as folJows: 

(a) if; 

(i) 

(li) 

(iii) 

(iv) 

this Agreement termtnates llw'suant to Section 7,1; 

BCTC terminates this Ag:rooment purs'Jant to Section 72; 

CMHLP tetminates this Agreement pursuant to Se<:tion 7,3; or 

CMHLP terminates this Agreement PI.l1"$U!lllt to Section 7,4(a) because the 
EPA has terminated: . 

(A) becau.se ora Seller Tennination Event (,lS defined in the EPA); or 

(13) because theduratiQn of Force Majeure (as defined in the EPA) 
resulting from a delay in the 287k:V System ISD exceeded the 
applicable limit esmblisbed by 16.1(1)), 16.1(c) or 16.2(b) of the 
Hl' A, provided however for certaint}', lUll' delays resulting from 
impacts dC!>cribed in ;} .5(ii) or suspension of perfol'tl'lll.nce pumtallt 
to Section 8J(a)(iv) shall !lot fOfm part of the period of Force 
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Majeure (as defined in the EPA) re:rulting from a delay in the 
287kV System ISD fur pm:p<l'ses of tbi·g paragraph (B); 

(v) where C~1HLP terminates this Agreement PUt81lallt to Section 7.4(8) 
OOC3'JSc of the termitlation oftbe EPA fur a Seller Termination Event (as 
derIDed in the EPA) after COD (M de1ined in the EPA), BeTC shall be 
entitled to keep all CMHI.·P Payments paid by CMULI' and CMHLP shall 
be relieved ofits obljgati()~ hereunder in respect orthe rctnillning unpaid 
balance of the CMHLP Payments, ami BCl'C shall return, release and 
discharge aU Security; and 

(vi) in all other circumstances described in (a)(i) to (iv), BCTC shall reimhurse 
CMHLP for all CMUL!' Payments paid by CMHLP to BeTC, ClvnILP 
shan be relieved of its obligations hereunder in respect of the remaining 
unpaid balance of the L~1HLP Payments, and BCTC shall return, release 
lC'ld discharge all Seeunty; Jlnd 

(vii) at BCTC's re(ru.est, C)AHLP wi1l work together with BCTC an.d considet 
in good fuith the purcllase by C)Al!LI' of all materials, equipment and 
other faci1itielll procured Qr developed by BCTC in comcction wit.lt the 
287kY System that are re~sonably useful to CvfiiLP in connection witb 
the FK.-Mez System OD terms and cOllditiollS acceptable to BC-iC and to 
Cl\1.HLP, acting reasonably; 

(b) if BCTC terminates this Agreement pursuant to Section 1.3 from and after FE: 
Project lSD, BCTe shall continoo to have, in addition to any ower rigb.!'! or 
rernedies it may have under this Agroommt and applicable lav,"l!, its rightil and 
remedies purslWlt to Section 8.3(a); 

(c) if C)AltLP tenntnares this Agreement pUrStlant to Section 7.4(a) for any rearon 
ather than those described in 7.5(a)(!v) fucn BCTC shall be entitled to keep all 
c~mtP Pay'ments paid by CMHLP to the eK.tent spent or committed, but in 
respect of ruoounts committed. only to the extent such a:rnounts may not be 
reduced by cancellation, forfeiture of deposits, Of other reasonable commercial 
rnitigntiou apportwllties, lmd BeTe shall return the balance of all C:!>.1HLP 
Payments paid by CMHU' and CMHtP shaH be relieVed of 11:8 obligations 
heteUuder in respect of the remaining unpaid balance of the CMHLP Payments, 
and BCTC shall return. release Jlnd discharge all Sct..·urity; and 

(d) ifBCTC terminares this Agreement pursuant to Section 7.3 at any time before the 
FK Project ISD or pU!S'JaIlt to Section 7.4(b), a portion oftfte CMHLP Payments 
equal to $120 million less those CMHLP Payments already paid by CMHLP lmd 
received by BCTC shall immediately become due and payable by CMHLP to 
BCTC, and Bcrc shall be entitled £0: 

(i) keep all CMHLP Payments paid by Q\.iHLP and received by BCTC; 

(it) draw down the Security. and apply the proceeds thereof against: 

ORDER NO .. ____ -'---'---'--___ _ 
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(A.) my amounts payable by CMHLP, including without Unritatioo any 
amounts payable by C,MIILP pursuant to this Section 7.5(d); and 

(8) the costs of developing, constru.cting and operating the 287kV 
System, including wi~hollt Hmitation any deconstructioo and 
related OOIlts m the event BCTC elects to deconstruct any or all of 
the 287kV Syi;tem. 

For certainty, on termination of this Agreement, the agreement contained herein to modify the 
Point of IntercOIUlcction and corJ1guration of the FK Project IR to specify a Point of 
fntccconnectkm for the FX Project at the Bob Quinn Substation on the 28?kV System pursuant"to 
Section 2.3 terminates, and the f'omt of Inierronnet:-'tiotl of the Fl( I'rojcct lR sball revert to 
Meziadin Junction and remain subject to too SOU' without modification in any way by this 
Agt'eemoot. If the 287kV Systcm is subsequently developed, any Imerc<rnne<..'tion Request fur 
the FK Project or any ofthe Other Projocts, whether (Jt not specifying a Point of Intercollnectlon 
at any point on the 28?kV System, shan be subject to the SGIP and all applicabl<e rates for 
InterC<lnnoction Service p1.L"suant thereto, provided however, where Bcre terminated !his 
.4.greement pummmt to Section 7,3 or 7A(b),Of Q"iHLP temUnated this Agreement pursuant to 
Section 7.4(a) fur any reason ather than those described in 7.5(a)(iv), and any such 
ImetC<lrulection Request specifics a Point of rnterconncction at axty point on the 28?kV System. 
CMHlP's rate for rnterconnection SeMcl:: for the FK Project or Other Project(s) whicb are the 
subject of such Interconnection Request shall be modified to be the greater of (i) the sum of all 
CMTiL? P'ayment8 not received by Bcre pursuant to this Agreement either because of the 
termination 0 f this Agreement or because CMHLP was relie,teO. from its abligati,ms to make 
such CMHLP I'ayments; and Oi) all applicable rates for IntetCOnnection Service. less a credit 
equlvalCrJt to those CMHLP Payments received and retained by OC'TC pursuant to this 
Agreement This Section 7.5 setil out the Parties' sole and exclusive remedies against the others 
in the event of a tem:rination of thiJI Agreement This, Section 7,5 iliall survive the tmninatiol1 
of this Agreement. 

Si<"'TION II 
DEFA1JL T I REMEDlES 

u ~. A Party is in default (a "Default") if: 

(a) it fails to pay any amount due under tms Agreement in fun within 5 days after a 
non-defaulting Party has in writing demanded. that such failure be cured; 

(0) it fails to observe, perform or carry out any of its material obligations hcte1.lllder 
(except those covered by paragraph (a) above) and lIuch fitllure continues for 14 
days after a OOtl-oefiruIting Party has in writing demanded that such fuihIre be 
cu.?J:d; 

(c) it is declared bllllkrupt, or 11 receiver or receiver-manager is appointed for the 
who Ie or any part of its ussets, Of makes an assignment for the benefit of creditofll 
generally; 

ACCEPTED: __________ _ 

ORDER NO, _________ _ 
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it inBtiMes or there 1s instltuted against it any formal or infortrlal procooding for 
its dissolution or liquidation, settlement of claims against it, or winding-up of its 
affairs; 

!t is o,fHLP, arui BCTC receives notice, as provided for in too sp«:ial condition. 
contained in the fum of letter of cn:dtt attached hereto (IS Schedule A, that any 
letter of credit posted as part of the Security will expire, and BCTC does not 
receive a replacement letter of credit dlat complies wtth CMHLP's obligations 
under this Agreement on or before the date that is fifteen (15) days before the date 
of expiry ofthe original letter of credit; or 

it 11> C).iHLP, and too EPA is terminared ~ BC Hydro fur a Buyer Termination 
Event (as defined in the EPA). 

Effed of Default. WltOOut limitation., in the event CMULl' is in Default: 

priort!) COD (as dermed in thf:.EPA), a portion ofthe CMHLP Payments equal to 
$!20 minion less tlrosQ CMHlP payments abaa)' paid by C:YfHLP and received 
by HCrC shall immediately hooome due and payable by CMHLP to BCTC; 

after COD (as defined in the EPA), the pre~t value of the balance of aU C!vfHLP 
Payments not yet paid by CMIILP ru! of the date ofthe Default. as calculated by 
BCrC using 11 discount rare of ~'O, shall become due and payable by C!l.fHLP to 
BCTC no later than thirty (30) days after the Default. Hcrc shaH provide notioo 
of such amount to CMULl' no later than ten (10) days Ilfl..er it lemm of the 
Default; Ittld 

as contemplated by Section 8. J (e), a portion of theCMHLP Payments equal to the 
then CllITCDt ammlllt of the Security shall immediately bcoome due and payable by 
CMHLP to Bcrc, 

Remedies. 

In the event C!'vtlitP is in Default, BCTC may exercise any or all of the following 
rights and remedies, which shall be cmDulative Ittld without prejudice to any ather 
rights that BerC may have under this Agreement or applicable laws: 

(0 apply to It court of competent jurisdiction for any relief by way of 
rCl>l:m.ining order,llWldatory or other injunctions. specific perroI1l:llillce, 
decree, or otherwise that may be appropriate to ensure strict compliance 
with the provisions of this Agreement; 

(ii) keep all CMHLP Payments paid by CMIIU' and reooived by HeTC; 

(iii) draw down th.e Security, and apply the proce.eds thereof against 

(A) any amounts payable by CMHlJ', iocludiDg without lhnitation an.y 
amounts payable by o,fHLP pursuant to Secti(,lUS &.2(a) and 
8.1(c); 

COMMISSION SECRETARY 
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(R) the costs of developing, coru;tructmg and operating the 287kV 
System, including without limitation any dec{}llstruction and 
related wstll in the event BerC elects to deconstruct my or an of 
the 287kV Sy:>tcm; and 

(C) any ollier liability, loss, cost, action, claim or expense suffered or 
incurred by BCre to the extent related to CMHLP's Default; and 

(iv) for so long !is such Default subsists, BCTC may, on written notice to 
C1vfHLP, sllSp01ld the perfurmance of any t,r all of its obligations under 
this Agreement, and on resmnptkln acre may, acting reasonably. ,:xtend 
the 287kV System Target ISD ro take into account such sus;pcllsion on 
written noii<:e to C.MHLP, 

provided however, that notwithstanding any other provision hm:of; CMHLP's 
liability to Bcre purSOOllt to this Agreemcm fur any Default prior to COD (as 
defined in the EPA) shall not exceed the amount of the Security at the time nfllie 
Defamt. 

(h) In the event BCTe is in Default. C1MHLP's sole and exclusive remedy as against 
acre sllall be iemrination of tbis Agre<m1ent and exercise of their remedies, in 
each case only as provided fur in Section 7. For greater certainty, CMHLP shall 
not be C!Jtit1ed to !leek or recover any damages, whether at law or in equity. 1n 
connection v;ith any such Default, circumstances permitting CMIDJ> to terminate 
this Agreemen.t or any resulting term.ination of this Agreet11ent by CMHLP. 

8.4 COl!§oou£ntilll Damages. Notwithstanding any other provision of this 
Agreement, in no event whatsoever will any Party be liable to any other Patty fur indirect, 
consequential, ex.emplary, incidental, special or otber similar damages including but not limited 
to lost profit", lost business revenue or other commercial or economic loss of any kind. 

SECTION 9 
DIsPtiTE RESOU:"'TIOS 

9.1 Dispute. All disputes a..rising out (}f or in connection with this Agm;ment (a 
''Dispute'') shalllx: dealt wi.th in accordanee with this Section 9. 

9.2 Meeting To :"legotiate RerohrtioD. A Party may at any tinl!} deliver vintten 
notice specifying in reasonable dewl the nature of a Dispute (a 'Dispute Notjce") to the other 
Parties, ill which case representatives of all Parties with decision making uuthority 1'ih.a!1 meet to 
attempt to negotiate a resolution to the Dispute (a "Negtltiatlon l\feeting'') within 14 days of 
delivery of the Dispute Notice" 

9.3 

(a) 

.Mediation_ 

If a Dispute is not resolved at a Negotiation Meetiug, or the Partk:s fail to have a 
Neg{ltiation Meeting wi1bin the 14 day period provided for in Section 9.2, a Party 
may deliver written notice (a "}Jediatron SDtiee'') to the other PAtties requiring 

ORDER NO. _________ _ 
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the Dillpute go to mediation, in which em the Parties shall appoint a mutually 
acceptable mediator "vit,1:Jin 14 days of delivcty 'Jr~e Mediation Notice. 

(b) The Pru:nes shall participate in good faith in the mo:iiation and retated 
negotiations fur a period of at least. 30 days (the "Mediation Period"). 

(c) The Parties will bear their own mediation costs. 

9.4 lruulmiuibWtv of N'egotiatiom flld Di'$Ufsions. All negotiations conducted 
pursuant to Section 9,2 and mediated discus,. .. iom conducted pursuant Section 9.3 shall be treated 
as compromise and settlement negotiations bet\veen the Parties and shall not be Subject to 
disclosure through discovery or any othcrprocess and shall DOt be admissible as evidence in any 
proceeding. 

9.5 ArbitrafAtn. If a DiBpure is not resolved during a ~4ediation Period, or the 
Parties fnil to appoint a me<iJal.Or within the 14 d.ty period provided ror in Section 9.3(a), any 
party may refer the Dispute for flnal resolution to arbitration administered by the British 
Columbia IntematicOw Commercial ArhitrntionCentre pursuant t..') its Rules fur Domestic 
Commercial Mbittation Proceedings. The nUMber of arbitrntors shall be three. The place of 
MQitmtion shaH be Vancouver, British Columbia, Canada. The ianguagc used shall be E.nglish. 

9.6 Adjudication in Law aDd Eguitv. Thc artmrntors nmst adjudicate the dispute, 
and may grant remedies, in both law and equity; provided that the arbitrators shall not grant 
roowdj~s that are inconsistent with the pl'o"isio!t~ of tbis Agreement. For greater ccriainty, 
",-here puIS'Jant to Section 8.3(b) the exclusive remedy /i)f a Defuult or other circumstance 
des.cribed tht.'!em is termination of this Agreement, the arbitrato/Jil may not award any other 
remedy. 

9.7 Shared Cost,. Each Party shall bear its 0,>\'1l costs of legal representation ilnd 
presentation of its case in respcct of any arbitration. The other costs of the. arbitration" including 
the fees and expense!! of the arbitrators and administrative fces and charges, shall be shtm:d 
equally hy the Parties. 

!U,~CTION Hl 
PROJECT COMM{)NICATlON 

10.1 Working Groug. Each of the Parties shall designate an individual as it.s 
representatiVe, and a secooo individual as its !iubstitute representative. to a w'orking group (the 
")lTL Working Group"). Each of the Patties shall advise tbe other Parties in writmg 0 f its 
representtll:ive and substitute l1:prc$entative. 

10.2 Wo.rking Group Meetini!. l."001 tbe 287kV Project lSD, the Working Group 
5111d1 meet in person or 'bytelephollc e.ooference call at . least monthly, or a.~ the Parties may 
othenvise agree. Each Party shaH CDStire that its WorlcingGroup representative Of substitute 
representative attends each such meeting. 

10.3' Workjng ('roup 1\:land!l;!£. The pmpose of the Working Group is to establish 
dialogue I!.loong the Parties to fadlitatc the deveJopment of the 287kV System and to ·keq) all 
Parties oo.vised of materia! events, including without limitation: pcnnitting; regulatory 
applications and approvals; construction scheduling oftlJe287kV System, the FK Project and tile 

COI'VfMISSION SECRETARY 
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Other Projects; cbanges to the fK Project Target ISD; changes to the 287kV System Target ISD; 
and Fint NatJon and stakeholder consultations. 

lOA Exchllg,gS gf Informatiop. Each Party shall make available to another Party any 
and all inl01'l:'lUttioll reasonably requeS'.ed by that other pmy in connection with the matters set 
WE in Section W.3. 

10.5 Press ReJAlu,s md Other fubJis: Statements. Until !inch time as BCTC has 
announced the 28ThV System project publicly, and tho contents and nauw of this Agreement is 
made public, no Party shall disdose any informatioo in respect of tho project or this Agreement 
publicly without the prior written consent of the others. Once such announcement hall been 
made and the contents and nature of this Agreement is made public, no Party shall issue any 
press release or make Of release any oilier similar kind Qf pubHc statement in connection !'\lith 
this Agreement or the 287kV System without tirst providing the other Pmles witb an advanced 
copy 0 f such press reiC(lSe or statement at lem twenty-rour (24) hours in advance. 

10.6 RestrltliOIl! on Discl.osure. Notwithstanding anything else con tamed in tl't1$ 
Section W, no Party shall be required to disclose or share with llJly other Party aoy information 
the disclosure of which would constitute a breacb by the disclosin g Party of applicabl e laws or 
regulatory requirements, including without limitation BCTe's standards of conduct. 

SECTION 11 
GE.c'''ERAL 

11.1 ~. Any cJI)mmuuication or MOOe requitoo or desired to be given p-ursuant to 
this Agreement shall be in writing and ac!.UaUy delivered (including by facsimile) to t.lte other 
Party addre~sed as rollows: 

lftoBCTC; 
Suite HOO, Four Rental! Centre 
1055 Dunsmuir Street 
Vancouver, BC V7X IV:5 
Attention: Vice President, Customer and Stra~gy Dm:elopmcnt 
FIlX Number: 604 699 7539 

IftoCMHLP: 

Oceanic Plaza. 
P.O. Box 12510 
2500 ~ 1066 West Hastings Street 
Vancouver, Be V6E3Xl 
Attention: Regioool Vice President Renewable Energy - Hydro 
Fax Number: 6046234751 

AltaGas Ltd 
1100, 355 - 4 til A venue SW 
Calgary, AB UP on 

'; 

or tf <.,,: ~A '.-4, 

COMMISSIO"r\f SECRETARY 
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or at such oth¢:' address as such Party may from time to time designate by notice delivered in 
accordance with this Sc(';tion I U. Any notice shall be doomed to have boon given on the day 
delivered,. if delivered by hund. It faxed, notice will be deemed to have been given lUld re!;{,lived 
on the Business Day following the date of successful faxing. 

11.2 !!!e. AI! monetary llJl:l(lunts re+'~ed to herein exclude applicable taxes. 

11.3 Enw:emSlt. This: Agreement shall enure to the benefit of and be binding upon 
the Parties: and their respective suCcesSors and assigns. 

11.4 Time of tbe Essence, Time is expressly declared to be of the es:!rencc of tlris 
Agreement. 

11.5 Waiv@f. Any waiver by a Party must be mad<!1 in writing and "hall be limited to 
the particular instance alla shall not extend to any cr,her instance of matter in this AgreemC'l'lt or 
in any \Va.y othern'ise affect the rights or remedies of such Party, 

11.6 Further Assuranc:es, The Parties agree to use all reasonable etrorts to execute 
and deliver all· such other and additional instruments Of documents and to do alllluch other acts 
and things as may be necessary to give full effect to this Agrecrnemt 

11.1 Asdgnmegt. No Party shall have any right to transfer or ollierwillc assign t1:tis 
Agreement Of!l!lY rights, powers, duties or obligations hereunder to any other Person wrthout the 
prior written COIlSC'l'lt of the other Parties herem. which is not to be 11ttreaSonahly withheld. 
Without limitmg the generality (If the furegoing: (1) [or 80 long as the BPA remains ill efiect, 
CMHLP shall !lot transfer or oiliet'lVisc assign this Agr~t or any rights, powers, duties or 
obligations herwnder to any other Person unless it cl}ncurrently transti:m; and assigll!!> all of its 
right.'!, powers, duties and obligations under the EPA to such other Person in li\{;cordance with the 
requirements for an !ts,lIignment speciticd in the EPA; {it) C'MHLP shall not transfer or otherwise 
dispose of any m.tero~t in the FK Project or the Other Projects, umess the transferee fim enters 
into a written agreement with BcrC, acting reasolllibly, pUfl'l,lant to which the transferee 
assumes D.1HLP's obligations in crumcction with the FI<. Project or the Other Projects or both. 
a& applicable., hereunder. 

11.8 Ng partU!trsbm. The Parties !lCknowledge and agree that this Agreement docs 
not create a partnership or joint venture relatkmship Detwo,,"l1 or llllXlllg them. No Pa.rty has any 
authority or capacity what'liocver to contract for or on bch.a.1f of or bind any other Party in teb1)!lct 
of any matter related to this Agreement or otherwise. 

11.9 Coupterparts. This Agreement may b>: executed in Olle or more countetpart.q or 
by facsimile transmission and if so executed such counterparts or filcsi.nrile transmissions shall 
he read and coo.'$1Wd together as if they formed one document. 

ACCEPTED:_-..l.__..-..l.-..l. _____ _ 

ORDER NO. ____ -..l.-..l.-..l. ___ _ 
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IN WITh"ESS ViHEREOF the Parties have executed this Agreement Oll the date fine ilbove 
written:. 

1/ 

ORDER NO. __________ _ 
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FORM OF LImB OF CREDIT 

fSSUEDATE: 
EXFIRA!K)1-> DATE: 

[El\IER DATE] 
iE:"<lTER DAl;E) 

BRITISH COLUM1UA TRAl.""'SMISSION CORPO&\T!ON 
[ADDRESS] 
v ANCOU'v'ER. BC CA.'\ADA [pOST AI. CODE] 
Ail~; 

FAX: 

WE lIERmY !SSUE OUR !R.RI:lVOCABLE STA..~DBY LETTER OF CREDIT !-;L"MBER: 
eLETTER OF CREOn") IN FAVOUR OF: . 

BRITISH COLU~AIHA TRANSMISSION CORPORATiON ("BCTC"'J 

[ADORESS] 
VA.'1COU\lER. Be CA.~.ADA [1'OSTAT..C.oDEI 

A r nmREQt,'EST OF A1>.10 FOR THE ACCOUNT OF: 

''Cus:rO~IRR ACcOtJNT NA."lli" (THE ·'cr;STOMER.") 
"ADDRESS" 

FOR A ... "1 A.\iOCNT OR A.\iOUNTS NOT TO E.XC1iliD IN T'HE AGGREGAT1: s.-~.-..... --
THOUSAND DOLLARS A::-'''D' CENTS). WE HEREBY ([lI;COl'<"DmON'lJ .. .L Y A."'D 
lRREVC,CABlY tJNDERTAKE Ar ... D BIND OURSELVES , ........ '0 ova SUCCESSORS M'D ASSiGNS TO PAY 
Bcre IM.!'.fEDIATEL Y. nlli SLM. 'lArmCH Berc ?viA Y CLA:IY.l:'PON l'RESEr.-rA TION OF THE 
fOLLOW'8G DOCl}\lli.'lTS: 

(a) A STATEMENT !iIONED BY AN AUTIIOlUZF:D REPRI.lS:I1'lTATrVE OF BCTC 
CERTIF't'lNG THAT IN ACCORDANCE wrm urn TER.\1S lu"ID PROv1SIONS Of THE 
CONi"RACT(S) ~" .. rD{OR TARIFFS BE1'WEEN OCTC Al"lJ mE a;STOM,ER BCTC IS , 
E~TLED TO PA ¥:\1ENr IN A~ AMOUNT EQUAL TO $ AND SUCH 
A.\'iOt3NT REMAlNS u':'U' AID AT THE TL\fE OF DRA'iViNO; OR 

(b) IN THE EVENT THIS LETI'ER IS NOT REN~"VED IN ACCORDANCe WITH SPECIAL 
CONDmON 1 Ba.OW. A STATE!.fEN! SIONED BY AN AUTHORIZED 
REPRESIDITATIVE Of Bcrc CER~G THAT TI{!'; cusror...lliR HAS FAILED TO 
OBTAIN A ltF.NEWAL OF'lEIS LEITER Of CREDIT IN ACCORDANCE WITH THE 
TERMS A:V"O PROVISIOSS OF THR CONTRACT(S) AND/OR TAlUFFS BETWEEN nCTC 
A."''D THE Cl)STO?1ER; A..'t\'O 

(c) THE ORlGIN,'>!. OF THiS UTfER OF CREDIT, ,Ll,ftLL"DlNG ANY A.\ollit';'DMENTS. 

Si>ECLU CONDITIONS: 

L rillS LEITER OF CREDIT TAKES EFFE<..l FROM TUE DATE OF lSSCE SlSl FORTH ABOVE 
A!'-'D SHA.LL ~ V ALlD UNTIL nm EXPiRATlON DATE sh7 FORm ABOVE. IT IS A 
CO]o.'DmON OF nas LETTER OF CREDIT mAT IT SHAlL BE DE.E!-.fIID AUTOMATICALLY 
EX1"E]o.'DED FOR AN ADDITIONAL PERIOD OF ONE (1) YRAR FROM TIlE CU'RRENT 
EXPllt,l!, TION OA IF.., UNLESS AT LE.<\ST TlllRTI' (30) DAYS PRIOR TO stlCH EXt'IRA TION 
DATE, \VE NOTIFY 'lot; IN W1U'Tl'SO THAT '\\'13; ELECT NOT TO EXTEND THIS LETI'Elt OF 

ORDER NO. _________ _ 
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CRl!l)IT FOR SUCH ADDn10NAL YEiUOD. THE NOTJF1CA nON SHALL BE SENT ViA 
OVERNIGHT COtJRIE.R TO YOL'R ADDRP-SS USiEl) ADOVF~ 

PARTIAL ANn Mut tJl>LE DRAWINGS ARE PERMITTED. THE A.¥'Ol.]}. T OF TIns LET'TSR OF CltEDIT 
SH1\LL BE AIJT01vfAT1CALL Y REDUCED BY IDE A\{Oti0;i OF ANY DRA WJ]':;OS MADE HEREUNDER. 

DOC1JMllNTS MUST BE I'RESh~ED ,;\.1' OUR OFFICES LOCATED A r \E'<iER v A.'lCOtJVF.!t ADDRESS 
ONL Yj NOT LATER THAN nm EXPIRATION DATES, Ac'lD DUR~G THE ONE-'lEAR RENEWAL TER.\4: 
IF SUCH RlINnWAL HAS BEENMADI::. 

11m LETTER OF CREDIT IS SUDJEC7 TO TIn: UNlFOR.II.{ CLSTOMS A.''D PR. .... ~"TICE FOR 
IJOClJME}lTARY CREOltS 'Zt"07 REVISION, INTER.'IATlONALCHA.'\mER OF COMMERCE, PARIS, 
PRA'lCE, PUBLICATION 600. ALL MATIERS Not COVERED BY VCI' 6{)(), REV1S[ON 2007 'W1LL BE 
OOv'ERNED BY TIm LAWS APPLICABLE IN THE PROVINCE OF BRITISH COIXNB!A. 
},'OTWrrnsTA.'IDINO ARTlctE 36 OF SAl!) PL"BLK'A TION, 1F THts STANDBY CREDIT EXPIRES 
DL1JUNG A.'1 ntrERRtJPTrON OF BUSt.'IESS .... S DESCRIBED m ARTICLE 36, WE AGREE 11) !1l'FECT 
PAYME!-tf !Fnm STAr-.1)l3Y CRlIDil IS DAA WN 'NUHIN 15 DAYS AFTER RF..5illifPTION OF 
BCSIXliS& 

ORDER NO. ____ -=-_____ _ 
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eMUL·' PAYMENTS Ai."ID SECJ,[BITY 

Payments . 
1. CMHLP shall rri;al(e a scric~ of fou.r (4) payrnen!ll in lllilOU!1ts and on the dates lIS provided in the 

following lab!e, plus applicable OSTlHST: 

I Dat:e Payment Letter of Cndit 
(in S million) (in S millions) 

On !:be l}()cisitln Date 2"1' ., 0 1 
\Viiliin 1 I) days of !:he 111-:1 , 

Secunty Date 

On July 1,201 1 lUI 99,3 

On July 1,2012 40,SO ; 5U 

On My 1, lOB 28.&0 30 

I Subject to furtber reduction 30 -i 
for JlI3j11lents made under 

I parll.pph2 as 
contempLated by p"rngraph 
4(ili) of this Schedule B, 

thercafu:r until FK Project 
lSi) , 

Thm:after 03)1')0 () j 

Total 9() oia 

If3CTC provld(:5 notice afForce Ml1lje1ml pursuant ~o Section 6.1 befere any or all aftlle payments due 
July 1'* of :WIt, 2{) 12 Md 2{) 13 iut; due, and so ot.m as it provides such a notice, tie p"ymont dales for 
t1mse paymen1s whose due dlttes fullafu:r the notice of Force Ml1ljeure is given may be dciayed by 
CMfILP by :he same !lumber of Ua)'l> during which BCTC relies on the F oroo Maje".t."e to extend the 
pml:mn.unce of its obligations b.ereu:n.der. 

2. CMHLP s1mlJ. make a sencll of20 llllm:ID payments OOginrung 00 !liter than fourteen (i 4) days 
following 23i'"V System ISO, the first of which shall be in the amoWlt of $4,900,000, and rumuaIly 
thereafter 00 later than me anniversary of281kV System ISO in ':he IDnOUllt of$9,800,OOO, in every 
case adjusted fo; inflation as follows, pbJli appli.cable GSTiHST; 

Payment in YearN sn '" CPI (1 JanuaryYcar~l / cpr (I Jmnwy 20(9), 

when: "PP" means t.l,.e ammmt of the paymmt being $4,900,000 for the first such payment, and 
$9,800,000 for the foHo"'''-mg rrinetoon payments, "cpr means the Consumer Price Index fer Canada, 
All I~ C'1>t &aso'llally Adjusted) u puhli!bed by StatistiC8 Cen&da, adji:s:ed or repla.:.oo in 
accordance with Section 3 Ofthi.1 Schedule B. The paymems are to assist with the roils to be 
incu1:re(i by BCTC in connection with Bere's Qpemtioll of the 287k:V Sj'jtem !!i!ld the provision by 
13C1C !)fIn~on SCf\;ce (0 C.MliLl' at Bob Quina Substatiou in cotmccdon with the fX 
Project and the output of the Other Projects tbr the twelve (12) months foUowillg the 287kV System 
ISD v.'itn ~ect to the mst payment and the twelve (12) mon!hsfollowing the paymcllL due dale for 
all (J/.:i1cr paymentJI. 
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3. IfSt&tisn<:s Canada (ar the then recognized statistiCal Orll:l1Ch oftile Canadian (klvenlJuent); 
(i) C<llllputes. at any time after 1 Imumy 2010, the cpr OIl" basis dii'ferenuo tlm emptoyed lit 

!!1-e dare of excc!mon of this Agreement, then the CPI wilt 00 converted using the apFflpr1are 
farnmlll looommcnded by StatjStlCS Ca."1lIlia·(or tiw then re>Z{)gnized statisti,1l1 brancb of the 
Canadilm Government); 

at any time <."~ses to publish or pmvlcc tbe CPl, then there "till be substimu:d an available 
replacement index ilmt most :oellrly, oftbose the:o publicly available, e.pproxil!:',ates the intent 
IW.d purpose of me index that has $ie ceased or changed. This Agreement shall be amended as 
>:eeessary to i1ccm:nmodatc sl.:ch index, all !IS determined by writt.."fj a~cnt b~'e1m the 
Parties, or famog agreement. by dispute resolutioll Jl'Ul1iUlUlt te Section 9; 

(iii)has not ptthlished me cpr for a relevant period at. the time CMHLP is required to Illl!ke II 
payment to BCTC, CMHLP shall make such payment b~cd on the·CPI in effect at the time 
!b.e payment is made and when theCPl for L~C reieV"J.!lt period ill published, C'\>fHLP shall 
rocll.h:u1ate the pR)'lllent amo1.1llts in the next succeeding paym~nt and sluill include a cm'lit or 
debit. 'Nimoll.t irlterest. in the ne:tt succeeding payment b3l>w on the re>ults of the 
recalculation; and 

(iv) reca1cu1ates the CPI within 36 ~ after a payment affected by that CftI calculation has 
been m.'1de, then Cl",fHLP shall recalculate the payn:Iellt amounts for the relevant period in the 
next succeeding payment and ~hall incl:Jdc a credit or debit, l1iitbout interest. 1.'1 1.11: :next 
succeeding payment based on !be rcsulu. of the recalculation. 

Security 

4. 
{i) On or before the later of the Decision Date w.d ten daj"$ after !be Security Date, CJv1HLP 

shall deliver to BCTC a letter of credit in the amoUllt of $117.3 million. 

Cd) After eac?! payment made pursuant m parugrapll 1 of this Schedule D, the leiter of credit !!It!y 
be replllCed b}' a letter of credit roc!ucecl by an equal amoont (cxctw:ling {lST/HS!}. 

(iii) After each payment ntade pursuant to paragraph 1: of t.~is Sebed:!!c S, tIw lettet of credit may 
\)c replaced by ill letter of credit reduced by an equal amount (excluding GSTiHST). 

(Iv) aCTC shall return me letter of credit to CMIIL1' on !b.e FK. Project ISD. 
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SCJ;[EDL"LEC 

FK PRQliCI BI:D(iE'f . 

Ell,!Iioocri:ng 
Sl~ Prep l'nd Earthw'Oro 
Camp Filcilities 
t:lld\ll'§lXl'JOO ~vatiol1S 
Bat::!l &, De!h'Cf Conc:ete ittltl Slwtc:cte 
Civil WOIi: ar.G BOP 
Turbilte &I (lener:a::OI Equipment 
Sv,bsWitkm E4c:-:.:i::al. 
Trnr:Il!missioo (plant ~ POI) 
C~t.i.;m Suppurt Se1Vices 
Constru~lioo MlU1~ 
Permits & F(j~ " 

Cctttingency 

ORDER NO. ____ -=-=-= ___ _ 

Note: 1) Doe~:lot include C:MHU' 
PI!}1!!tmt!l , 
2) Does not [)teind!: the sm:k C08ts 

!ilready exl'uAfud (e.g. purcn1lSe (lithe 
~;te. pem:.itting to date) 

597.00 
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, ! ; ~i' 
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S&;IlEDIJLE E 

AI(CL1,)fQ~I PROJECT BUPGEI 

Engineering 
Sj1~ f'n:p and Iiarillwotiu 
Camp Fadhuefl 
UtlL~Sroond Ex~.aV~IJ;io!li 
Dl!.tcl1 &. l}ciiVllt" Concrete a:nd S~\'It:rete 
Civil wnt.l!:.a:ndBOP 
TurilinE! & GenerJltor Eqc:ipme:nt 
S"I~tirn:. Electrical 
Trnnsmiss:ion (Plant - POI) 
CLm!!tmcticn 81lJlPort Servizes 
Constlm:tion .\>tanltg~ml.lllt 
Permits &. Fres 

Total 

ORDER NO. __________ _ 

Note: 1) 1)0':11 00\ indude the C.\OiLP 
}'aynll.lllt!l 

2) Doe! no~ indlltl", !~e S1:I'.k wsl!l already 
eXj>ended (t.g. pur~?iasQ of the site_ 
permittittg to date) 
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SCHEDULEF· 

VOLCA.l\iO PRQJ,ECT BUDGET 

Engi::lee1lf4t 
Site Prep apd Earili'A'Ul'ks 
Batch &. DeliveT C=te 1!!1.d ShCllCtetll 
Civil Wurkand BOP 
Tu:binll &: GeoC!lltm F.q\li~t 
S ubstauQIl tnoc:l!Y.,u 
Tr:m&rnisSl<m (pJiJlt • roI) 
COO$t'1l.;;tlo!l .Ml1r.a~metlt 
Penmu &: fees 

To1al 

Note: I} txJes not incl~rutP Payments. 
2) J)oes not include t.ie su."lk coSU! already e:xpmded. (e.g. 
pu:rt:hMe (If the &ib:, pmnitting to dare} . 

43:00 
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British ('Allumbill TflllUmis~on CorpOIlltiOO 
()pen. Access Tran5mJatiWn Twi£t: 

THIS STA,,'\1)ARD GENERATOR IN'fERCONNECTION AGREHME};;j (Agreement) is 

made and entered into this __ day 

a . 
. ---.. "".,.=---~ --.,--,~--,.-".--",-~ --~ ~--~~, '---' ~.,-~-"""""'.~-

O'fgmUted a.'1d existing under the laws of the Province of_~ . __ ~ __ (Interconnection 

Customer), and BRITISH COUJ1.fBIA 1"RA"lSMISSION CORPORATION, Ii British 

Columbia Crown oorporation organized and existing under the laws of the Province of British 

Columhia (I"ransmission Provider). fnterconnection Customer and Trans:missionProvider each 

may be fefcm::d to as a "Party" or oollectively a.~ the "Parties." 

RECrI'ALS 

WHEREAS, Transmission Provider operates the Transmission System; and 

WHERP..AS, Interoonnection Customer intend~ to own, lease and/or control and operate the 

Generating Facility identified as it Generating Facility in Appendix C to Ibis Agreement; and, 

\VHEREAS, 1'1tercoonectlQn Cu<;tomer and Transmission Provider have agreed to enter into tills 

Agreement for fr.,e purpose of interconnecting tho Generating Facility with the Transmission 

:;'ystcm; 

XOW, 'TIIEREFORE, in oonsiderati()fi of and subject to the mutual oovenants contained herein, 

it i<; agreed: 

When used in this Standard Generator Interconn()(.1,ion Agreement, terms with icilial 

capitalization that are not defined in Article 1 shan have the meanings specified in the Article ill 

which they 1l1"e used or the Tariff. 

------=-=-~=-------o ORDER NO, _______________ _ 
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Bti~jsh Columbia Trammission C~tioo 
__ ~, __ ~. __ <?~ Ace_ ThrnsmiuttOtl Tanff 

Affected System shaH mean an electric system other than the Transmission Pro,rider's 

Trdtlsmission System that may be affected hy the proposed interconnection. 

Affiliate shall mean, ,villi respect to a corporation, partnership or other entity, eadl such 

other corporation, partnership or other entity that directly or indirectly, through one or 

more intermediaries, controls, is controlled hy, or is under common control 'i4.>ith, such 

corporation, partncrsbip Of other entity. 

Ancl1lary Services sll.:'!!1 mean those services that are necessary to support the 

transmission of capacity and energy from resources to loadS while millntaining reliable 

operation of the Tramunission Provider's Transmission System in accordance with ('rood 

Utility Practice. 

Applicable Laws and Regulations shall mem all duly promulgated applicable federal, 

provincial and local laws, regulations, rules, ordinances, codes, decrees, jucig:nents, 

uirectivcs, or jurlidal or administrative orders, pctL'1its and other duly authorized actions 

of any Governmental Authority. 

Applicable Reliability CQuncil shall mean t,~e reliability counci1(s) applicable to the 

Transmission System. 

Applicable Reliability StJlndaros ShIll! mean the requirements md guidelines ofNERC, 

WHee, the AppUcable Reliability Council, and the Control Area of the Tranl.IDissiun 

S:~m. 

Bue Case shall mean the base case power tlow, short circuit, and stability data bases 

used fur tbe Interconnection Studies. 

Breach shall mean the failure of a Party to perfOrfn or observe any material term or 

condition of !.hig standard Generator Imcroonmx.'tioo Agreement. 

ACCEPTED: __ -'-____ -'-....2..::._ 
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BUllching Party shall mcan a Party that is in Breach. 

Business Day shall mean Monday throogh Friday, excluding Holidays. 

Calendar Day shall mean arty day including SlltUrday, Sunday or a Holiday. 

Combineil Study Agreement shall mean the Combined Study Agreement dated • 

between il1terconnection Customer and Transmission Provider in respect of the 

Generating Facility. 

Commercial Operation shall mean the status of a Generating Facility that ha., 

commenced generating electricity for sale, exduding electricity generated during Trial 

Operation. 

CommerCial Operation Date of a unit shall mean the date en which the Generating 

Facility commences Commercial Operation as' confirmed hy Interconnectioo Customer 

purstlant to Appendix D to this Standard Generator Interconnection Agreement. 

Conunisslonmeans the British Columbia Utilities Commission, or its successor, 

Confldendallnformation shan mean ally confidential, proprietary Of tnlde secret 

information of a plan, specification, pattern. procedure, design, device, list, (''OOcept, 

p"licy or compilation relating Ie the present Of planned bu. .. ine;",'t of a Party, whicb is 

designated as oonfldentialby the party supplying the information, whether conveyed 

, orally, ciectronically, in writing, through inspection, or otherwise. 

Control Area shall m~4l1 an electrical system or systems bounded by illte:rccnnectkm 

metering and telemetry, capable of COtlttol1ing generntton to maintain its interchange 

schedule .. vith other Control Areas and contributing to frequency reglliatioo of the 

intercol'l.nection. A Control Arl:a must be certified by the Applicable Reliability Council. 

Default shall mean the failure of a Breaching Party to cure its Breach in accordancc with 

A,rticle 17 of tlris St::md.vd Generator Interconnection Agreement. 

ORDER NO, ij 
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[)ispute Resolution shall mean the procedure for resolution of a dispute between the 

Parties as set out in Appendix G to the SOIA 

Effective Date shrul mean, subject to Article 18.4, the date on which til!!! Standard 

Generator TntercOlmectioo Agreement becomes effective upon execution by the Parties 

subject to acc.eptrulce by the Conltnjssion (if applicable), or if filed unexecuted, upon the 

date specified by the CommiSk10n. 

, 
Emergency Condition shall mem a condition or situation: (1) that in the judgment of the 

Patty mnking the claim is imminently likely to endanger life or property; or (2) that, in 

the c~se of a Transmission Provider, is imrninently likely (as determined in a non­

discriminatory llJ)L"1IlCr) to cause 11 material adverse effect on the security of~ or damage to 

Transmission Provider's Tnuumission System, TraU$lnlssion Provider's Jnterco!L'\l!Ction 

Facilities or the electric SystClllS of others to which ilie l'rnmmission ]lro,;ider's 

Transmission SystClll is directly c<.mnect.OO; or (3) that, in the case of Intercounedion 

Customer, is imrninerlLly likely (as determined in a non-discriminatory manner) to cause 

a material adverse effect on the sCL'Ufity of, or damage to, the Generating facility or 

Interconnection CUstomer's Interconnection Facilities. System restoration and black start 

shall be considered Emergency Conditions; provided, that Interconneetion Customer is 

not obligated bYlhis Standard Generator Interconnection Agreement to pol!iJeSS black 

start e<tpability. 

Energy Resource lnterc.onn.ection Service shall mean l11l Interconnectinn Service that 

allows the Interconnection (:m1omer to comtect its Generating Facility to the 

Tral1smili~1on Provider's Transmission S}'lltem to be eligible to deliyer the Generating 

Facility' 8 electric output using the existiug fum or non~finn eapacity of the Tnl!lsmission 

Provider's Trmsmission System on m as available basis. Energy Resource 

Intcrcootle(..'Iion Service in and of itsel f does not convey transmission service. 
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Environmental Law shall mean Applicable Laws or Regulations relating to pollution or 

protection oftl'le environment or natural resources. 

Force Majeure shall mean a.'ly act of God, labour disturnance, act of the public enemy, 

war, insuff\:(,tion, ri01, frre, storm or flood, explosion, breakage or accident to nuic,i.incry 

or equipment, any order, regulation or restriction imposed by governmental, nulitary or 

iawfuUy established civilim authorities, or any other clllme !wyand a Party's c.on.trol. A 

Force Majeure evt<'1'lt does not include acts of negligence or int"'t1tiorud wrongdoing by the 

Party claiming Force Majeure. 

Generating Facility shall mean Interoonnection Customer'" device rorthe prod~'tion of 

electricity identified in Appendix C, but shaH not inClude the Interconnection CusW,ner's 

intcn:olllWCtion Fa(..'i1ities. 

Q)ncrllting Facility Capacity shall mean the net capacity of the Generating Facility and 

the aggregate net capacity of the Generating Facility where it inclooe.'1 m(t1tiple energy 

pn...ol.lction devic.(!S, 

(;Oed Utility Practice ~hall mcan any of the practices, methods and acts engaged in or 

approved by a significant portion of the electric indu:>try during the relevant time perioo, 

or any of the practices, mt.'thotis and &:;13 which, in the exercise of reasonable judgment in 

light of the facts knov.'11 at the lime the decision \vas marle, could have been expected to 

accomplish the desired result at It refkwnabJe coilt consistent with good business pra.I.:tices, 

reliability, safety and expedition. Good Utility Practice is 110t intcnded to be Ihnitecl to the 

optimum practice, method., Of act to the exclusion of all others, but rntherto be acceptable 

practiC'C3, methods, or acts generally accepted in the n:gion, 

Governnlental Author!ty shall mean any federal, provincial, local Of other 

governmental regulatory or a.dt!1inistmtive agency, oourt, oornrntS<'1ion, department, hoard. 

or other govemmentnt subdivision. k-gislature, rulemakmg board, tribunal, or other 

govemmcntru authority having jurisdiction over the Parties, their respective facilities, or 
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the respective services they provide, and c,xeroising or entitled to exerci!'ie any 

administrative, exet.'"Utive, police, or tuing authority or power; provided, however, that 

such term does not include lnteroonnection Customer, Tnm .. 'lmission Provider, of any 

Affil.lltte thereof. 

Ilazardous Substances shall mean any chemicals, material .. or t.1.Jbstances defined as or 

included in the definition of "hazardous subitances," "hazardous wastes," ''hazardous 

materials," ''hazardous constituents," '"restricted hazardous materials:' "extremely 

hazardous substauces," "toxic substances," "radioactive substances," "~ntamimmts," 

''pollutants,'' "10xic ]>ollumnts" or words of similar meaning and regulatory effect under 

any applicable Environmental Law, or any other chemical, material or substance, 

eX1'Osure to which is prohibited, limited or regulated hy any applicahle Envirornnental 

t.av. .. 

Holiday shall mean a statutory holiday in British Columbia. 

Initial Synchronmtiun Date shall mean the date upon which the Generating Facility is 

initially synchronized and upon ",'hich Trial Operation hegL,,~. 

In ... ''iervic(! Date shall mean the date upon which the Interconnection Customer 

'reasonably expects it will be ready to begin ulle of the Transmission Provi.der's 

Interconnection Facilities to obtain back feed power. 

Interconnection Customer's Interconnection l"aciJities shall mean all facilities Mld 

equipment, as identified in Appendix A of this Standard Generator Interconnection 

Agreement, that are located between the Generating Facility and the Point of C'nange of 

Ownership, including any modification, addition. or upgrades to such facilitie!l and 

cquip.ment ftfx:essary to physically and eiectrically interconnect the Generating Facility to 

11.e Tron.smission Provider's Trn!l8mmion System. Interconnection Cumumer's 

lntcrcomlectlOll Facilities are $ole use fucilities. 
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Interconnection Faeilities shall mean the Transmission Provider's Intcroonnection 

Facilities and the Interconnection Customer's IntercoJlncction fa4.;:lities. Collectively, 

interconnection Facilities include all facilities and equipment between the Genemting 

Facility and the Point oflnterconnedion, including any modification, additions or 

upgrades that are necessary to physically and electricaUy interccnne,,'t the Generating 

Facility to the Transmission Provider's Transmission System. Interconnection Facilities 

are sole use facilities and shall not include Stand Alone Network Upgrades or Network 

Upgrades, 

Interconnection Facilities Study shall mean the Interconnection Facilities Study dated 

II in rC!>-pect aftlle Generating Pacility. 

Interconnection Feasibility Study shall mean the Interconnection Feasibility Study 

dated. in respect of the Genemting F &lility. 

Intercontt.cctio.D Request shall mean an InteroonnOl.'tiol1 Customer's request, in m.e form 

of Appendix 1 to the Standard Generator interctmnect1ol1 Procedures, in acoordnnce with 

the Tariff, in respect of me Generating Facility. 

Intereunnection Senif:c shall mean the service provided by the Transmission Provide; 

~'SOciated with interconnecting the Interconnection Customer's Generating j~acility to the 

TrlUl5t!lission Provider's Transmission System and enabling it to reedve electric energy 

.and capadty from the Genemting Fru.'ility at the Poim of Interconnection. pursuant to the 

terms of this Standard Generator Interconnection Agreement and, if applicable, the 

Transmission Provider's Tariff. 

,Joint Operating Committee shan be a group made up of representatives from 

Interconnection Customers and the Transmission Provider to coordinate operating and 

technical considerations of luterC()tlneclion Service. 
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Loss shall mean any and allloss0S relating to injury to or death. of ,my person or damlIge 

to property, demand, suits, rccuve:rics, costs and expenses, court costs, attorney fees, and 

all other ohligations b}' or to third parties, arising out of or resulting from the·other 

Party's perlbrmance, or non-performance of Ets obligations under this Standard Generator 

Interconnection Agreement on behalf of the maemnifying Party, except in cases of gl'Ollll 

m:gHgence or intentional wrongdoing by the maernnifying Party. 

Material :Vlodifiutiou shall mean those modification..; that have a material impact on the 

cost or timing of any Interconnection Request with a later queue priority date or that 

would affect the reliability or stability of the Transmission System. 

Metering Equipment shall mean aUm.etering equipment installed or to be installed 

pursuant to this Standard Generator Interconnection Agreement at the metering points 

specified in Appendix A, including but not limited to instrument transfOrmers, M\l,1I­

meters, datil acquisition eqrnpmt\'nt, transducers, ren:l.ote terminal unit, communications 

equipment, phone lines, and fibre optics. 

NERC shall mean the North American Electric Reliability Councilor its successor 

organization. 

Network Customer shall have the meaning provided in the Tariff. 

Network Resource shall have the meaning provided in the Tariff. 

Network Resource IntereoWlcction Service shall mean an IntelXonn~'tion Service that 

allows the Intcrconbet.1ion Customer to integrate its Generating Fa(..'ility ",-ith the 

Transmission Provider's Tr.msmission System in !he same manner as Network: 

Resources. Nt.."\.worl:: Resource Interconnection Service in and of it'lelf does not convey 

transmission service. 

Network Upgrades shall mean the additions, modifications, and upgrades to the 

Tmnsmisston Provider's Transmission System required at or bC)lOnd the Point of 

"~ '<1 tit d: 

ACCEPTED: .. o: I ~ 
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Inlerooru.l(:ction to accommodate the interconnection of tho Generating F aciHty tl) the 

TrMsmiss10n Provider's Traulmlission System. 

Operating Orden moans those operating instrnctions, protocols and procedures 

dcyelopoo by the Joint Operating Committee pursuant to Article 29.1.6. 

Party shall mean Transmission Provider or Interconnection Crn;tomer, and Parties shall 

mean both of them. 

Point of Cbange of Ownership shall mC3n the point, as sot forth. in Appendix A to this 

St1mdard Generator Intereonneetiofl Agxeement. wbere the Interconnection Customer' $ 

InteroomJeotion FadHtics connect to the TransmiMion Provider's interconnection 

Fa<.ilities. 

Point of IntcreoWlllction sh!tll meM the poillt, as set f{Jrth in Appendix A to this 

Standard Generator [nterOOl111cction Agreement, where the Interconneetion Fadlitics 

connect to the Transmission Provider's Transmission System. 

ReasQnable Efforlll shall mean, with respect to an action feq'..lired to be attempted or 

taken by a Party under Uris Standard Generator Intcrconnc<.1lou Agreement, efforts that 

are timely and consistent with Good L"tility PraL1lce anrillTC otherwise substantially 

equivalent to those a Party would us.e to protec~ its own interest'!. 

Reliability Management S)'litem (RMS) l'rovisl.ons shaH mean the promiOilll 

contained in Appendix F to the SGlA as prescribed by the Transmission Provider's' 

Reliability Management System Agreement wi.th WECC. 

Stand Alone Network Upgrades shaH mean ~etwork Upgrades that an Interconnection 

CUStomcf may OOl1Struct without affecting day-to .. day operatioos of.the Transmission 

System during their construction, Both me Transmission p«l'Irider and the 

IntcrOOl1ncction Customer must agree as to what constitutes Stand Alone Network 
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Upgrades and identify them in Appendix A to this Standard Generator Interconnection 

Agreement 

Standard Galerator lnt:ereonneetlon Agnlement (SOIA) sha!! mean the furm of 

interconnection agreement applicable to an Interconnection Request pertaining to a 

~erating Facility, that is included in the Tt'lL"lSmission Provider's Tariff. 

Standard GCllcrat.or Interconnection Procedures (SGlp) shall mean the 

interconnection procedures applicable to an Interconnection RequCloi pertaining to a 

Generating Facility that arc included in the Transmission Provider's Tariff. 

System Protection Facilities shall mean the equipment, including necessary protection 

signal communications equipment. requited to protect (1) the Tratl$mission Provider's 

Transmission System from faults or other electrical disturbances occurring at the 

Generating Facility and (2) the Generating Facility from faults or other electrical system 

disturbances occurri:og on the 'transmission Provider's TransmissiQn System Of on other 

delivery systems or other genw4ting sY5tem,'I to which the Transmission Provider's 

Trdtlsmission S)'1Stem is directly connected. 

Tariff slud! mca!1 the Transmission Provider's Tariff through wll1ch open access 

tmrum:ussion service and Interconnection Service are offered, as flied with tbe 

Commission, and as amended or supplemented from time to time, or any snccc&'!or tariff:. 

Teclmicallnterconn«t:ion Requirements mean.'l the "69 kV to SOO kV Interconnection 

Requirements for Power Generators" British Columbia TranSlniStfion Corporation, May 

2004, as amended from time to time. 

Transmillsion Owner shall mean the British Columbia Hydro and Power Authority. 

'rranllmlssion Pro"ider's Interconnection Facilities (fPIF) shall mean an facilities 

and equipment owned, controlled or operated by the Transmission Provider ftnm the 

Point of Change of OWnership to the Point of Interconnection as identified in 

ACCEPTED: k t. --------------------
ORDER NO. --------------------
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Appendix A to this Standard Generator fntercotmcl,.'t1on Ag;reement, including any 

modifications, additions or upgrades to such facilities rmd equipmeut. Trll1l8lllissioo 

Provider's [nt<.'tconnectioo FacHiues are soie use facilities and shall no! include Stand 

Alone Network Upgrades or Network ·Upgrades. 

Tr.ansmission S)'Stem shaH moon the facilities owned, controlled or operated by the 

Tran.m.issiotl Provider tltat are used to provi.de transmission service UIlder the Tariff. 

Trial Operation shall mean the period during which mleroonnectlOll Customer is 

engaged in on-site !~t operations arul. commissioning of the Generating Facility prior to 

Commercial Operation. 

Umbrella Agreement sr..all mean the AltaGas Northwest Projects Umbrella Agreement 

entered into between the Transmission Provider and the IntercoIlIlcction Customer dated 

ApriJ .2010. 

WECC shall meail Western Electricity Coordinating COUllJ;iI, or any successor 

organization. 

Article 2. Effee:tive Date, Term and Termination 

2.t Effective Date 

Subject to Article 18.4, this SGlA Rhall become effective upon execution by the Parties 

:subject to acccptance by the Commission (if awlicable), or if filed unexecuted, upon the 

date specified by th.e Commission. Transmission Provider shall promptly tile this SOlA 

with the CommiSSion upon eJ(C<.'1.ltiou in accordance with Article :U. if required. 

2,2 Term of Agreement 

Subject to the: proviSIOns of Article 2.3, t.;'is SGIA shall remain in effect for a period of 

ten (H)) years from the Effi:ctive Date or such otllCf longer period as Interconnection 

Customer may request and shall be automatically renewed for each successive one-year 
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peritxl thereafter, pro .. ided however tbat this Agreement will terminate concurrently with 

any terminlltk'll1 of the Umbrelta Agreement. 

2.;,1 Termination Procedures 

1.:U Written Notice 

'lhis SOIA may he terminated by Interconnection Customer after giving Transmission 

Provider ninety (90) Calendar Days arlvance written notice, or by Transmission Provider 

tlotif)'ing the Commission after the Generating H:lI.:ility permanently ceases Commercial 

Operation. 

Ei ther f' arty may tctminate this SGlA in accordance with Article 17. 

2.3.3 It.'1S Prmisiom 

ff Interconnection Customer eiects to terminate its Obligation to comp\ y with the RMS 

Provisions as provided [or in Section 2.9 of the RMS Provisions, 'fran..~ission Provider 

may at any timethcreaft.er terminate this SOIA on five (5) Calendar Days advance 

written notice to Interconnection (,'ust.o1ner. 

:t3.4 Notwithstanding Articles 2.3.1 through 2,3.3, 00 termination shall become effective until 

the Parties have complied with all AppliCllble Laws and Regulatiol1ll applicable to SUc11 

terminatlon, inch:.ding the filing with the Commission of a ootice of termination ofthis 

S GlA, if tlXluired, which notice has been accepted for filing by me Commission. 

2.4 Tc.rminadon Costs 

If Ii Party elects to terminate this Agreement pursuant to Article 2.3 above, each Party 

shall pay all costs incurrcd (including any cancellation costs relating'to orders or 

contracts for Interconnection Facilities and equipment) or charges assessed by the, other 

ORDER NO, _________ _ 
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Party, as of the date of the other Party's receipt of such notice oftennirurtiOl1, that axe the 

responsibility of the terminating party under tbis SOIA. In the event ()f termination by a . 

Party, the Parties shall use commerdally Reasonable Eff.orts to mitigate the costs, 

damages and charges arising as a C(l!k~enCe of termimltioo. Upon termination of this 

SOIA. unless oilienvise ordered or approved by the Cotnmission: 

2.4.1 With respect to lilly portion of Transmission Provider's Intercormect;on Facilities that 

have not yet been constructed or installed, Transmission Provider shall to the extent 

PQs&ible and with Interconnection Customer '8 iluthorizaUOll cancel any pending orders of, 

or return, any materials or equipment for, or contracts far construction of. mch facilities; 

provided tltat in the event Interconnection Customer elects not to authorize such 

cancellation, lntercom:ection Customer shal.l assume all payment obligations with respect 

to such materials, equipment, and contracts, and TrnrL"IIDission Provider shall deliver such 

materia! and equipment, and. if necessary, ll$!tign such contracts, to intetcOlmecnon 

Customer as soon as practicable, at Interconnection Customer's cJtpense, To the extent 

that L'1terconnection Customer bas already paid Trnn'lnUssion Pro'lider for any or aU such 

",()su of materials or equipment not taken by Interconnection Customer, Tnmsmissioo 

Provider sball promptly refund such aIDOlmts to Interconnection Cll'ltomer. less any oosts, 

including penalties incurred by Transmission Provider to cancel any pending orders of or 

return such materials. equipment, or contracts. 

If an Interconnection Customer terminates this SOIA, it shall be responsible for all oosts 

mClll'Ted in association with that Interconnection Customer's interconnection, including 

. any canceHation costs relating to orders or contntcr.s for Interconnection Facilities and 

equipment, and other expenses including any Network Upgrades for which Tran.smission 

Provider has incurred expenses and has flot been rei.mhursed by Interconnection 

Cl.l.'!tomer. 

1.4.2 Tmosmissl0n Provider may, at its option, n.'tain any portion of such materials, equipment, 

or taciHties that interconnection Customer chooses not to llCCI.lpt delivery of, in wmch 
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case TnmsruissionProvider shall be responsible for an coots associated with pnx,'uring 

mlch materials, equipment, or facilities. 

2.4.3 With rcSJlect to nny portion of the InterconoCl.1.ion Facilities, and any other facilities 

already installed or constructoo pursuant to the tcmlil oftbis SGIA, Interconnection 

CUiltomer shall be responsible for nil costs associ atoo with the removal. rcloC{!1ion or 

other disposition or retirenl.ent of such materials, equipment, or fa,,'ilities. 

2.5 DiSCOlUllil:tioD 

Upon termination of this SOlA, the Parties ;vill take an appropri,lte iltcpS to discOlU1Cct 

the Generating Facility from the Trnn.smlssion Syslel'n. All C(}St,.'I required to eifectuatc 

such disc(mnect1on shall be borne by the terminating Party, unless' such termination 

resulted from the non~h::rmjnating Party's Default of this SGIA or such non-terminating 

Party otherwise is responsible fOf these costs under this SOIA. 

2.6 Survival 

This SGIA shaH continue in effect ailer termination to the extent necessary to pro"oiue for 

final billings and pn}mcn~s and for costs 1t1(.*nrrcd bt'feundcr, including billings illld 

pa)"ments pursuant to tiltS SGIA; to pel'mit the determination and enforce-'ment ofliabillty 

and indt"ltlllification obligations arising from acts gr events that occurred while \his SOlA 

Wlis in effect; as provided in Arti de 11 ,4.2~ and U) permit each Party to have acce&9 to the 

iands of the other Party punmant to this SOIA or other applicable agreements, to 

disoonne.,.4:, ftlrOOVe or salvage its own facilities and fXjuipmcnt: 

Article 3. 

3.1 HUng 

Transmission Provider snail file this SGIA (and any amendment hereto) with the 

appropriate Governmental Authority. if required. Interconnection Customer may request 

~r< r"'~ 
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that any information so provided be subject to the confidentiality provisions of Article 22. 

If Interconnection Customer has executed tbis SGIA, or any amendm¢l1t thereto, the 

InterconTloction Customer ~hall rCMonablycooperatc with Transmi'>lllOl1 Provider: with 

respect to sucb filing and to provide any information reasonably requested by 

'lrnnsmis..<tlon Provider needed to comply with applicable regulatory requirements. 

Artlde4. Scope Of Service 

4.1 Interconnection Product Option! 

mtetconnc:<:tion Customer has selected the following (checked) type of Ittterconnection 

Service: 

4.1.1 i<:nergy Resource Interconnection Scn.'ke 

4.1.1.1 Tbe Product 

Energy Rewurce Interconnc:<:tion Service allows Interconnection C11!~tomer to connect 

the G¢l1emting Facility to the Transmission System and be eligible to deliver the 

Generating Facility's output using the existing firm or non-firm capacity of the 

Tl'llllStntssion System on an It as available" basis. To the extent Irrteroonl'iectlon Customer 

wants to receive Energy Resource Interconnection Se['vice, Transmission Provide[' shall 

construct fucilities identified ill Appendix A to this SOIA. 

4.1.1.2 TrlUlllmission Delivery Servi;:e tmplit~donll 

Under Energy R<:soufce Interconnection Service, lntercotmection Customer will be 

eligible to inject power from the Generating Facility into and dciive[' power across the 

interconnecting Tranllmission Provider's Transmission System on an "as available" basis 

up to the amount of IvIWs identified in the applicable stability and steady !>1ate studies to 

the extent the upgrades .initially ret\uired to qualify for Energy Rewurce Interconnection 

Service have been constructed. No transmission delivery service from the Generating 
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Facility is tL ... rured, but Interconnection Customer may obtain Point-to-t'oim Transmission 

Serv.ice, Network Integration Trunsmisaian Service, ()f be used for secondary network 

trun.'>mlssion scrv1ce, pursuant to Trunsmission Provider's Tariff, up to the maximum 

output identified in the stability and steady state stu<iiC'll, In those insrmces, in order for 

Intcrconneetion CUstomer to olJtrun the right to deti .... er or inject energy beyond the 

Generating Facility Point of mtercolIDcclioll or to improve ils ability to do so, 

trunsmillsion service mus'! be obtained pursuant to the provisions ofTronsmission 

Provider's Tariff The Intenxmnection C"ustomerls ability to inject its Generating Facility 

output beyond the Point of Interconnection, therefore, will depend on the ~sting 

capacity ofTransrnission J:1rovidcr's Transmission System at such time asa transmission 

service requesi is made that would accommodate SUdl delivery. The provision of finn 

Point-to-Point Transmission S.ervice or ~etv.'ork Integration Transmission Service may 

require the construction of additional ~etwork Upgrades. 

4.1.2 ...J' Network Resource Interconnection Service 

4.1.:1..1 The Product 

Transmission Provider mlL~t conduct the necessary studies md constru<."t the Network 

UpgradC'll needed tQ integrate the Generating Facility in the saine InaIlner as all Nch'i'ork 

Resources, To the extent Interconnection Customer wntlts to r~vc Network Resource 

Interconnection Service, Tr-aoilmisslon Pmvider s.hall consrruct the facilities identified in 

AppendIX A to this SGtA 

4..t.2.2 Transmission Delivery Se:n1ce Im.plications 

Network ReS()Ufcc lnterconrn:ction Service allows uitercof.nect:ion Customerls 

Generdting Facility to be designated by any Network Customer under the Tariff on 

Transmission Provider's Transmission System as a Network Resource, up to the 

GC1'!erating Faci1it}'s fun output, on the same basis as existing Network. Resources 
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interootmC(.."ied to Transmission Provider's Tmn.~mission System, and to be studied as a 

~etwork Resource on the assumption that such a designation will occur. Although 

Network Resource Interconnoction Service does not convey a reservation of tran.ml.ission 

service, my 1\chvork Customer under the Tnriff can utilize its nenvorl<:: !lefV1Ce under the ' 

T .. ..riffto obtain delivery of energy from the Gcnerating Facility in the same manner as it 

accc!>''Ies other Net\l.'ork Resources. A Genertlting Facility receiving Network Resource 

Interconnection Service may alSo he used to provide Ancillary Services after technical 

studies an<Vor periodic analysos are performed With respect to the Gencrating Fa~Jity's 

ability to provide any applicable AndUary Services, provided that such stlldies and 

anat~'Ses have been or would be required in connection v.ith the provlliion of such 

Ancillary Sentlces by any existing Network Resource. llowever, if till intercotlnection 

Customer's Gencrutlng Facility hoo not been designated a!! fl Nclwor,k Resource by any 

load. it cannot he required to provide l\ncillary Services except to the extent such 

requirements extend to ali generating facilities that are similarly situated. The provision 

of Network Integration Transmission Service or firm Point·to-Point Transmission Service 

may rCl.luirc additional studies and the construction of additional upgrades. Because such 

studies and upgredes would be associated ..... rith a request for transmission service under 

the Tariff, ccst responsibility for tbe studies and upgrades would be in accordance with 

Transmission Pnl'\tider's Tariff fin pricing transmission. delivery services. 

Net".vork Resource Interconnection Service does not n~llari!y provide tntcroon.'1cction 

Customer WiL"1 the capability to physicaHy deliver the mrtput of its Generating Facility to 

any particular load on 'fraflStl'1:ssillIl Provider's Transmission System without incurr..ng 

congestion costs. in the event oftransmission constraints on Transmission Provider's 

Transmission System; Jntcrronne~1ion CU8tomer's Generating Fadlity shall be subject to 

the applicable congestion management procedures in Transmission Provider's 

TTllll5tnission System in the same manner as all other Netwurk Resources. 

There is no rcquilelnent t.'ithcr at the time of study or interconnection, or at any point in 

the future, that interconnection Customer's Gcncrating Facility be designated as Ii 

-----~----~~~--
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Network Resource by it Network Customer tL'1der the Tarifl' or that Interconneclioo 

Customer identify a specific buyer (or sink). To the e:.xae:nt a Kctwork Customer does 

designate the <.1c:neroting Facility as a Network Resource, it must do I:lO pursuant to 

Transmission Provider's Tariff. 

Once an Interconnet;:tion Customer satisfies the requirement~ fbi: obtaining Network 

Resomce Interconncction Service, any future transmi$sion service reque3t fur delivery 

frotn the Generating Facility within Transmission Provider's Trllllmlission System of any 

amount of capacity andlor energy, up to the amount initially studied, will not require that 

any adciiuoolli studies be performed or that any further upgrades associated with such 

Gcru:rating Facility be undertaken,. regardless of whether or not such Generating Facility 

is ever designated by a Network Customer as a Network ResOl.lfCc and regardless of 

changes in oWl'lersmp of the Generating Facility. Ho\\'eVef. the reduction or elimination 

of congestion or redispateh cost'> may require additi(~Ila1 studies and thu construction of 

additional upgrades. 

To the extent Interootmection CUstomer enters into an arrangement for long term 

transmission service tOr deliveries from the Generating Facility outside Transmission 

Provider's: Tra:nsmission System, such request may require additional studies and 

upgrades in order for Transmission Provider to grant such request. 

4.2 Provisioll of Service 

Transmission Provider shall provide lnterconnection Service for the Generating Facility 

at the Point ofInterool1nection. provided however that notwithstanding any other 

provision of this SGIA. Transmission Provider need not pro>ide lnteI1.'On1wction Senioo 

fur the Genet"i\tlng Facility at the Point of fntercolmectlon unless Interconnection 

Customer has made the CMHLP Payments as required purswmt to the Umbrella 

Agreement and is otherwise not in Default (as defined in the Umbrella Agreement) 

pursuant to the Umbrella Agreement Before Transmission Provider does not provide 
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Interconnection Service ttS pennil:ted by this Article 4.2, Trapsmission Provider shall 

provide IntercoImC"Uon Customer Wtth written notice. Any non-provision of 

Interconnection Service pursuant to this Article 4.2 shall continue only fOl" so long as 

Intercol.1'neCtion Customer has failed to l'Uake the CMIILP Payments as required pursuant 

to the UmbreUa Agreement or is otherwise in Default (as defined in the Umbrella 

Agreement) pursuant to the Umbrella Agreemcnt 

4.3 Performance Standards 

Each Party shall perfonn aU of its obligations under this SGIA in accordance with 

Applicable Laws and Regulations, Applicable Reliability Standards. and Good Utility 

Practice, and to the extcnt a party is requIred or prevented or limited in taking;my action 

by such regulations and standards, such Party shall not be deemed to be in Breach of this 

SGIA for its compliance therewith. If such Party is the Transmission Provider, then. that 

Party shall mnend the SO IA and submit the amendIru::nt to the Commission for approval. 

4.4 No Transmission Serviee 

The e"ecution ofthi. .. SOiA does not constitute 3. request for, nnr the provision of, ;my 

transmission service \l1ldcr Transmission Provider'S Tariff, and does not convey any right 

to deliver electricity to any l'pecific custQmcr or Point of lJelivery. 

4.5 Intere(lnnec:tion Customer Provided Services 

The services provided by Interconnection Customer under this SGIA are set forth in 

Article 13.5. L Interconnection Customer shuH be paid fur such services in accordance 

with Article 11.6. 
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Article 5. Interc:onruu:tioD Facilities Engineering, Procurements and Construction 

S.l COllstmetinn Timing 

Coles! othetwise mntually agreed to between the Parties, InterCOl))1ection Customer shall 

select the In-Service Date, Initial Synchroni7)1tion Date, nnd target Commercial 

Operation Date,·Such dates shall be set forth in Appendix 13, Milestones. 

5.1.1 Reserved 

5.1.2 Agreement on Dates 

5: .1.2. i If the dates designated by Interconnection Customer are acceptable to Transmission 

f'roVitk.T, Transmission Provider shall so notify Interconnection Customer "'ithin thirty 

(30) Cnlendar Days, lilld Transmission Provider shall design, prooure,. and construct 

Transmission Provider's IntercoM<:ct1ol1 Facilities and Network Upgrades, using 

Reasonable EffOrts to complete Transmission Provider's Interconnection Facilities and 

Network Upgrades by the dates set for.h in Appendix B, Milestones. Transmission 

Provider shall not he required to unGertake any action which is inconsistent with its 

sumdmi safety l'll'!lc.:tices, its material nnd equipment specifications, its design criteria and 

construdiol1 procedures, its laboUf agreements, and Applicable Laws and RegulatiollS. In 

the event Transmission Provider reasonably expects that it will not be able to oomplete 

Transmission Provider's Interconnection Facilities md ~etwork: t;pgrades by the 

specified dates, Tramlmisslon Provider shall promptly provide written notice to 

Interconnection Customer and shaH undertake Rca$OWlhle Effurts to mect the earliest 

dates thereafter. 

5.1.2.2 If the dates designated by lnterC(lllnection Customer are not acceptable to Transmission 

Provider, Transmission Provider shall so notify [ntercoooection Customer within thirty 

(30) Calendar Days, and unless the Parties agree othenvisc. Interoonncl.'1ion Customer 

shall have t1C option to assume responsibility for the design. prot.:urement and 

/{/,~j""'~" 
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construction of Transmission Provider's futl..'rcollnectlon Fadlities and Stand Alone 

?>ietvi'ork L'VgraOes by the dates specified in Artide :5.1. Transmission Provider Ilnd 

Interconnection Customer must agree as to what constitutes Stand Alone :'-l etwork 

Upgrades and identify such Stand Alone Network Upgrades in Appendix A. Except for 

Stand Alone Network Upgrades, Interconnection Customer shall have no right to 

construct Network Upgrades under this option. 

5.1.2.3 If Interconnection Customer elects not to ex.ercise its option under Article 5.1.2.2, 

Interconnection Customer shall so notify Transmission Provider within thirty (30) 

Calendar Days, and tbe Parties shall in good faith attempt to negotiate terms and 

conditions (including revisions of the specified dates, the provision ofincentives or the 

procurement and construction of a portion of Transmission Provider's lnteroonn!..'ction 

Facilities and Stand l\Jone Network Upgrades by Interconnection Customer) pursuant to 

which Trnnsrnission Provider is responsible for the design, procurement and construction 

of Transmission Provider's Interconnection Facilities and ~etwork (]pgradClJ. If the 

Parties are unable to reach agreement on such terms and condition.'1, Tranlmlission 

Provider sludl assume respOrulibility for the design, procurement and con.~truction of 

TF<lllstnission Provider's Interco1';nection Facilities and Network Cpgrades pursuant to 

Article 5.1.2.1. 

5.2 General Conditions Applieable to Option to Build 

11 Interconnection Customer assumes resj1Qnsibility for the design, procurement and 

construction of Transmission Provider's mteroonnectiO!l Facilities and Stand Alone 

Network Upgrades. 

(l) Interconnection Customer shall engineer, procure equipment, and construct 

Transmission Provider's Interoonllcction Facilities and Sturin Alone Nehvoric 

Upgrddes (or portions thereof) using Good C'tility Practice and using standard .. 

and specifications provided in advance by Transmission Pmvider; 
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(2) Intereonnccticin Customer'R engineering, procurement and construction of 

Transmission Providers Interconnection Facilities and Stand Alone NetworK 

t:pgr<ddell shall comply with all Applicable Laws und Regulations to which 

Transmission Provider \>"ouId be subject in the engineering, proo.trement or 

construction of Trnnsmission Pro"idcr's Interconnection Facilities and Stand 

Alone Network t; pgradcs; 

(3) Transmission Provider shall review and approve the engineering design, 

equipment acceptance tests, and the construction of Transmission Providers 

Interconnection Facilities and Stand Alone Network Upgrades; 

(4) prior to commencement of construction, Interconnection Customer shall provide 

to Transmission Provider ll. schedule for construction of TtanSll'.i!tsion l)rovider's 

interconnection Facilities and Stand Alone :.Ietwork t:ppes, and shall promptly 

respond to requests for information from Transmission Providet; 

(5) at any time during construction, Transm.ission Provider shall have the right to gain 

unrestricted aecessto Trarumlission Providers Interconncction Facilities and 

Stand Alone Ketwork Cpgrades and to conduct inspections oftne flame; 

(6) at any time during oo.tl'ltrUction, sbould any phase of the engineering, equipment 

procurement, or construction ofTmnHmission l'xovider's Interconnection 

Facilities and Stand Alone Network l:pgrades not meet the standards and 

specifications provided. by Transmission Provider, futerconncction Customer shall 

be Obligated to remedy deficiencies in that portion of Tr!U1smissioll Provider's 

InterconneL'tion Facilities and Stand Alone Network Upgrades; 

(1) Interconnection Customer shall indemnifY Transmi;>''Iion Provider for claims 

arising from Interconnection Customer's ron$tructlon of Transmission Provider's 

Interconnection Facililies and Stand Alone ;..!et\vor!c Upgrades tmaer the terms 

and procedures applicable to Article 18.1 hlden:mity; 
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(8) Interconnection Customer shall trnn!ifer control of Trnnsmission Provider's 

lntcrc(ltmedion Facilities and Stand ,I\.lone Network Upgrades to Transmission 

f'ro·..,ider, 

(9) Unless Parties otherwise agree, Interoormeclion Customer ~halJ transfer 

o ..... 'I1cxship of Transmission Provider's Interconnection Facilities and Stand·AlOllt: 

Network Upgrades to Transmis~iotl Pmvidcr Ot ill! designee; 

(10) Transmission Provider shaH approve and accept for opcratiOll and mnintcman.ce 

Transmission Provider's Intcroonnection Facilities and Stand Alone Nerntork 

Upgrades to the extent engineered, procured, and constructed in accordtlllce with 

this Article 5.2; and 

(II) interconnection Customer shall deliver to Transmission Provider "as-built" 

drawings, information, and illly other documents that are I'C!llIormbly required by 

Transmission Provider to assure that the Interconnection FacHitics illld Stalld· 

Alone )/etwork Upgrades are built to the standards and specifications requi-red by 

Transmission Provider, 

5.3 Rc1rorved 

5.4 Power System Stabilizers 

The lnterconl1cction Customer shaH procure, install, maintain and operate Pawer System 

Stabilizcxs in acooruanee wi,h the guidelines and procedures established by the 

Applica.ble Reliability Council and as required by the ~"rs Provision;;. Trilllsmission 

Provider reserves the ri.gbt to rca.'loruilily establish minimum acceptable settings fOr any 

instalied .f'O'A'CI' System Stabilizers.. subject to the design and operating limitations of the 

Generating facility. If the Ckller.tting Facility's Power System Stabilizers ilIte removed 

1rom s.erv1ce or not capable of automatic operation, Interconnct.:tic'n Customer shall 
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immediately notify Transmis&'ion Provider's system operator, or its designated 

representative. The requirements offuis paragraph shaU not ap}~ly to wind generators. 

5.5 Equipment Procurement 

Irresponsibility for comlI:nH.;t1on of Trd.'1Smissiol1 Provider's rntC!COl1nection Facilities or 

'ctwork Upgrades is to be borne by Trnnsmi~sion Provider, then Transmission Provider 

shall commence design ofTnmsmissionl'n::Mder's Interconnection .Facilities or Network 

Upgrades and procure necessary equipment as soon as practicable after all of the 

following conditions arc satisfied, unless the Parties otherwise agree in writing: 

5.5.1 Transmission Provider has completed 1:00 Interconnection Facilities Study pursuant to the 

Combined Study Agreemtc-nt; 

5.5.2 Transmission Provider has received written authorization to Pll1ceed with design and 

procurement fmm Interconnection Cusrom<.'T by the date specified in Appendix. B, 

y!ilestones; and 

5.5.3 Interconnection Customer has provided security to Transmission Provide! in accordance 

with Articie 11.5 by the dates specified in Awendi't. B, ~ffiestooes. 

5.6 Cfllutruction Commencement 

Transmission Provider shall commence construction ofTransmlssion Ptovidt::r's 

Interconnection facilities and Network t:pgrudes for wbich it is responsible as roon. as 

practicable after the following additional conditions are satisfied: 

5.6.1 r\pproval of the appropriate Governmental Authority has been obtained for any facilities 

roqui.ring regulatory approyal; 

5.6.2 Necessary real properly rights and rights-of-way have been obtained, to the extent 

roquircd fi)f the constI'UCtion of a dIscrete aspect ofTransmjssion Provider's 

Interconnection Facilities and Network Cpgrndes;' 
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5.6.3 Tnmsmisstoo Provider has received written authorization to proceed with c<ll1struction 

from lnteroonnection Customer by the date specified in Appen.di.x B, Milestones; and 

5.6:4 Interconnection Customer has provided security to Transmission Provider in IIccordance 

with Article 11.5 by the dates spedfied in Appendix B, l\·1l\estones. 

5.7 Work Progress 

The Parties will keep each other advised periodicaUy as to the progress ofthelr respective 

design, pt'I'}curement and construction efforts. J1ither Party may, at ft."!;,' time, request a 

progress report from the other Party. It: at any time. Interconnection Customer 

determines that the completion of Tiansmission Provider's Interconnection Facilities "'ill 

not be required until after the specifi~ In-Service Date, Interconnection Customer will 

provide written notice to Transmission Provider of such later date upon wmch the 

completion of Transmissioll Provider's TntercolUlectioo Facilities will be required. 

5.8 Information Exchange 

As soon as reasonably practicable after the Effective Date, the Parties shall exchange 

inihnnatioo regarding the design and compatibility of the Parti~' Interconnection 

Facilities and compatibility of the lnterCorL'lection Facilities with Tra."tsrnission Provider's 

Transmission System. and shall work diligently and in good faith to make lillY necessary. 

design changes. 

5.9 Limited Operation 

If any of'f'ransmis.'!ion Provider's Intercoonoctloo Facilities or Network Upgrades are not 

r(:$Sooably expected t{) be completed prior to the CAlmmercial Operation Date of the 

Generating Facility, Transmission Provider shail, upon the request and at the e:JqleIlse or 

Interconnection CUsiot'ner, perform operating studies on It timely basis to detenninc the 

extent to which the Generating Filcility and Interconnection Customer Interconnection 

Facilities may operate prior to the completion ofTrt1.ll.Sffiissioll Provider's Interconnection 
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Facilities Of Network Upgrades consistent with Applicable Law3 and Regulations. 

Applicable Reliability StlUldMd,l, Good Utility Practice, and tlris SGIA. TransmlssiOl~ 

Provider shaH pemlit Interconnection Cm,1:otner to operate the Generating FaciHty and 

L'lterconnoctioo Customer Interconnection Facilities in acoorWmcc with the results of 

such studies. 

5.1Q Interconnection Customer's Intereonnection Facilities (ICIF) 

lnteroonncction Customer shal1, at its expense, design, pro(.,"'Ure, C<lrultruct. own and install 

the lCIF, as set forth in Appendix A, Interconnection Facilities and "Ketwork Upgrades, 

5.HU Interconnection Custtlmer's Interconn'~tion Fadlity Specifications 

Interconnection Custmner ~ha11 submit initial specifications for the lCIF, including 

System Protection Facilities, to Transrnillslon Provider at least one hundred eighty (180) 

Ca1.endM Days prior to the Initial Sym::hrornzation Date; and final specifications tor 
review at'Al comment at least ninety (90) Calendar Days prior to the lrJtial 

Synchronization Date. Trnnsrnission Provider shall reviev.' such specifications to erurure 

that the jefF are compatible with the technical specifications (including the Tochnical 

rnterconncction Requirenwnts), oper.rtiona\ control, and safety requirements of 

Transrnit."!!ion Provider and comment on such specifications within thirty (30) Calendar 

Days of Interconnection Customer's submission . .All specifications pro'\l1ded hereunder 

shall be dee.tned Confidential Information. 

5.10.2 Transmission Provider'S Review 

Transmission Pro,'ider's review of InterconncctiOll Customer's final specifications shall 

not he construed 1).<; confirming, endo~ing, or providing a warranty as to the design. 

fitn~s, safety, durability or reliability of the Generating FaL'ility, or the teiF. 

Intcrcoone<,'1ion CUf>1orner shall make such changes to the IefF !is may reasonably be 

required by Transmission Provider, in accordance with Good Utility Practice, to ensure 

C"d~_ 
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that the leIF arc oompatlble with the technical specifications (including the Technical 

1l1tercoll11ectinn Requirements), operational control, and safety requirements of 

Transmission Provider. 

5.10.3 leIF Construction 

The ICIF shall be designed and constructed in accordance with Good Utility Practice. 

Within one hundred twenty (120) Calendar Days after the CanitnerciiU Operation Date, 

unless the Parties agree on anothc:r mutually acceptable deadline, Interconnection 

Cu!.1omer soon deliver to Transmission Provider ~as-buiIt" drawings, information and 

documents for the [elF, such as: i1 one-line diagram, a site plml showing th~ Generating 

F,acilityand the ICIF. plan and elevation drawings showing the layout oithe JeiF, 11 !clay 

functional diagram, relaying AC and DC schematic ,,,iring diair.uns and relay setting!! 

for all facilities associated with Interoormcctioo Cusromer's step-up transformers, tile 

facilities c<)nnecting the Generating fiacilityto the step-up transformers and the IClF, and 

the impedances (determined by faL10ry test':!) for the aIIsociated step~up transformers and 

the Genc:rating Facility. 'The Interool1nection Customer shalt provide Transmission 

Provider specifications fOf the excitation systOOI, automatic voltage regulator, Generating 

Fadlity control and protection settings, 1:r.ansformet' tap settings, and COmlnlmlcations, if 

applicable. 

5.11 'full$m.ission Provider's Interoonneetion Facilities Construction 

Transmission Provider's l.ntercotinection Facilities shall be designed and constructed in 

aCC<lrrlance with Oood Utility I'ractice. Upon request, and at Imcrc~)fInection Curtomer's 

cost, within one. hundred twenty (120) Calendar Days after the Commercial Operation 

Date, lIDless the Pames agree on another mutually ao::cptabJe: deadline, Transmission 

Provider shall deliver to IntcrcolUW('1ion Customer the foUo\Ying "as-built~ dra\\'ings, 

information and document.'l for Transmission Provider's Interconnection Facilities 

[include appropriate drawings and relay diagrams]. 
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Transmission Provider will obwn control of Trnrumissioo Provider's Interc(lw..cction 

F ac1litics and Stand Alone Network Upg:rades upon completion of &'UCh facilities. 

5.12 Ace~l; Rights 

Upon reasonable noti.ce and mpervij!ion by a Party, and subject to any n:q wed or 

necessary regulatory approvals, a Party (Granting Party) shall fu..."llish at no coS! to the 

other Party (Access Party) any rights of use, lieense~, rights of way and casements with 

re<;pect ttl lands o,vlied or controlled by the Granting Party, its agents (if ::lilowed under 

the applicable agency agreement), or any Affiliate, tlmt are necessary to enable the 

Access Party to obtain ingress and egress to construct, oPerate, maintain, repair, test (or 

v.'itncss testing), inspect, replace or remove facilities and equipment to; ({) iuteroonnect 

the Generating Facility with the Transmission System; (ii) operate and maintain the 

CieneratingFacility, the Interconlloction Facilities and the Transmission System; and (iii) 

disconnect or remove the Access Party's facUities and equipment upon termination of this 

SGIA. !n exercising such lictmses, rights of way and casements, the Aceesli Party shall 

not unreasonably disrupt or interfere with normal operation of tile Granting Party's 

husiness and shaH adhere to the saMY rules and procedures established in advance, as 

1M}' be changed fi:om time to time, by the Granting Party and provided to the Access 

Party. 

5.13 Lands of Other Property Owners 

If any part of Transmission Provider's InterconllecticID Facilities and/or Network 

Upgrades is to be installed on prOperty o,\\'11ed by ~ns other than Interconnection 

(:tmomer or Transmission Provider, Transmission Provider shall at Interconnection 

Customer's expense use efforts, similar in nature and extent to those that it typically 

undertakes on its mVIl behalf or on behalf of its Affiliates, and to the extent consistent 

with Applicable Laws and Regulations, to procure from such persons any rights of use. 
licenses, rights of way and C.Jlsementll that are necC!l8al'Y to construct, operate, maintain, 
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test, ilLqpect, replace or remove Transm.ission Provider's IntcH:01IDcction Facilities and/or 

Network Upgrades upon such property. 

5.14 Permits 

Each Parly shall be responsible for obtaining alI permits, licenses and authorizations that 

are necessary for it to acc'{)mplish the matters it is obligated to complete hereunder in 

oompiiance with Applicable La\"s and Regulations. Transmission Provider and 

Interconnection Customer shall cooperate with each other in good faith in obtaining any 

. such permits, licenses and authorizations. With respect to this pmagraph, Transmission 

Provider shall provide permitting assistance to Interconnection Customer compnrnble to 

tl-.at provided to Transmission Providers O\\'ll, or an Affiliate's, generation. 

5.15 Early Construction of Base Case Fat'!ilities 

Interconnection Customer may request Transmission Provider to construct, and 

TrammiRsion Provider shan construct, using Reasonable Efforts to accomnwdatc 

Interconnection CU8tomet~ In-Service Date, ail or any portion of any Network Upgrades 

requi.rerl for Interconnection Customer to he interconnected to the Transmission System 

which were included in the Base Case for the Interconnection Facilities Study, and which 

also are required to be OOl1.lJ.tructed for another Interconnection LUWlmer, but where RUro 
construction is not scl1edulcd to he completed in time to aerueve Interconnection 

Customers In~Service Date. 

5.16 Suspension 

Interconnection CIlI,tomer reserves: the rig.1}t, upon written ~tice to Tr.msruission 

Provider, to suspend at any time all work by Transmission Provider associated \villi the 

construction and installation ofTnmsmissioo Provider's Interconnection Facilities and/or 

:-ietwork Upgrades required under this smA with the condition that Tr'dllsmission 

SYSk~ shall be Jeft in a safe and reliable condition in aceordance "'ilh Good Utility 
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Practice and T ranstnis.~i()n Provider's safety and reliability c.'tlteria. In such event, 

Interconnection Customer slWl be responsible for all reasonable a.nd nece~y 90sts 

which Transmission Provider (i) has incurred purmlaIlt to this SOIA prior to the 

suspension and (Ii) incurs in suspending such work, inCluding any costs incurred to 

perlorm such work as may be nece.31l1tty to ensure the wety of pet3Ol1S and property and 

the integrity of the Transmislrion System during such suspc!lsion and. if applicable, any 

costs incurred in connection with the cancellation or suspension of material, equipment 

antllabonr contracts which T ransmisgjon Provider cannot reasonahl y aVQid; provided, 

however, that prior to cancelling or suspending any such material, equipment or labour 

contract, Transnti~<;ion Provider shan obtain Intcrco~'tion Customer'lI authoriz.atWn to 

dose. 

Trm.~mlJlSion Provider shaH invoice Interronnecti.Ol1 Customer for sud!. costs, pill." my 

applicable taxes, pursuant to Article 12 and shall use due diligence to minimize its costs. 

tn the event interconnection Customer 8uspend." work by Transmission Provider required 

under this SOIA pursuant to this Arti.cle 5.16, and has not requested Transmis. .. ion 

Provider to recommence tne wo.rk required under this SGIA on or before the expiration of 

three (3) years following commencement of such suspension, this SGIA shall be deemed 

terminated .. The three-year period ghat1 begin on the date the suspension is requested. or 

the d.ate of the written notice to Tnnsmission Provider, if no effective date ill specified. 

5.11 Tax Indemnity 

interconnection Customer shall protect, inderrmify and hold harmless Tnnsmissioo 

Provider from the wst C(lnsequences of any current tax liability imposed agmnst 

Tnnsmission Provider as Ii result of payments Of property transfers made by 

lnten:onnection Cu.sterner to Transmission Provider under this SOIA, as well as any 

interest and penalties, other than interest and penalties attributable to any delay caused by 

lrnn'JmiSl>"Ion Provider. 
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Eaclt Party shall cooperate ',,'ith the other to maintain the other Party's tax Sillm'i. ~otl:ing 

in tP3s SOYA is intended to adversely llffet.<t Tnl.l1$miss1on Provider's tax exempt status. 

5.19 Modification 

5.19.1 General 

Either Parly may under+.akc modifications to its facilities. If a Party plans to uridcrtake a 

modification that reasonably may be expected to ~t the other party's facilities, that 

Party Walt pl'o\<-ide to the other Party sufficient information regmling !luch modification 

so that the other Party may evaluate the potential impact of such modifu::ation prior to 
" oommenc<:ment of the work. Such infonnation shall be deemed to he oonfidential 

he:reuruier and shall include infonn.ation concerning the timing of such mOdifications and 

whether such modifications are expected to interrupt the flow of electricity from the 

Clmer"dting Facility. Tne PartY desiring to perform such work shalt provide the relevant 

ili'swings, plans, and specifications to the other Party at lellSt ninety (9{)) Calendar Days 

in advance of the commencement of il'.c work or such shorter period upon which the 

Parties may agree, which agreement shall not UD.rCIlSOIlllbly he withheid, conditioned or 

delayed 

In the CJ.'>C of Oencntting Facility modifications that do not require Interconnection 

Customer to submit an Intert;Qnrn:<.1:ion Request Trar.smission Provider shan provide, 

within thirty (30) 9aJ.ctidar Days (or such othertilne as the Parties may agree). an 

e.<;til11llte of any additional modifications to the Transmission System, Transmission 

Provider's Intercoonection Facilities or Network Upgrades necessitated by such 

Interconnection Customer modification and It good truth estimate of the oostll thereof. 
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.f\PPENDIX B to gGIA 

:MUestones 

ORDER NO, __________ _ 
COMMISSION SECRETARY 



Be Hydro 
Tariff Supplement 

Effective: 01 March 2011 
Tariff Supplement No. 81 Page 120 

British CnlWl'.bia Trwsmission Corporation 
Open Acc¢~s TrnMllliSi\ioo Tariff 

APPENDIX C to SGIA 

Interconnection Details 

;1 

fi 

"~: "~, "'-
'V,"iVVV'Vii~< 



ORDER 

Be Hydro 
Tariff Supplement 

Effective: 01 March 2011 
Tariff Supplement No. 81 Page 121 

British C.olumbia TrWl!.miMi1:<!t COl"jlorariOll 
, ___ ~, _____ ~Op!:.:en=..:.::\:::cc:::es::::::s.::...T:an~oo. Tariff 

APPENDIX D to SGIA 

Commercial Operation Date' 

This Appendix D is a part of the SOIA between Transmission Provider and Interconnection 

Customer. 

[Datel 

British Columbia Tranhwssion COrpoiatlon 

Suite 1100. Four Bentall Centre 

1055 Dunsmuir Street 

Vancouv'er BC, V7X 1 V5 

Attention: Manager, :\{arket Opcrntions 

On [Date} !Interconne<.:tion Cu.<rtomer] has compieted Trial Operation of Unit No. ~. TIlls10Uer 

confirms that [IntctCOl1tlcction Customerl commenced Conuncrciai Operation of Unit No. at 

the Generating 1lacility, effective as of [Date plus one day]. 

[Signature] 

[L'lterco1'lnection Customer RepfCRcntativel 
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APPE~-:DLX fi: to SGIA 

Addresses for l}elil,tery of Notiees and BIDingS 

Not1ees: 

])ansmiS1>10n l'rovider: 

British Columbia Transmission Corporation 
Suite 1100, Four Bentall Centre 
105S Dunsm.uir Street 
Vancouver Be, V7X IVS 

Attrotion: Manager, Market Operations 

Interggnnection Customer: 

[To be l>upplied.] 

Billingfi and Payments: 

Il:,\msmission fiovider: 

[To be supplied.] 

I1l1erconnectl(m Custorneg:: 

[To be supplied.] 

Alternative Fol'1JlS of Delivery of Notices (telephone, facsimile or email): 

Jnmsmission Provider: 

[To be supplied.] 

Interconneg:igu Customer: 

[To be supplie<il 

ACCEPTED: __________________ __ 
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APPENDIX F to SmA 

WF£C RMS Agreement 

Tn this Appendix, the tollowing words and tel1l1S will have the meaning ascribed to them. 

in this Clause 1, unlcSo,'I the context requires oilic1'\1/i$c. 

"Canadiun Regulatory Authority" means the agency or agcndes e~"tab!ished under the 

laws ofCllllada or the applicable Pravin~~ ofCll1luda and having jurisdiction over 

fadlities, interconnections, transmission rates, charges, terms and conditions of service of 

Tranmnigsion Provider. 

"Membt.'1''' nteam any party to the '''''Bee Agreement. 

"ParociP:l."It" has the meaning set out il) the >,VSCC Reliahility Criteria Agreement 

"Reliability Managemellt System" or "R..\{S" means the oontractu.a1 reliability 

management proh't"!tm implemented lllrO',lgh the "''Eee Reliability Criteria Agrocment, 

Clause 2 anbis AppendLi., and It,''lY similar oontraetua1 ~emcrlt. 

"Western Interconnection" means the area comFrising those states and provinces, or 

portions thcreot~ in Western Can~ Northern Me~ico and the Western United Stutes in 

which member!) ofilie WECC operate synchronously connected transmission systems. 

''WF.t:(::'' means the \Vestern Electricity Coordinating Council Qr any successor entity. 

"'>,VEee Agreement" means the Western Electricity Coordinating Cound! Agreement 

dated March 20,1967, as such may be amended from time to time. 

"\VECe Reliability Criteria Agreement" means the Electricity Sysf.eJns Coordinating 

Council Reliability Criteria Agreement· Canadian Language VCfsiOlIl dated November L 
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loon among tho WECC mid certain of itil Canadian member trilru!ltlissicm operators, as 

such may be amended from time to time. 

"W'ECC Staff' means those empluyees of the \v'ECC, including persoUl1ei hired by the 

WECC on It contract basis, designated us res:pon.~ible for the administratiun onhe lU"fS. 

, 2. Reliability Management System 

2.1 l'urpose 

In order tu maintain the reliable operation of the transmission grid, the 'l,VECC Reliability 

Criteria Agreement sets forth reliability criteria adopted by the \VECC to which 

Interoormection Ctl'itomer and Tru.nsmission l'fo'v1dcr shall he required w comply. 

2.2 Complinnce 

Interconnection Customer "'ill comply with the requirements of tile WECC Reliability 

Criteria Agreement, including the applicable WECC reliability criteria set forth il"l 

Set.1ion IV of Annex. A thereof, and, in the even! of failure to comply, agrees to be 

subject to the sanctions appliCl.lble to such failure. Such sanctions will be !l.'iSCSSt.'tI 

pursuruu to the procedures contaim.'tl in the WECC ReHability eli !~ia Agreement Each 

and aU of the provisions of the WECC Reliability Criteria Agreement are hereby 

il100tp0ntood by rcie..'"tt1ce into this Clu\.k'IC 2 as though set furth fully herein, and 

Inter<;fmneetlon Custom~ shall for all purposes be considered a Pa.-ticipant, and shall be 

entitled to all offue rights and privileges and be subject to all oflhe obligations of a 

Participant, under and in connection with I.he WECC Reliability Criteria Agreement, 

including but not limited to the rights, privileges and obligations ~ fortb in Sections 5, {) 

and 10 ofthe \VSCC Rcliabiiity Criterill Agreement. 

ACCEPTED: _________ _ 

ORDER NO. ___ --"'--"'--"' ____ _ 
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Int(.'l'COlmection Customer shall he responsible for payment of any monetary sanction 

a.",~esscd agllinst Interconnection Customer by WECC pursuant to the \VECC ReHabUity 

Criteria Agreement. Any such payment will he made ptmluant to the pn)t;oo1.1.fesspecified 

in the WRee Reliability Cnteria Agrcetnent. 

2A Transfer of Control or Sale of Generation l"adlities 

In any sale or transfer of control of any generation facilities subject to this SOIA, 

Interconnection Customer ,~hall as a condition. of SU4:U sale or transfer require the 

acquiring pllrty or transferee with respect to the transferroo facilities either to assume the 

obligations of the Interconnection Customer with respect to this Appetulix or to enter into 

an agreement 'i\citn Transmission Provider imposing on the acquiring party or tmnsferee 

the same obligations applicable to In1\."'t'connection Customer pursuant to this Clause 2, 

2.5 Publication 

Intcrcol'Ulect10n Customer COrL'>cnts to the release hy the WECC of information related to 

the Interconnection CU!itomer's complIance ,,,ith this Appendix only in accordance with 

the WEC:C Reliability Criteria Agreement. 

2.6 Third Para" 

Except for the rights and obligations between the WEeC and Interconnection Customer 

specified in this Clause 2, this Appendix crenta>; Ctmtractual rights and obligations solely 

between me Parties. ~othlng in this A.ppendix wi!! create, as between the Parties or 'with 

respect to the W'ECC: (1) any obligation or liability whatsoever (other than as expre.%ly 

provided in this Appendix), or (2) any duty or tltandard of care whatsoever. In addition, 

nothing in this Appendix shall create any duty, Hability, c'jf ~andard oreare whatsoever $Ill 

to any other party. Except for the righu, as a third-party beneficiary under this ClmL~e 2, 

of the WECe against lntcroonnection Customer, no third-party shall have any rights 

ACCEPTED: ___ ...,,----;;;---;;;---;;; __ _ 
t~ ;; f' "1 'i 
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whatsoever with rCllpect to enfutcement of any provision of this .Appendilc Transmission 

Provider !Uld intcrcoonccti(1) Customer expressly intend that the WECC is a tilird'pmty 

beneficiary to this Clause 2, and the WECC shall tla.ve the right to ~cek to enforce against 

Interconnection Customer any provision of this Clause 2, provtded that ~itie 

pcrfotmance 8haU be the sole remedy available to the WECC pUISuant to Clause 2 of this 

Appendix, and [ntercnnnection Customer shan not be liable to the WECC Jlursuant to this 

Appendix f.or damages Qf any kind whatsoever (other than the payment of sanctions to 

the WECC, if so c(lnstrued), whether direct, compensatory, spe>tial. indirect, 

consequential. or punitive, 

2.1 Reserved Rights 

Nolhing in the R.'v1:S or the \VEee Reliability Criteria Agreement ~han affect the right of 

Trnmmission Provi.der, subject to any necessary regulatory approval, to take such other 

mca."llres to maintain reliability, including disconnection. which Trl1l:mnission Provider 

may otherwise be entitled to take. 

If one or more provisions ohllis Clause 2 shall he invalid. illegal or unenforceable in any 

respect, it shall be given effect to the extent pClTIllUed by ilwlicahle law, and such 

invalidity, illegality or uncnforceability shall not affect the validity of the other 

provisions of tmil Agreement 

2.9 Termination 

Interconnection Customer may terminate its obligations pursuant to this Clause 2: 

(a) if atler the Effective Date, the requirements of the wEee Reliability Criteria 

Agreement applicable to fnterconnection Customer are amended gO as to 

adversely affect Interconnection (:ustomer, provided that Interconnection 

Customer gives fifteen (15) days' notice of such termination to Transmission 

ORDER NO. __________________ __ 
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Provider and the WECC witlUn forty-five (45) days of the date the appropriate 

Canadian RegulatG'1'}' Authority accepts or approves such mnemlmcnt, provided 

further t,lJat the forty~five (45) day period v{ithin which notice of'tennination is 

required may be extended by Interconnection Customer for an additional forty­

five (45) days ifInterconnectiou Customer gives written notice to Tran$mis.~ion 

Providt.'f of &'Udl requested extension within the initial forty-five (45) day period; 

or 

(b) for any rcasun on one year's \\'litten notice to Transmission Provider and the 

\'lEee. 

2.10 !ltfutual Agreement 

This Clause 2 may be tmninatcd at any time by mutual agreement of Tre.'lsmillsion 

I'ro\~der and Interconnection Cu.<;tomer. 

ACCEPTED:,~ __________ ~~~ __ _ 

ORDER NO. ______ !::.....::!::.....::~ __ _ 
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APPENDIX <"I to SGIA 

Dispute Resoluti{)tl Procedure 

1. Internal Dispute Rll!lOlution Procedlu"es 

Any dispute bet'h'CCIl the interoonnC(.1ion Customer and Transmission Provider involving 

Intcrcontleetion Service under the Tariff or this SGIA (excluding applications liJr rate 

Cr.~ges or other changes to the Tariffwhich shall be presented directJy to the 

Commission for resolution) shall be refi::m:d to a designated senior representative of the 

Transmission Provider md a senior representative of the mtereonnec.tiQI1 Customer for 

resolution on an infonnal basis as promptly as practicable. In the event the desigtlated , 
representatives are unable to nt'solve the diSpUte within thirty (30) Calendar Days or such 

other period as the Parties may agree upon by mutual agreement, such dispute may be 

~mitted to arbitration and resolved in 11Ccordance v,ith the arbitration procedorcs set 

forth below" 

2. E .. demal Arbitration Procedures 

Any arbitration initiated pursuant to Paragraph i above shall be C(;'flductcd in Btitish 

Columbia befure a single nC'utral a.'"hitratOf appointed by the Parties. If:he Parties fi~il to 

agree upon a single arbitrator within ten (10) Calendar Days of the referral oftne displ.'1c 

to arbitration, each Party shall choose one arbitrator \\'ho shall sit on a three-member 

arbitration panel, The ~ ... o arbitrators 80 choSt:ll shall within twenty (20) Calendar Days 

select a third arbitrator to chair the arbitration panel. 1n cith(,T case, the ai'bitratoT1! shall be 

lutowledgeable in eic«1:ric utility matters and shall not have any CUl1'el1t or past substantial 

business or financial reiati(.)I}s,nips with ,lilY [l1Irty to the arbitration (Cx.c(..-pt prior 

arbitration). The armtrator(s) shall conduct the arbitration in British Columbia and shall 

provide each of the Parties: an opportunity to be heard lllu1. e.~cept !IS oL~erwise provided 

herein. shall genoc41ly conduct the arbitration ill accordance with the Commercial 

.Arbitration Act (}fBritillh Columbia. 

ORDER NO. ___ ~",-,-_____ _ 
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Unlells otherwise agreed, the armtrator(s) shall render a decision within ninety(90) 

Calendar DllYs of appointment and s.han notify the llarties in v,ritll1g of such decision and 

the reasons thcrefur. The arhitratm:(s) shall 00 authori7.ed only to interpret and apply the 

provisions of the Tariff and this SGIA, as applicable, and shall have no power to modify 

or change an)' of them in any miUl11er. T'hc decision of the arbitratm(s) shall be final and 

binding upon the Parties, and judgment on the award may be mtered in ~l1y court having 

jurisdiction. 11\e decision of the arbitratorCs) ffilWbc appt"MOO solely on the grooo<L'l that 

the conduct of the arbitrator(s), or the decision itself, violated the standards of the 

C'--ommcrcial Arbitration Act (If British Columbia. The final decision of the arbitrator 

must aioo be filed with the Commission if it affects the Transmission Provider's rates, 

terms and conditions of service or fudlitics. 

4. Costs 

Each Party maIl be re&-poflsilile fur its own costs incurred during the arbitration process 

and for the following costs, if applicable: 

(a) the cost ofthe arbitrator "hosen by the Party t» sit on the t1tree tm..'U100r panel and 

one half of the cost of the third atbitrator chosen; Of 

(b) one half the cost of the single arbitrator jointly chosen by the Parties. 

5. Rights Under The British Columbia Utilities Commission Act 

Kothing in this di~ .. pute re. .. olution procOOure shall restrict the rights of any party to file a 

Complalnt with the Commission under relevant pro"visions of the British Columbia 

Utilities Commis.n"on Act, 

ACCEPTED: __________ _ 

ORDER NO. __________ _ " t: 
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APPENDIX H to SGIA 

Transmission Owner fnoomnity 

THIS P.-."DK\l,"JITY AGREEMilliT is made as oHhe day 20 

\VHEREAS British Columbia Transmission Corporation (BCTC) and the undersigned (the 

lndmmitor) entered into a Standard Generator Interconnection Agreement dated the _. day of 

___ ' (the Interoonnection Agreement); and 

WHh'REAS Bere operates the Transmission System (as defined in the Interconnection 

Agreement), but British Columbia Hydro and Power Authority (I~C Hydro) has legal m\'nership 

of the majority ofthe Transmission System; and 

\VHEREAS it is a condition ofthe lndemniror intercotll1Ccting the rndemnitor's Generating 

Facility to the Tmnsmission System (C"ach ali defined in the Interconnection Agreemcnl) that the 

IndCl'n!ritor exec1..'te this Illilemnity Agreement in favour ofBC Hydro. 

]\;0\\1 THEREFORE THIS IKDEMNITY AGREEMENT WIT:NESSES that, in c(Jusideration of 
BeTe rx:nnitting the Indemnitor's Generating Facility to be interconnected to the T I'lll1ml1isllion 

System, t."'e rum often (£10) dollars paid by BeTe on behalf afBe Hydro to the Indemnitor, 

and fur other good and valuable consideration, the receipt and sufficiency of whicn are 

acknowledged by the Indemnitor, the Indemnitor COYt'nMtll and agrees with Be Hydro as 

follows: 

L Subject to paragraphs 2 and 3, t.ie Indemnitor s,1..ail indemnity anti save and hold 

harmless Be Hydro, its directors, officers, employees, shareholdern, agents, successors 

and a.~signs (collecti\'ely, the Indemnitees ar.d tlach individually, an indemnitee) from and . 

against any and all claims, liabilities, tosses, damages, costs and expenses (incltWing 

legal fees and disbursements on a solicitor-client basis and consultant fees and 

disbursements), :fir:es, penalties, judgements, awaros., a.~ses.sments or charges of any kind, 

with any of the Indemnitees incurs, si.dfers or is put to which in any way relate to or urise 

yr'/ 
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or result from any third-party claim, demand or proceeding, which in allY way relate to or 

arise or result from any failure by the Indemnitor 10 keep, ohserve or perform any 

obligations, covooants, terms or conditions under the Intcrooonectitm Agreement to be 

kept, 9hsel:ved or pmormed by the indemnitor, or any negligent, reckless or intentional 

wrongdoing oftbe Indemnitor Of any dirt:1.'tOr, officer, employee, shareholder or agent of 

the Indemnitor. 

2. Pamgrnph 1 shall not apply to !he extent any claims.. liabilities, losses, damages, C05ti1 and 

expenses (including legal tees and disbursements on 11 solicito!'mClicnt basis and 

consultant fees and disbursements), fines, penalties,judgt.-ments, awards, assessments or 

charges arc attributable to any gross ::u:.:gHgence or intentional 'I'{l'ongdoing of any of the 

lnrlemnitees, 

3, Kotv,ithstandillg paragraph 1, neither the Indemnitor nor Be Hydro, nor any ofilS 

directors, officers, employees, shareholders, agents, successors and assigns, shall be 

liable to the other party, or any of its diroct()fs, officers, Clllpluyc-cs, shareholders, agent .. , 

SUCCe!lSOCS and assigns, \l11der or in relation to the Interconnection Agreement for indirt:1.'t 

or consequential damages, injury or loss suffered by that other party or its directors, 

officers, employees, shareholders, agents, successors and assigns, howsocver and 

whensoever caused, and whether arising in contract or in tort, including loss of profits, 

loss ofrevCflue, cost of capital, cost of purchased or replacement capacity or energy, and 

loss of use of lllly facilities, property or equipment 

4. This Indemnity shall sur,,! 'lie any amendment or termination of tbe Interconnection 

/l.grcernent and shall enure to the benefit or Be Hydro and its succeSSOrs and IlJ!signs, 

ACCEPTED: _______ ---.::~_ 
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TK WITh"ESS WHEREOF the Illdenmitor has e.xecuted thi!! Indemnity under seal as of the date 

flrst above written. 

THE CORPORATE SEAL of 

was hereunto affixed in the presence of: 

) 
) 

) 
) 

--~~--------------~~--------~) 
Authorized Signatory ) 

Authorized Signatory 

) 
) 

CiS 
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AMEN01NG AGREEMENT 
TO Al TAGAS NORTIiW!ST PROJECTS UMBRELLA AGREEMENT 

THiS AGREEMeNT made as of November 3:) 2010, 

BETWEEN: 

AND: 

WHERI;A.S: 

BRITISH COLUMBIA HYDRO AND POWER AUTHORITY. 
Ii crown corporation with an offroe at Suite 1100, Four 
Bentan Centre, 1055 Dunsmuir Street, Vancouver, BC V7X 
1V5 

(UBC Hydro") 

COAST MOUNTAIN HYDRO UMITEO PARTNERSHIP, a 
liml1ed partnership formed under the laws of British 
Coillmbia with an office at Oceanic Plaza, P,O, Box. 12510, 
2500 - 10136 West Hastings Street. Van<:ouver, Be V6E 
3X1 

("CMHlPj 

A British COlumbia Transmisslon Corporation ("aCTej aM CMHLP entered 
into the Altagas Northwest Projects Umbrella Agreement (the ·Origlnal 
Agreement") made as of May 28.2010 in respect of the developrnen1 of, 
and the terms and conditions of lrneroonneciing the FK Project and the 
output of the other Projects to the 287kV System; 

8. The Government of British Columbia enacted legistation that effected the 
transfer of substannally all of SCTe's assets to BC Hydro as of July 5, 
2010 t including, but not limited to the Original Agreement; and 

C. Be Hydro and CMHLP wish to amend the Original Agreement on the 
terms and subject to the conditions set out herein; 

NOW THEREFORE THIS AGREEMENT WITNESSES that in 
consideration of the mutual covenants made hereunder and other good and va!uable 
consideration (the receipt and sufficiency of which is hereby acknoW'iedged), the: partles 
hereto hereby agree as follows: 

1. Confirmation. Other than as expressty amended by the terms of this 
Agreement, t'1e Original Agreement is hereby confirmed and remains in full force and 
effect in accordance with it$ terms 

ACCEPTED: _________ _ 

ORDER 
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2. Interpretation. In th~s Agreement. any capitalized words or phrases shan, 
unless otherwise defined herein or unless the context otherwise requires, have the 
same meaning given to those words or phrases In the Original Agreement 

3. Amendments to Original Agreement The Original Agreement is hereby 
amended as follows: 

(b) The definition of DeClSton Date in sedlon 1. 1 (f) be s1'TIeflded by deleting 
"Oooember 1, 2010~ and replacing it with ~Man::h 1,2011"; 

(c) Section 5. 1 (b) be amended by deleting "by the Decision Date-; 

(d) Subsections 5.1(b)(j}, (IV) and (v) be amended by inserting "by December 
1, 2010" at the beginning of each subsection; 

(e) Suhsections 5.1(O)(il), (iii) and (vi) be amended by inserting "by the 
Decision Date" at the beginning of each subsection; and 

(f) Section 5.1(c) be amended by deleting ~by the Decision Date" and 
repbtcing It Wl1h "by December 1, 2010", 

4. Counterparts, This. Agreement may be signed in two counterpw 
(lncluding by facsimile) and each of such counterparts shaa constitute an original 
document and both such counterparts, taken together. shall constitute one and the 
same instrument and ootwithstannlng the date of execution will be deemed to bear the 
date as of the day and year first above written. 

5. Governing law. ThIS Agreement shall be governed and construed in 
accOI'dance with the laws of the proVince of British Columbia and the federal laws of 
Canada applicable therein 

IN WITNESS WHEREOF the partIeS have signed, sealed and delivered this Agreement 
as of the date first written above. 

ACCEPTED:. __ i-+".,....,'--"---"_ 

ORDERNO .. _____ ~ ___________ _ 

COMMISSION SECRETARY 
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COAST MOUNTAIN HYDRO UMrreD PARTNERSHIP. by its General Partners: 
COAST MOUNT AlN HYDRO CORP. and ALTAGAS RENEWABLE ENERGY tHe. 

Per:~>~> />::::::: Per: /.~,,> __ _ 
AuthOOzed Signatory \uthor'lZed Signatory 

Per: Per: 

; "f 
; ~ A' " 

~ // ~\df <) L(~~~, , 




