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ALTAGAS NORTHWEST PROJECTS UMBRELLA AGREEMENT
. THIS AGREEMENT is made the 28" day of May, 2010.

BETWEEN:

BRITISH COLUMBIA TRANSMISSION CORPORATION, a
Crown corporation with 2n office at Suite 1100, Four Bentall
Centre, 1055 Dunsmair Street, Vancouver, BC VIX V3

“BCTC™;
ANDy

COAST MOUNTAIN HYDRO LIMITED PARTNERSHIP, 4
timited partnership formed under the laws of British Columbia
with an office af Oceanic Plazs, P.0O. Box 12510, 2500 - 1054
West Hastings Street, Vancouver, BC V6E 3XT

("CMHLP™);
WHEREAS:

A, CMHLP heneficially holds certain sgreements, rights and permits fo develop the
FK Project, inchuding 2 proposcd transmission line from the FK Project to Meziadin Junction
{the “FK-Mez System’™ to interccrnect the FK. Project to the Transmission System, and has
submitted an Interconnection Request to BCTC in accordance with the SGIP in compection
therewith {the “FK IR™);

B. CMHLP beneficially holds certain agrecments, rights and permits to develop the
Other Projects, and intends to develop the Other Projects in the future, including transmission
lines hetween cach of them and the FX Project to enable the electrical output of the Other
Projects to be transmitted to the FK Project, and from there to the Trapsmission System;

. The BC Government and BCTC have detenmined that the 287kY System s a
better means 1o inferconnect the FK Project (and altimately the output of the Other Projects) to
the Transmission System and to facilitate the supply of clectricity to and the receipt of electricity
from other future developments in the ares, and hes proposed intercommecting the FK Project to
the 2875V System at the proposed Beb Quinn Substation and has requested that CMHELP sgree
to same and support and periodically make payments to BCTC to assist BCTC in respoct of the
development of the 287kV Systemy

. BCTC and CMHLP have each agreed to interconpsct the FK Project to the 287,V
System at the Bob Quinn Substation by way of a proposed transmission line from the FK Project
to the Bob Quinn Substation (the “FE-BQ Systens), and CMULF considers # to be in the best
interests of its busincas nctivitiss to enter into this Agreoment, and to participate in, support and
periodically make payments to BCTC o assist BCTC in respect of the development of the
287kV Systern on the terrns s conditions set out herein | .
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- Fa
E. As & result, OMHLP has detenmined that it will not proceed with the development
of the FX-Mez Systemy; .
F > In addition to any electricity purchase agresments that CMHLP may enter into in

respect of the Other Projects, CMHLP intends 1o enter ints the EPA with BC Hydro in respeet of
the FK Project on terms and conditions that it considers beneficial, and # is auticipated that,
pursuant o the EPA BC Hydro will bo permitted to terminate the FFA I, at sy time, CMHLE
fils to perforts its obligations under this Agreement, inchiding its obligations to make soy
particular periodic payment to BCTC s and when required under this Agreement;

G. CMHLP anticipates that entering into this Agreement slso will benefit is business
interests relating to first nation and {nancing sgreements; and

H. The Parties wish to set out their agreement in respect of the development of, ard
the terms and conditions of interconnecting the FK Project and the output of the Other Projects to
the 287kV System, alt on and subjoct to the terms and conditions set out hersin, inclnding
without lmitation the terrs and conditions of this Agreement addressing, among other things,
the agreement between the Parties to move the Point of Interconmection for the FK Project to the
Bob Quinn Substation, and the FK Project SGIA addressing the torms and conditions of
interconnection service to be provided by BCTC to CMHLP at the Bob Quinn Substation in
conpection with the FK Project and the output of the Other Projects, which terms and conditions
include the continued performance by CMELP of its abligations hersuadar. - :

IN CONSIDERATION of $1 paid by each of the Parties to the other and other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged by each of the
Parties) and the mutual promises contained in this Agreement the Parties agree as follows:

SECTION 1
INTERPRETATION

1.1 Definitigns, In this Agreement, capitalized words not otherwise defined will
Bave the meatings given o thera in the S8GIP, and: ,

{2) “287KY System” means 3 287KV trensmission lne und related facilitiss between
" BC Hydro's Skeena substation and the Bob Quinn Substation;

(b} *287kV System ISD™ means the in-service date of the 2RTEV Systern;

{c)  “I87kV System Target ISD” means the dute that is four months before the FK
Project Target ISD, or such later date as designated pursuant to Section 3.5, 38
and 8.3(a)(iv)

(@) “Agreement” means this Altagas Northwest Projects Umbrella Agreement, and
all of the Schedules hereto, as they may be amended, replaced or supplemented
from time o time;

{6y  “BC Hydro™ means British Columbia Hydro and Power Anthority;

(& “Bob Quinn Substation” means a new sitbstation to be constructed as part of the
287KV System in the vicimity of Bob Quinn Lake;

1M VAN D0 E L TASATY. 34
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(g)  “Business Day” mouns any day except Saturdays, Sundays or statutory holidays
in British Columbin;

(h) “CMHLP Payments” means the smounts to be paid by CMHLP BCTC
pursuant to Schedule B;

{1 “Decision Date”™ means Decerber 1, 2010;

(i “Default” has the meaning given to that ferm in Section 8.1

(&) “Dispute” has the meaning given to that term in Section 9.1

H “Dispute Notice” bas the meaning given 10 that tenm in Section 9.2;

{m) “EPA”has the meaning given to that term in Section 5. 1{a}(iii);

fn)  “Federal Contribution” has the meaning given to that term in Section 5.1{bY(i};

{o} “FKIR”hasthe 'mcaning given to that term in Recital A;

{(p)  “FKIR Queue Position” has the meaning given w that term in Section 2.1;

¢y “FK Project’ means CMHLP's proposed Forrest Kerr Hydroelectric Project, a
195 MW hydroelectric generating facility to be located on the Iskut River near its
corfluence with Forrest Kerr Creck;

(n SFK Project ISD” means the Commercial Operation Date (25 that term is defined
in the EPA) of the FK Project;

(81 “FK Project SGIA” means a modified standard generator interconnection
agreement in accordance with the SGIP for the FK Project in the form attached
hersto as Schedule 55

o] “FK Project Target ISD” means July 1, 2014, which as of the date of this
Agreement is CMHLP's target Commercial Operation Date (as that term i
defined in the EPA) pursuant to the EPA, or such later date as designated pursuant
to Section 3.7

(@ “FK-BQ System® has the meaning given to that ferm in Recital A
(v “FK-Mez System” has the meaning given 1o that torm in Recital A;

(%) *Foree Majeure” means any act of God, civil discbedience, labour disturbance,
act of the public enemy, war, insurection, riot, fire, storm or flood, explosion,
breakage or accident to machinery or equipment, any order, regulation or
restriction imposed by governmental, militery or Jawfidly esmblished eivilian
puthorities, including without limitation say injunction or declaration relating w0
the obligation to consult with and accommodate the interests of First Nations, or
any other cause beyond a Party’s control, but does not include acts of negligence
or intentional wrongdoing by the Party claiming Force Majoure;

DAL VANZEIEEL Q0082412 38

ACCEPTED:

ORDER NO.

COMMISSION SECRETARY



BC Hydro

Tariff Supplement
Effective: 01 March 2011
Tariff Supplement No. 81 Page 7

o

{(x}  “GST/HST” means the tax payahle under Part IX of the Excive Tax dof (Canada);

(¥} “Mclymont Project” means CMHLP's proposed 66 MW Mclymont project to be
located on McLymont Creek, near ity confluence wih the Iskut River, in Northern
British Celimbia;

(z}  “Medlation Notice” has the meaning given to that term in Section 9.3(a);

{(a1)  “Mediation Perfod” has the meaning given to that term in Section 9.3(b);

(bh}  “Meziadin Junction” means BC Hydro's Mezindin Tunction substation;

{et)  “Negotfation Meeting” has the meaning given to that term in Section 9.2

{ddy “NTL Working Group” has the meaning given to that term in Section 10.1;

{eg}  “Other Projects” means the Melymont Project and the Voleane Project;

(ffy  *Parties” means the parties to this Agreoment, and “Party” means any one of
them;

{gg) “Person™ means an individual, legel personal representative, corpotation, body
corperate, firm, partnership, trust, trustee, syndicats, joint venture, unincorporated
organization, association or governmental authority,

¢hh)  “Prime Rate” means the floating prime interest rate announced from time to time
by the main branch of Bank of Montreal in Vancouver, or any successor thereto,
exprassed a5 an anmual rate, a8 the reference rate it will use to determine rates of
interest payehle on Canadian dollar comymercial loana made in Cansda;

(Y “Security” means the security to be grarwd by CMHLP 4o BCTC pussuant to
Schedule B;

(i), "Security Date” means the carlier off (i) the date agreed upon by the Partics as
contemplated by Section 7.2; and {ii) the date on which BCTC provides written
notice to CMHLP waiving its rights pursuant to Section 7.2;

X&) “SGIP” means BCTC’s Standard Generator Interconnection Procedures tarift, os
amended or replased from tme to time;

()  “Transorission System” mesns those facifities owned by BC Hydwo or BCTC,
and operated by BOTC, over or in comnection with whick BCTC offers service
under its Open Access Transmisgion Tariff, and

{mm} “Volcano Profect” means CMHELP's propesed 16 MW Volcsno project to be
Iocated on Yoleano Creck, in Northern British Columbia.

DM_VANTZEOZIL00ANTAI 34

ACCEPTED:

ORDER NO.

COMMISSION SECRETARY



BC Hydro

Tariff Supplement
Effective: 01 March 2011
Tariff Supplement No. 81 Page 8

5.

12 Interpretation. For the purposes of this Agreement, except as otherwise
expressly provide herein: .

{8)  all raferences in this Agreement to & designated scotion, subsection, parsgraph, ot
other subdivision, or to 2 Schedule, is w0 the designated section, subscction,
paragraph or other subdivision of or Schedule to this Agreement unless otherwise
specifically stated, and fncludes in respect of those Schedules that contain the
form of an agreement to enfered o by two or more of the Parties, azxy such
agreement entered into by such Parties;

() the words “herein”, “hereof” and “hereunder” and other words of sinilar import
refer to this Agreement as a whole and not to any particular section, subsection,
paragraph or other subdivision of or Schedule to this Agreement;

{cy  the singular of any term includes the plural and vice versa and the use of any term
is equally applicable w ary gender and where applicable to a body corporate;

(h  the wond “inciuding” whether or not followed by the words “without limitation”
or similar words means “including but not Bmated to™;

(e} all references to money in this Agreement refer to fawful money of Canada and afl
amounts to be calculated or paid pursuant to this Agreement are to be caleulated
and paid in Jawiful money of Canads;

64] alf references to sny statde in this Agreement includes any subsequent legislation
enacted in substitution thereof and all regulations made thereunder; ard

{g}  any reference W a corporate or other business enstily includes and is also a
reference to any oorporate or other business entity that is a successor to such
entity by operation of law or is & permitied assiznec.

1.3 Governing Law. This Agreement shall be governed by snd construed in
accordance with the lows of the Province of British Cohumbia, without reference to is conflict of
law principles, and, subject to Section 9, the Purties submit and attom fo the exclusive
Jurisdiction of the Courts of the Provinge of British Columbia.

14 Headings. The headings in this Agreement are inserted for convenience of
reference only and shall not affect the interprotation of this Agreemest. ‘

1.5 Entire Agreement. Thiz Agreement constitutes the entire agreoment among the
Parties and supersedes all prior understandings, representations, communications and
agreements, oral or written, by and among the Parties with respect fo the subject matter of this
Agreement. No inducements have been made, given or relied upon by any one or more of such
entities in conmection herewith,

1.6 Schedules. The following are the Schedules attached to and forming a pant of this
Agresment:

Schedule A Form of Letter of Credit;

Schedule B CMELP Payments and Security;

DM _VAMZEZSALO0RL TISAZED 34
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o
Schedule C FK Project Budget;
Schedule D 287KV System Budget,
Schedule B Melymout Project Budget;
Schedule F Volcano Project Budget; and
Schedule G FK Project SGIA.
SECTION 2 .

¥K PROJECT AND OTHER PROJECTS INTERCONNECTION

P A Development of FK Profect CMHLP shall use iis reasenshle commercial
effarts to achieve a FK Prodect ISD on or before July 1, 2014,

22 , FK IR The Parties scknowledge that:

(1) “SEHLP has submitizd the FK IR to BCTC, and the FK IR has been assigned &
Qusue Position in accordance with the SGIP (the “FK IR Queue Position™); and

(h)  the FK IR conterplates the output of both the FK Project and the Other Projects,

and once executed the FK Project SGIA will provide for Netwerk Resource

- Interconnection Servier sufficient to accommodate botk the FK Project and the
outpu of the Other Projects. ’

23 FE_IR Process. The FK IR shall be processed by BCTC in accordance with the
SCIP. CMILP shall be responsible for and pay to BCTC all study costs in connection with the
FK IR as contemplated by the SGIP., The Parties agroc that they have identified changes to the '
planned intercomnection of the FK Project that may improve costs and benefis of the
interconzoction as contemplated by Section 4.4 of the SGIP, and have agreed to modify the Point
of Interconnection and configuration of the FK IR to specify a Point of Interconnection for the
FK Project at the Bob Quinn Subststion on the 287XV System,

24 FK Proiect SGIA. BCTC and CMHLP shall znter into the FK Project SGIA in
connection with the FX IR in accordance with the processes set out in the SGIP as though it was
a Standard Gererator Interconnection Agreement.

15 CMHLP Represeptations. CMHLP hereby represeats, warmants and covenants
to znd with BCTC that: (1) as of the date hereof it holds the beneficial interest in all agrooments,
rights and peremits to develop the FK Project and the Other Projects as may cxist as of the date
hereof; and (i) subject to Section 11.7, it will continue to be the holder of the beneficial interest
in all agreements, rights and permits in coppection with the FK Project and the Other Projects,

SECTION 3
THE 287KV SYSTEM
N | Development of the 287kV Systern. BCTC shall use its rezsonzhle commercial

afforts to achieve a 287%Y Systers [SD on or before the Jater oft (1) the date that is four months
hefore the FK Project Target ISD; (ii) the 287kV System Target ISD as extended in accordance
with Sections 3.5 or 8.3(a}(iv) enly, and for cartainty, excluding any extensions of the 287kY

DM VANS0254-QUOE 46421234
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!

System Target ISD in accordance with Section 3.8 for reasons other than thoss contemplated by
Seetioms 3.5 or 8.3{a)(iv}.

32 CMULP Pavments Delails. CMHLP agress to pay to BCTC the CMHLE
Payments to assist with the costs to be incurred by BCTC in connection with BCTC’s
development and operation of the 287kV System and the provision by BCTC of Interconnection
Service to CMHEP at Bob Quinn Substation in connection with the FK Project and the output of
the Other Projects, and CMHLP agrees to provide the Security, each as provided for in Schedule
B. Where the Security is in the form of a letter of cradit, such letter of credit shall he
substantislly in the form attsched hereto as Schedule A and shall be issued or advised by &
branch in Vincouver, Canada of one or siore financial institutions kaving an A- or better credit
rating from Standard & Poors Rating Group of the equivalent thereof from Moody's Investors

- Service, Ing., or such other fipancial institution{s} acceptable to BCTC, Trterest will accrue on

those portions of the CMHLF Pavments sot paid by the date specified in Schedule B at the Prime
Rute phis 3%, compounded monthly. So long-as this Agreement remaing in force and effect,
oxoe for tﬁe CMHLP Payments and other rates and charges pavable to BCTC under this
Agreement and the FK Project SGIA (which CMHLEP acknowledges will include 2 requircment
1o post a letter of credit in respect of centain Metwork Upgrades at Hob Quinn Substation),
CMVHLP shall not have any resposstbility or lability for any costs relating to, or %o contribute
additional thonies in respect of, the development or operstion of the ZR7kV System, or In
connection with reeetving Interconnection Service for the FK Project and the mstpz:t of the Other
Projects at Bob Quinn Substation,

33 Security. 1f CMHLP fails to pay all or any of the CMHLP Payments as required
by this Agreament or any other amounts it is obligated to pay parsuant to or in connection with
this Agreement, BCTC shali be entiifed to draw upons and enforce the Security to recover the
unpaid amounts plus accrued interest on those amounts where applicable.

34 Cooperation in Regulatory Processes. CMHLP shall cooperate with BCTC,

* and provide such assistance as BCTC may reasonably request, towards the successful completion

of ali permitting and approval processes in conmection with the 287%V System.  CMELP shall

make such of its personncl and its general partner’s personnst available as may reasonably be

rospaired for purposes of the fregomg to ﬁaﬁ:impatc in, respond fo inguines in connection with,

and provide all reasonsble information and data in mxmcc{mn with, all such permitting zad
provai Processes.

s Stapdstill CMHLE shall not: (i} proceed with the construction of all or any past
of the FK-Mez System except to the extent necessary to interconnect the FK Project to the
287KV System at the Bob Quinn Substation or to preserve s rights fo proceed with the
development of the FK-Mez System in the event this Agreement is termimated; o (i) do
anything or take any steps that could reasonably be cxpected to interfore with, prevent or delay
the development or constuction of the 287kV System without first advising BCTC and
atterspting to minimize and mitigate any such impacts, and o the extent unmitgated, BOTC may,
acting reasonably, extend the ZR7KV System Target 15D to take inty sccount such impacts on
written notice to CMILP, All costs incurred by CMHLP 1o imterconnect the FK Project to the
287KV System at the Bob Quinn Substetien or to proserve its rights to proceed with the
development of the FK-Mez Systam shall be at CMHLP s sole risk. .
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1.6 Pioneer Rights. CMHLP ackoowledges and agrees that it shall not acquire in
comnection with this Agreement or the matters contemplated hereby any rights, capacity,
reservations, compensation or service in connection with or on the 287kV Svystem, or any part
thereof, other than pursuant to the FK Project SGIA and this Agrecment. Por greater corfaioty,
CMHLP shall not acyuire or have any ownership in or ownership.like rights o the 287kV
System, or any part thereof, or the right to receive reimbursernent for any of the UMHLE
Payments or any other cosis associated with the 287KV Svystem or any portion of any revenues
that may be received fom future users of the 287KV System other than pursuant to this
Agreement.

37 Changes to FK Project Target ISD. At BCTC's request from time to Gme
CMHLP shal! consider the reasonableness of the FK Project Target 1SD. If stany time, or from
fimz {0 time, whether as a result of BCTC's request or ctherwise, CMHLYP determines in good
faith and acting reasonably that it will not require Interconnection Service for the FK Project en
the 287KV System Target 1SD, it shall, ss soon as practicable, provide written notice to BCTC
extending the FK Project Target 18D to such later date as is four months after the date on which
CMHLP reasonably sxpects it will reguire Intercennegction Service for the FK Project, and the
287KV Systemt Target 181) shail be correspondingly extended pursuant to Section 3.1.

38 Changes to 287KV Svystem Target ISD. At CMHLP's request from time to time
BCTC shall consider the resgonableness of the 287V System Target ISD. If st any time, or
from time to time, whether as a result of CMHLP s request or otherwise, BCTC determines in
good faith and scting ressonably that it will not achieve 287kV System ISD by the 287kV
System Target ISD, it shall, as soon as practicable, provide writien notice to CMHLP extending
the 287kV Systern Tarpet ISD to such later date ag i reasonably expects to achiove 287kV

System ISD.
- SECTION 4
SHARING OF UNDERAGES

4.1

{a)  No later than one hundrad and eighty {180) days after the FK Project 1SD or the
2BTKV System ISD, whichever is Inst to ocour (or such later date as CMHLP and
BCTC, both acting reasonably, may agree as appropriste to resolve any
cutstanding contractor claims in refation to the FK Project and the 287KV System,
as the case may be):

(i}~ CMHLP shell prepare and defiver to BCTC a detailed sccounting (the
“FK Project Accounting™ of all costs incurred by CMHLP in the
development and construction of the FE Project comresponding to those
same categories of costs as set out in the detailed budget for the FK
Project attached hereto as Schedule C, and bona fide incentive or bonus
payments paid or due and owing by CMHLP to independent arm's length
contractors for having completed work on the TK Project carly or under
budget {collectively, the “FK Project Costs™), and attaching copies of all
involzes and other evidence reasonably substantiating all such costs; and

OB _VANASEIS006LAE ]
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(i) . BCTC shall prepars axd defiver to CMHLP a detailed accounting (the
. *287kV Accounting”) of all costs incurred by BCTC in the devolopment
and construction of the 287kY System comesponding to those same
categorics of costy 25 sel out in the detailed budget for the FK Project
stiacked hereto sx Schedule D, and bena fide ncentive or bonus paymicats
paid or due and owing by BCTC to independent arm’y length contractors
for having compieted work on the 287kV System early or under udget
{collectively, the “287kV System-Costs™), and atlaching copies of all
invoices and other evidence reasonably sebstantisting all such costs.

(0} TFor a period of ninety (90) days afler receipt by BCTC of the FK Project
. Accounting CMHLP shall provide BCTC, and/or a third party designated by
ROTC, with reasonable and timely zccess to all of CMHLYF's books and reconds
relevent to determining the FK Project Costs, and o the premises where such
books and records e located, fo eoable appropriate roviews, audits, inspections,
examinations and momitoring o be conducted refating thereto, to verify the FK
Project Accounting, and CMHLP shall, and shall ensure that all of #ts parsonnel,
“provide full co-operation and assistance to BCTC in connection therewith.

{c) For 2 period of ninety (90) days afer receipt by CMHLP of the 287KV
Accounting BCTC shall provide CMHLP, andfor a third party designated by
CMHLP, with reasenable and timely access to all of BCTC's books and records
relevant to determining the 287kV System Costs, and to the premises where such
hooks and records are lncated, to cnable appropriate reviews, audits, inspections,
axaminations and monitoring to be conducted relating thereto, to verify the 287kV
Accounting, and BCTC shall, and shall ensure that sl of its personnel, provide
fiull co-operation and assistancs to BCTC in connection therewith,

(d)  BCTC may initiaze 2 Dispute as 1o the accuracy of the FK Preject Accounting -
pursuant to Section § by delivering a Dispute Notice no later than ten (10) days
after the sxpiry of the ninety (90) day audit period vontemplated in Section 4.1(b).
CMHLY may mitiste a Dispute s¢ to the sccuracy of the 287KV Accounting
pursuant 1o Section & by delivering a Dvispute Notice no later than ten (10) days
after the expiry of the rinety (90} day audit peried contemplated in Section 4.1(c).
I BOTC or CMHLP fails to deliver a Dispute Notice within such peried, it shall
be deemed to have accepied the FK Project Accounting or 287kV Accounting,
respoctively, as scourate and may not thereafler initiate a Dispute in connection
therewith other than in connection with fraud or willfiel misconduct of the other
party.

f€)  For purposes of Section 4.1{f), “Underages Payment” means an amount
caleulated in zecordance with the following formula: :

FKU - 287U
where:

(A}  “FEU” represents the FK E’*aject underage, if any, and is equal o
the greater of zero and
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(95% x B} - FX Project Costs
*

o

where B = the budgeted FK Project Costs as set out in Ge budges for the
FK Project attached horeto as Schedule C; and

(By  “I8TU” represents the 287kV Systern underage, if any, and is
equal 1o the greater of zoro and

(955 x B - 287KV Svstem Costs
: 2

where B = the budgeted 287k V Systom Costy as set out in the budget for
the 287KV System attached horee as Schedale D, «

(f)  Within thirty (30) days of the st to ovcat oft
(i) expiry of the ninety (90) day audit period contemplated in Section 4.1(b);

(i)  expiry of the ninety (90} day audit period contemplated in Section 4.1 {ch
and )

Gi)  final resolution of all Disputes initiated within the ten (10) day periods
conternplated in Section 4.1(d),

if the Underages Payment is a positive number, CMHLP shal! pay the Undemges

- Payment to BCTC, or if the Underages Payment is & ncgative number, BCTC
shall pay the shsolute value of the Underagés Payment to CMHLP, in cach case
plus applicable GST/HST. «

4.2

(a)  No later than ninety (90} days after the Commercial Operation Date (as that term
is defined in the electricity purchase agrecment between BC Hydro and CMHLP
applicable to the Other Projest) for cach of the Other Projocts (or such later date
28 CMHLP and BCTC, both acting reasonzbly, may agree a3 appropriste 1o
resolve any outstanding contractor claims in relation to the applicable Other
Project, as the case may be), CMHLP shall prepare and deliver to BCTC a
demiled accounting (each, an “Other Projects Accounting™) of all costs incured
by CMHLP in the development and construction of the applicable Other Project
corresponding to those same categorics of cosis &5 set cut in the detailed budget
for such Other Project attached hereto as Schedule E or F, as applicable, and bona
fide incentive or bonus payments paid or due and owing by CMHLP o
independent arm's length contmactors for having completed work on such Other
Project early or under budget (collectively, the “Other Project Costs™), and
attaching copies of all invoices and other svidence reasonably substantisting all
such costs; and

(k)  For a period of ninety (90) days afler receipt by BCTC of an Other Project
Accounting CMHLYF shall provide BCTC, andior a third panty designated by
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BCTC, with reasomable and timely access tw all of CMHLP’s books and records
relevant to determining the Other Project Costs, and to the premises where such
books and records are looated, to enable appropriate reviews, sudits, inspections,
examinations and monitoring to be conducted relating thereto, to vertfy such
Other Project Accounting, and CMHLP shall, and shall ensure that all of its
personnel, provide full co-operation and assistance to BCTC in conmection
therewith,

{cy  BCTC may ihitiate 5 Dispute as to the accurcy of an Other Project Accounting
pursuant o Section 9 by delivering a Dispute Notive no later than ten (10) days
atter the expiry of the ninety (90} day audit period conteroplated in Section 4.2(0).
IFBCTC fails to deliver 2 Dispute Notics within such peried, it shall be deemed to
have ncespted such Other Project Accounting as accurate and may not thereafier
inftiate 2 Dispute in connection therewith other than in comnection with faud or
willful misconduct of CMELPE.

(dy  For purposes of Section 4.2(c}, “Underages Payment™ weans an #mount
caleulsted in accordance with the following formula:

{ 25% X E(? - fg@& PIQ}Q} glg&g
2
where E equals:

{1 for the Mclymont Project, the budgeted Other Project Costs for the
Mclymont Profect as set out in the budget for the Melymont Projeet
wtached hereto as Schedule E; and

{ily  for the Volcany Progect, the budgeted Other Project Costs for the Volcano
Prodect as set out in the detailed budget for the Volezne Project attached
herete as Schedule F.

{e) Within thirty (30} days of the last to oceur of ms following in respect of each
Cither Project:

(¥ expiry of the ninety (90} day audit period contemplated in Smﬁan 4.1y

{)  final resolution of ali Disputes iritiated within the ten ( 16) day periods
contemplated i in Section 4.1(d),

if the Underages Payment i respect of that Project iz & positive number, CMHLP '
shafl pay the Underages Payment to BCTC, plus applicable GST/HST.
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SECTION §
CONDITIONS PRECEDENT

3.1 BCTC's Conditions Precedent. BCTC's obligations pursuant to Section 2.3 and
Section 3 and Soction 4 are subject o the Dllowing conditions being fulfitled, performed or

waived by the specified dates
(@ by Jupe 30, 2010;

(1) the Province of British Columbia snd BCTC having made arrangements
on terms and conditions satisfactory to BCTC, providing for funding of
BCTCs costs of developing the 287kV System through to the Decision
Date, other then aay costs actuslly funded by the CMHLP Payments or the
Fedteral Contribugion;

{ify  approval of this Agreement by BCT(Cs Board of Directors; and

(iify  BCTC having received confirmation from BC Hydro that CMHLY and BC
Hydra have entered into an electricity purchase agresment in conncction
with the FK Project {the “EPA™) on terms and conditions satisfactory to
BC Hwdro;

&y by the Decision Date, on terms and conditions satisfactory o BOUTC:

5} the Government of Carada and the Provinee of British Columbia baving
. eatered into a bnding agrocment pusuant to which ‘the Government of
Canada has agreed to make a financial contribution to the dm elopment of

the 287KV System (“Federal Contribution™);

(i}  BCTC baving received an Environmental Assessrnent Certificate pursuant
to the Environmental Assessment dof, SBC 2002, ¢ 43 for the 287kV
Sysieny

{3}  a decision has been made by rospensible authorities, under section
2001 M2y or 37 1)(a) of the Canadian Enviranmental Assessment Act, 3.C.
1992, that the 287KV System is not likely to cause x;gnihcaax adverse
\.mrmﬁmcmal effects, or that, if the 287kV System i Ykely to cause
significant adverse savironrsental effects, those effects can be justified in
the circumstances;

(i)  BCTC having obtzined a certificate of public copvenience and nocessity
under sections 45 and 45 of the Urifities Commiysion Act, REBC 1996, ¢
473, as amended (“UCA™) in respeet of the 287kV System, or BCTC
having been exempted from the roquiternent to obfain such & certificate, or
the requirement to obisin such a certificate being eliminated;

v} the Lieutenant Govemor in Council having issued a direction pursuant to

5. 3 of the UCA with respect to the regulation of the 287kV System, or the
requirement for such a direction is elimmatad; and

OB VANGG234O0062 1444222 34
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(vi) this Agreement together with the FK SGIA are deternined as just,
reasorable and lawfis} rates for the services provided by BCTC pursuant
hereto, or BOTC Kas been exsmpted from the requirerent to obtain such a
determination, or the requirement for such a determination is eliminated;

{¢)  bythe Decision Date, BUTC receiving confirmation from BC ifydro that on terms
and conditions satisfactory to BC Hydro:

(i) the EPA has been accopted for filing under section 71 of the UCA, or BC
Hydro has been exempted from the requirement to file the EPA, or the
requirement to file the EPA is sliminated; and

(i) the Lisutenant Governor in Council has issucd & direction pursvant to 8. 3
of the UCA with respect to the regulation of the EPA, or the requirement
for such & direction is gliminated.

5.2 Sole Benefit of BCTC. CMHLP agrees that the conditions set out in Section 5.1
are for the sole benefit of BCTC, and that nene of such canditions shall be wazv::d except by
written notice from BCTC or its solicitors to CMHLP or its solicitors.

33 W Notwithstanding thet Section 5.1 may leave discretion in
BCTC whether to perform pursuant 1o Section 2.3 and Section 3 and Section 4 CMHLP agrees,
for $10 and other good snd valuable consideration, that it shall be bound by thiz Agreement.

54 HLP’s Condifions Precedent CMHLPs obligations parsuant to Sections
2.1, 2.3 and Seetion 3 &nd Section 4 are subject to the falzomg conditions being fulfified,

performed or waived by June 30, 2010:
(&) CMELP snd BC Hydro having cntered into the EPA on %rms and conditions
satisfactory to CMIILE,

()  approval of this Agrsement by the Board of Directors of each of CMHLY’s
general parters; and .

{¢}  CMILP having entered into an Impact Benefits Agreement with the Tahltan First
Nation in respect of the FK Project on terms and conditions satisfactory
CMHLP, and a leter of imtent or similar arrangement to enter into Impact
Benefits Agreements in respect of the Other Projects on similar terms and
conditions.

55 Sole Beneflt of CMHLP. BCTC agrees that the conditions set out in Sestion 5.4
are for the sole benefit of CMHLP, and that none of such conditions shall be waived except by
written notice from CMHLP or its solicitars to BCTC or its solicitors,

56 BCTC Boungd. Notwithstanding that CMHLP’s conditions may leave discretion
in CMHLP whether to perform pursuant to Sections 2.1, 2.3 and Section 3 and Section 4 BCTC
agrees, for $10 and other good and valuable consideration, that HOTC shall be bound by this
Agreement.
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SECTION 6
FORCE MAJEURE
6.1 Force Majeure. A Party shall not be considered & Default to the extent it iz

prevented or deleyed in performing one or move of its cbligations hereunder by Force Majeure,
A Party relying upon Force Majeure shall give prompt written notice to the other Party of any

. such Force Majeure and shall use all commercially reasonable efforts fo mitigate the effect of the

Force Majewre. Where a time or period of time iz stipulated for the performance of any
obligation and Force Majeure has been ralisd upon as delaying such performance, the time of
peried of time for such performance chall be extended by the length of time the Force Majeure
operaes to delay or provent such performance.

SECTION 7
ABANDONMENT AND TERE&HNATION

71 ermination for Failure to 8 Conditi cedent. This Agreerment
shall terminate, without Hability or penaity aftaching to any Party, if any of the conditions
precedent et out in Section § are not fulfilled, performed ur waived within the times specified.

7.2 0 edipes, BCTC may ferminate this Agreement on
written notice to (,’ABLP deliv md no later than a date to be agreed upon by the Partiss if &1 the
time such aotics 15 given:

(8)  an sppeal or judicial review of, or any other logal sction challenging any of, the
Jecisions, instruments or other watters referred to in Section 3.1{b) or 3.1{c) or
the decision by BC Hydro to enter into the EPA commenced within any
applicable Hmitation or appeal period is pending, and BCTC determines in its sole
and absolute discretion that sm:h appeal, judicisl review or other legal action moay
succeed;

() any such appeal or judicial review or legal action is so commenced, and the
outcome of any such appeat or judicial review or legal action Is that any of the
decisions, instrutnents or other matters referred fo in Section 5.1(0) or 5.1{c) or
the decision by BC Hydro to enter into the BPA is reversed, quashed or otherwise
oo kmger remains in foree; or

{€y  BOTC has determined, acting reasonably, that an sppeal or judicial review or
legal action challenging any of, the decisions, instruments or other matters
referred to in Section 5.1(b) or 3.1{¢) ur the decision by BC Hydro to enter into
the BPA is likely to be commenced, and if # were to be commenced BCTC bas
determnined in its sole and absolute discretion that such appeal, judicial review or
other legal avtion rray succeed.

73 Termingtion for Default, If

Y BCTC 5 in Default then CMHELP may torminate this Agreement on notice to
BCTC: or
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(v) CMHLP is in Default then BCTC may terminate this Agreement on notice to
CMHLP, .

provided, in cach such case where the alleged Dufmzh is pursuant fo Section 8.1{k),
termination notice must be given within ten (10} days after the expiry of the fourz.:en {14 u&y
notice period cortemplated by Section 8.1{h).

74

(@ CMHLP may torminate this Agresment on notice to BCTC if the EPA is
terminated for any reason other thar:

(i) 2 Buyer Tenmdnation Event (as defined in the EFAY or

(i) pursuant to Section 16.1(b) of the FPA, unless fermination ocourred
becaase Force Majeure Days (as defined in the EPA} exceeded the
applicable Hmit established by that provision,

;}mvgﬁcé the terminstion notice must be gmm within ten { 1!3) days after the
termination of the EPA,

(hy  BUTC may terminate this Agroement on notice to CMHLP if the EPA is
terminated pursuant to Section [6.1(b} of the EPA, unless termination ocourred
because Force Majegre Days (nd defined in the EPA) caccvded the applicable
Timit established by that provision, provided the termination notice must be given -
within ten (10} days afler the termination of the EPA.

7.5 Permination urvival From and afler the termination of this
Agrestment for any raascm, 0o Part} shadl have any further obligations to or rights ugainst the
other Party in respect of this Agreement, except as follows:

fay if
(i1 this Agrecment tenminates pursuant to Section 7.1;
(i)  BCIC terminates this Agreement purssant to Section 7.2;
(it}  CMHLP terminates this Agreemsnt pursuant to Section 7.3; or

{iv}  CMHBLP terminates this Agreement pursuant 1o Section 7.4{a) because the
EPA has terminated:

{4} becauss of a Seiler Termination Event (as defined in the EPA); or

{B}  because the duration of Force Majeare (as defined in the EPA}
resulting frem a delay in the 287kV System ISD exceeded the
applicable limit esmblished by 16.1(b), 16.1(c) or 16.2(4) of the
HPA, provided however for certadnty, any delays restiting from
impacts described in 3.5(i) or suspension of performance pursuant
to Section 8.3(a)iv) shall not form part of the period of Force
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Majeure (as defined in the EPA) resulting from s delay in the
287KV System 1SD for purpeses of this paragraph (B);

them:

(v)  where CMHLP terminates this Agreement pursuant to Section 7.4(s)
becxuse of the termination of the EPA for a Seller Termination Bvent (us
defined in the EPAY after COD (as defined in the EPA), BCTC shall be
entitled to keep all CMHLP Payments paid by CMHLP and CMHLP shall
be relieved of its obligations hereunder in respeet of the remaining unpaid
balance of the CMHLP Payments, and BCTC shall return, release and
discharge all Security; and

(v  inall other circumstances described I (a)(5) to (iv}, BCTC shall reimburse
CMHLP for all CMULP Payments paid by CMHLP to BCTC, CMHLP
shall he relieved of its obligations hereander &n respect of the remaining
unpaid balance of the CMHLP Payments, and BCTC shall return, release
and discharge all Security; and

(vii) at BCTC's request, CMHLP will work together with BCTC and consider
in good faith the purchase by CMHLYP of all materials, equipment and
other facilities procured or developed by BCTC i connection with the
287KV System that are reasouably aseful to CMHLP in connection with
the FK-Mez System on terms and conditions acceptable to BCTC and 1o
CMEILP, acting seasonably;

(b} if BCTC terminates this Agroement pursuant to Section 7.3 from and afier FK
Project ISD, BCTC shail continue to have, in addition to any other rights or
remedies it may have under this Agrecment and applicable laws, its rights and
remedies pursuant to Section 8.3(a);

{¢)  if CMHLP terminates this Agreement pursuant to Section 7.4(a) for any reason
ather than those described in 7.5(8)(0v) hen BCTC shall be entitled to keep all
CMHLP Payments paid by CMHLP to the extent spent or committed, but i
respect of amounts commilted, only to the extent such amounts may not be
reduced by cancellation, frfefture of deposits, or other reasonable commercial
mitigatibn epportunities, and BCTC shall retwrn the halance of all CMHLP
Payments paid by CMHLP and CMHILP shall be relieved of #s obligations
hereunder in respect of the remaining unpaid balance of the CMHLP Payments,
and BCTC shall return, releass and discharge all Szourity; and

(dy  #BCTC temminates this Agreement pursuant to Section 7,3 at any time before the
FK Project 18D or pursuant to Section 7.4(h), a portion of the CMHLEP Payments
equal to $120 million less those CMHLP Payments already paid by CMHLP and
received by BCTC shall inunediately become due and payable by CMHLEP two
BCTC, and BCTC shall be entitied to:

@ keep all CMHLP Payments paid by CMHELP and received by BCTC;

(i) draw down the Security, and apply the proceeds thereof against:
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(A)  any smounis payable by CMHLP, including without limitation any
amounts payable by CMHLP pursuant {o this Section 7.5(d); and

(B}  the costs of developing, constructing and operating the 287kV
System, cluding withowt limitation any deconstraction and
related costs in the event BCTC elscts 1o deconstruct any or all of
the 287KV Svatem.

For certainty, on termination of this Agreement, the sgreement contained herein to modify the
Point of Isterconnection amd configuration of the FX Projest IR to specify a Point of
Interconnection for the FX Project at the Bob Quinn Substation on the 287kV System pursuant to
Section 2.3 termyinates, and the Point of Inferconnection of the FX E’mject IR shall revert o
Meziadin Junction and remain subject to the SGIP without modification in any way by this
Agreement, I the 287kV Syvstom is subseguently developed, any Inferconnection Rec;ues% for
the FK Project or any of the Other Projects, whether or not specifiving a Point of Intercannection
at any point on the 287KV System, shall be subject to the SGIP and all applicable rates for
Interconpuction Service purssant thereto, provided however, where BCTC terminated this
Agreersent pursusnt to Sectien 7.3 or 7.4(b), or CMHLP terminated this Agreement pursuant to
Section T.4{a) for amy reason other than those deseribed in 7.3(a)iv), and any such
Interconnection Request specifies a Point of Interconnection st any point on the 287KV System,
CMHBLFs rate for Interconnection Service for the FK Project or Other Project(s) which are the
subjoet of such Interconpection Request shall be modified to be the greater of (1) the sum of all
CMHLP Payanents not reccived by BCTC purseant to this Agmcnmm either because of the
termination of this Agrzement or because CMHLP was relieved from its obligations to make
such CMELP Payments; and (i) alf applicable rates for Interconnection Service, less g credit
equivalent to those CMHLP Payvments received and retained by BCTC pussuant o this
Agreement. This Section 7.5 sets out the Parties’ sole and exclusive remedies against the others
in the event of 2 termination of this Agresment.  This Section 7.5 shail survive the termination

of this Agreement.
SECTION S
QE?AULT { REMEDIES
8.1 Defaplt. A Party is in default (a “Default”) ift

(a) i fails to pay any amount due under this Agreement in full within § days after a
non-defaclting Party has in writing demanded that such failare be cured;

(by it fails to observe, perform or carry ot any of its material obligations hereander
{except those covered by paragraph (n) shove) and such failure continues for 14
days after' a non-defzulting Party has in writing demanded that such failere be
curmd;

{©) it is declared bankeapt, or a receiver or recefver-manager is appointed for the

whole or any part of its assets, or makes an sssignment for the benefit of creditors
penerally:
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(d) it institutes or there is instituted against it any formal er infermal procoeding for
" its disselution or Liquidation, settlement of claims against i, or winding-up of its
affairs; .

(2)  itis CMHLP, and BCTC receives notice, #s provided for in the special condition
contained in the form of letter of credit attached hereto as Schedule A, thit sny
letter of credit posted as part of the Security will expire, and BCTC does not
receive & replacement letter of credit that complies with CMHELP’s obligations
under this Agreement on or befare the date that is fificen (15) days before the date
of expiry of the original letter of credit; or

() it is CMILP, and the EPA is terminated by BC Hydro for a Buyer Terminstion
Event (38 defined in the EPA).

82 _ Effect of Defanlt. Without limitation, in the event CMHLP is in Defanlt:

() priorto COD (as defined in the EPA), a portion of the CMHLP Payments equal to
$120 miflion less those CMHLP Payments already paid by CMHLP and received
by BCTC shall immediately become due and payable by CMHELP to BCTC; '

(3  afer COD (as defined in the EPA), the present valuc of the balance of all CMHLP
Payments not vet paid by CMILP as of the date of the Default, s calculated by
BOTC using a discount rate of 8%, shall become dug and payeble by CMHLP o
BCTC no later than thisty (30) days after the Default,. BCTC shall provide notice
of such amotunt to CMILP ro later than ten {10) days afier it learns of the
Defait; and ’

(¢)  axcontemplated by Section 8.1(e), a portion of the CMHLP Payments equal to the
then current smount of the Security shall immediately become due and payable by
CMHLP to BCTC.

8.3 Remedies,

(8)  Inthe event CMIILP is in Default, BUTC may excrcise any or all of the following
rights and remedies, which shall be cumulative and without prejudice to any other
rights that BCTC may have under this Agreement or applicable faws:

()  apply to a court of competent jurisdiction for any relicf by way of
restraining order, mandatory or other injunctioms, specific performance,
decres, or otherwise that may he appropriate to ensure strict compliance
with the provizsions of this Agreement;

() keep all CMHLP Payments paid by CMHILP and received by BCTC,

(if}  draw down the Security, and apply the proceeds thereof against:

(AY  any amoeunts payable by CMHLP, including without Himitation any

amounts payable by CMHLP pursuant to Sections 8.2(a) and
8.2(ch
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(B} the costs of developing, constructing and operating the Z87kV
System,. including without lmifation any decopstruction and
related costs in the event BOCTC elects to deconstruct any or 2l of
the 287kV System; and

{C)  any other Hability, loss, cost, action, claim or expense suffered or
incurred by BCTC to the extent related to UMHLP's Defoult; and

(iv)  for so long 2 such Defanlt subsists, BCTC may, on written notice to
CMHELP, suspend the performance of any or all of is obligations wnder
this Agreement, and on resumption BCTC may, acting reasonably, sxtend
the 287kV Swstem Target ISD 1o take info sccount such suspension on
written notice to CMHLP,

provided however, that rotwihstanding any other provision hercof, (.M.HL‘P’S
Hability to BCTC pursuant to this Agreement for any Default prior o COD (as
defined in the EPA) shall not exceed the amount of the Security at the time of the
Defauit,

(b}  Inthe event BCTC is ity Default, CMHLP's sole and exclusive remedy as against
BOCTC shall be termination of this Agreement snd exercise of their remedies,
each case only as provided for in Section 7. For greater certainty, CMHLE shall
not be entitled 1o seek or recover any damages, whother at law o in equity, in
connection with any such Defiult, cireumstances permitting CMHLP to terminate
this Agreement or apy resulting ormination of this Agreement by CMHLP,

8.4 Consequential Damages.  Notwithstanding sy other provision of this
Agreement, in no event whatsoever will any Party be Lable to any other Party for indirect,
comseguential, exemplary, incidental, special or other similar damages inchuding but not Hmited
# Tost profits, Jost business revere or other commercisl or eoonomic Joss of any kind.

SECTION 9
DISPUTE RESOLUTION
9.1 Dispute. Al disputes arising out of or in conzection with this Agreement (a
“Dispute’) shall be dealt with in acsordance with this Section 5. ’
9.2 Meeting To N ggaﬁnté Resolution, A Party may at any time deliver written

notice specifying in reasonable detad] the natare of a Dispute (o “Dispute Notice™) to the other
Partics, in which case representatives of all Parties with decision mualdng authority shall meet o
attempt %o negotiste a resolution to the Dispute (u "Negotlation Meeting™) within [4 days of
detivery of the Dispute Notice,

9.3 Mediation.

(z)  If a Dispute is not resolved at a Negotiation Meeting, or the Partics fail to have a
Negotigtion Meeting within the 14 day period provided for in Section 9.2, a Party
may deliver writtén notice (& “Mediation Notice”) to the other Parties requiring
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the Dispute go i medistion, in which case the Partics shall appoint 2 mutually
acceptable medistor within 14 days of delivery of the Mediation Notiee.

()  The Parties shall parlicipate in good faith in the medistion and related
negotistions for a period of at least 30 days {the “Mediation Period™),

{¢y  The Pax*;ie:; will bear their own mediation costs.

9.4 Inadmissibility of Ne ; sstons.  All negotiations conducted
pursuant to Section 9,2 and mﬁdm%ad d;smm&n& sonducimi pumuam Scction 9.3 shall be treated
as compromise and settlement negotiations betwsen the Parties and shall not be subject to
disclosure through discovery or any other process and shall oot be admissible as evidence in any

proceeding.
9.5 Arbitration.  If a Dispute is not resolved during a Mediation Period, or the

Parties f2il fo appoint 3 mediator within the 14 day peried provided for in Section 9.3(4), any
Party may refer the Dispute for foal resolution to arbitration administered by the Bntish
Colambia International Commercial Arbitration -Centre pursuast o its Rules for Domestic
Cemmercial Arbitration Procesdings. The number of arbifrators shall be three. The place of
arhitration shail be Vancouver, British Columbia, Canada, The langoage used shall be English,

2.6 Adindication in Law and Equity. The arbitrators nmst adiudicate the dispute,
and may grant remedies, in botk law and equity; provided that the arbitrators shall not grant
remedics that sre inconsistent with the provisions of this Agrecment. For greater certainty,
where pursuant o Section 8.3(b) the exclusive remedy for a Default or other circumstance
deseribed therein is termination of this Agreement, the arbitrators may rot award any otﬁa
remedy.

9.7 Shared Coasts. Eachk Party shall bear its own costs of legal representation and
presentstion of ils case in respect of any wrbitration.” The other costs of the arbitration, including
the fees and expenses of the arbitrators and zdministrative fees and charges, shail be shared

equalty by the Parties.
SECTION 10
PROJECT COMMUNICATION
16.1 Wa Group. EBach of the Parties shall designate an individual zs its

representative, and a second individusl as its substitute repressntative, to a working group (the
“NTL Working Group™). Each of the Parties shall advise the other Parties in writing of #ts
representative and substitute rc;;rc%entative.

102 Warking Group Meetings. TUnil the 287kV Project 18D, the Wo rkmg Group
shall meet m persor or by telephone conference call at lsast monthly, or as the Partics may
otherwise agree. Hach Party shall cnsure that its Working Group representative or substifute
representative attends cach such mecting,

03 Working Croup ggggm The purpose mf the Working Group is to establish
dislogue among the Parties to facilitate the development of the 287kV System and to -keep all
Parties advised of material events, imchuling without Lmitation: permitting; regulatory
applications and approvals; construction scheduling of the 287kV System, the FX Project and the

D3, VANISQMII0ELTa54222.34

ACCEPTED:

ORDER NO.

COMMISSION SECRETARY



BC Hydro

Tariff Supplement

Effective: 01 March 2011

Tariff Supplement No. 81 Page 24

w2l -

Other Projects; changes to the FK Project Target ISD; changes to the 287kV System Target ISD;
and First Nation and stakeholder consultations.

10.4 Exchange of Information. Esch Party shall make available to another Party any
snd all information reasonsbly requested by that other Party in connsetion with the matters sof
out in Section 0.3,

10.5 Press Releases and Other Public Statements. Until such time as BCTC las
announced the 287kV System project publicly, and the contents and nature of this Agreement is
made public, no Party shall disclose any information in respect of the project or this Agreement
publicly without the prior written consent of the others. Once such anncuncement has been
made and the contents and pature of this Agreement s made public, no Party shall issue any
press release or make or release sy other similar kind of public statement In connection with
this Agreement or the 287kV System without first providing the other Parties with an advanced
copy of such press reloase or staternent at loast twenty-four (24) hours in-advance.

10.6 Restrictions on Disclosure. Notwithstanding anything else contained in this
Section 10, no Party shall be required to disclose or share with any other Party any information
the disclosure of which would constitute a breach by the disclosing Party of apphcah]e taws or
regulatory requirements, including without Hmitation BCTC s standards of conduct,

SECTION 11

GENERAL
11.1 Notiee. Any communication of notice required or desired to be given pursuant to
this Agreement shall be m writing and actually delivered (including by facsimile} to the other
Party ad{lra%ed a8 follows:
ifto BCTC: .
Suite 1100, Four Bentall Centre
1055 Dunsrouir Street

Vancouver, BC VIX 1VS
Aftention:  Vice President, Customer and Stratepy Development
Fax Number: 604 699 7339

If to CMHLP:

Oeeanic Plaza,

P.O. Boy 12510

2500 - 1066 West Hastings Street

Vancouver, BC V6E 3X1

Attention: Regional Vice President Renewable Engrgy - Hydro
Fax Number: 604 623 4751

With & copy to:
AltaCGas Lid,

1709, 355 - 4th Avenue SW
Calgary, AB T2P 01
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Attention: Vice President Lepal
Fax Number: 403 651 7508

or at such other address az such Party may from time to time designate by notice delivered in
accordance with this Section 11.1. Any notice shall be deemed to have bees given on the day
delivered, if delivered by hand. If faxed, notice will be deerned to have been given and received
on the Rusiness Day following the date of successful faxing.

11.2 Taxes. All monetary amounts refarred to horein exclude applicable taxes,

113 Enurement. This Agrcement shall entre to the benefit of and be binding upen
the Parties and their respective suecessors and assigns,

114 Time of the Essence. Time is expressly declared o be of the essence of this
Agresmment, )

11.5 Waiver. Any waiverby a Party must be made in wiiting and shall be limited to

the particular instance and shall not extend to aay other instance of matter in this Agreement or
in any way otherwise affect the rights or remedies of such Pasty,

1L6 Further Assumnces. The Parties agree to use al] reasonable efforts to exeoute
and deliver all such other and additional instruments or documents and to do all such other acts
and things 26 may be necessary to give full effect to this Agreement,

117 Assimment. No Party shall have oy right to transfer or otherwise assign this
Agreemen! or apy rights, powoers, duties or obligations herevnder to any other Person without the
prior written congent of the other Parties hereto, which is not to be unreasonably withheld,
Without Hmiting the generality of the foregoing: (i) fyr so long as the EPA remains fa effecy,
CMHLP shall not transfer or otherwise sssign this Agreement or any rights, powers, duties or
obligations hersunder to any other Person unless it concurrently transfers and assipns all of its
riphts, powers, duties and obligations under the EPA 1o such other Person in acvordance with the
reguiremments for an assignment specificd in the EPA; (i) CMELP shall not trassfer or otherwise
dispose of any Interest in the FX Project or the Other Projects, uniess the transferee first onters
into a written agreement. with BCTC, acting reasonably, pursuant to whick the fransferee
assumes CMHLP's obligations in connection with the FK Project or the Other Projects or both,

a4y appicable, hereunder.”
11.8 No Partnership. The Parties acknowledge and agree that this Agreement docs

nof create a partnership or joint venture relationship between or ameng thom, No Party hes any
authority or capacity whatgsoever to contract for or on behalf of or bind any other Party in respect
of any matier related to this Agreement or etherwise.,

11.9 " Copnterparts. This Agreement may be cxecutad in one or more counterparts or

by facsimile fransmission and if so executed such counterparts or facsimile transmissions shall
b vead and construed together as if they formed one decument.
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IN WITNESS WHERFBOF the Parties have cxecuted this Agreement on the date first above
written.
BRITISH COLUMBIA

‘MKSE:{}%SI’GN CORPORATION

Per: LM WMM—
&%ﬂ&ii 1gto / g

Per: L &

Withorized Sighatoty

COAST MOUNTAIN HYDRO LIMITED PARTNERSHIP, by its General Partners:
COAST MOUNTAIN HYPRO CORP.  and ALTAGAS RENE WABLE ENE}

Per: - Per el A
AuthoriZed Signatory” 1 Sigffatory

Per: s Fer: =
Authorized Signatory . Authorized Stgnatory
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SCHEDULE A
FORMOFLE OF CREDIT
[INSERT BANK NAME AND ADDRESS] 1SSUE DATE: [ENTER DATE]
EXPIRATION DATE: {ENTER DATE]

BRITISH COLIMBIA TRANSMISSION CORPQRX&' ON

[ADDRESRS)

YANCOUVER, BC CANADA [POSTAL CODE]

ATTN:
FAX:

WE HEREBY ISSUE OUR, IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER:
(“LETTER OF CREDIT™) IN FAVOUR OF: : .

BRITISH COLUMBIA TRANSMISSION CORPORATION (PBCTC™}

ADDRESS]
VANCOUVER, BC CANADA [POSTAL.CODE]

AT THE REQUEST OF AND FOR THE ACCOUNT OF:

HCUSTOMER ACCOUNT NAME” (THE "CUSTOMER™)

“ADDRESS"
FOR AN AMOUNT OR AMOURKTS NOT T0O EXCEED N THE AGGREGATE Bemovomormmmns {
THOUSAND DOLLARS AND - CENTS). WE HERERY UNCONDATIONALLY AND

IRREVOCABLY UNDERTAKHE AND BIND QOURSELVES AND OUR SUCCESSORS AND ASSIGNS TOPAY
BOTC IMMEDTATELY, THE SUM, WHICH BCTC MAY CLAIM UPON PRESENTATION OF THE
FOLLOWING DOCTIMENTS:

{a) A STATEMENT SIGNED BY AN AUTHORIZED EREPRESENTATIVE OF BCTC
CERTIFYING THAT IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THE
CONTRACT(S) ANDIOR TARIFFS BETWEEN BCTC AND THE CUSTOMER BCIC (8
ENTITLED TG PAYMENT IN AN AMOUNT EQUAL TO § ... AND SUCH
AMOUNT REMAINS UNPAID AT THE TIME OF DRAWING, OR

(b} IN THE EVENT THIS LETTER I8 NOT RENEWED IN ACCORDANCE WITH SPECIAL
CONDITION 1 BELOW, A STATEMENT SIGNED BY AN AUTHORIZED
REFRESENTATIVE OF BCTC CERTIFYING THAT THE CUSTOMER HAS FAILED 1D
OBTAIN A RENEWAL OF THIS LETTER OF CREDIT TN ACCORDANCE WITH THE
TERMS AND PROVISIONS OF THE CONTRACTIS) AND/OR TARIFFS BETWEEN BCIC
AND THE CTISTOMER; AND .

{¢})  THEORIGINAL OF THIS LEITER OF CREDIT, INCLUDING ANY AMENDMENTS.
SPECLAL CONDITIONS:

1 THIS LETTER OF CREDIT TAXES EFFECT FROM THE DATE OF ISSUE SET FORTH ABOVE
AND SHALL REMAIN VALID UNTIE THE EXPIRATION DATE SET FORTH ABOVE. IT1S A
CONTITION OF THIS LETTER OF CREDIT THAT IT SHALL BE DEEMED AUTOMATICALLY
EXTENDED FOR AN ADDITIONAL PERICD OF ONE (1) YEAR FROM THE CURRENT
EXPIRATION DATE, UNLESS AT LEAST THIRTY (X)) DAYS PRIOR TO SUCH EXPIRATION
DATE, WE NOTIFY YOU In WRITING THAT WE ELECT NOT 7O EXTEND THIS LETTER OF
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CREDIT FOR SUCH ADDITIONAL FERIOD. THE NOTIFICATION SHALL BE SENT VIA
OVERNIGHT COURIER TO YOUR ADDRESS LISTED ARBOVE.

PARTIAL AND MULTIPLE DRAWINGS ARE PERMITTED, THE AMOUNT OF THIS LETTER OF CREDIT
SHALL BE AUTOMATICALLY REDUCED BY THE AMOUNT OF ANY DRAWINGS MADE HEREUNDER,

DOCUMENTS MUST BE PRESENTED AT OUR QFFICES LOCATED AT IENTER VANCOUVER ADDRESS
ONLY] NOT LATER THAN THE EXPIRATION DATES, AND DURING THE ONE-YEAR RENEWAL TERM
TF SUCH RENEWAL HAS BEEN MADE.

THIS LETTER OF CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR
POCIWENTARY CREDITS 2007 REVISION, INTERNATIONAL CHAMBER OF COMMERCE, PARIS,
FRANCE, PUBLICATION 600, ALL MATTERS NOT COVERED BY UCP 656, REVISION 2007 WILL BE
GOVERNED BY THE LAWS APPLICABLE [N THE PROVINCE OF BRITISH COLUMBIA.
WOTWITHSTANDING ARTICLE 36 OF SAID PUBLICATION, IF THIS STANDBY CREDIT EXPIRES
DURING AN INTERRUPTION OF BUSINESS AS DESCRIBED IN ARTICLE 36, WE AGREE TG EFFECT
PAYMENT [F THE STANDBY CREDIT I8 DRAWN WITHIN 15 DAYS AFTRR RESUMPTION OF
BUSINESS,

SIGKED:

Authorized Signatory Awthorized Signatory
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Pavyments .
1. CMHLP shall siake 2 series of four (4) payroents iz amounts and on the dates as prowided in the
following table, plus appliceble GST/HAT: .
Date Payment Letter of Credit
{in § milkions) {in § millions)
On the Decigion Dot 2T 0
Wikin 10 days of the 1373
Seeusty Date )
On July 1, 2011 18.0 99.3
On July 1,2012 411,50 58.3
Om July 1, 2013 2830 30
Subject to further reduction a0
for payments made under
paragraph 2 ag
contempluted by pamgraph
4{1) of this Schedule B,
thercafior upti] FK Project
180
_ Theseafter 000 9
Tutal o0 wa

If BCTC pravides natice of Foree Majeure pwsmﬁ o Section 6.1 before any or all of the payments due
Juby 1% of 2011, 2012 and 2013 arc due, amd so often 25 it provides such = notics, the payment dates for
those payments whose due dutes fall after the notice of Forcs Majeure is given may be delayed ry
CMHLP by e same munber of days during whick BCTC relies on the Foror Majeurs to extend *h:
performaunce of its obligations hereunder,

2. CMHLP shall make a series of 20 anmeal payments ’D&gmmz;g oo la%m* than fourteen (14) days
following 287k V System ISD, the first of which shall be in the amount of $4,900,000, and acnually
thereafier no later than the anniversary of 28TkV System ISD in the smount of $9,800,000, in svery
vase adjusted for inflation s follows, plus spplicable GST/HST:

Payment in Year N = §PP * CPI (1 January Year N) / CPY (1 January 20093,

where "TPY means the amout of the payment being 34,900,000 for the first such payment, and
39,800,000 for the following nineteen payments, "CPI™ means tie Cosnsumer Price Indext for Canada,
All Horm (Not Sessonatly Adjusted) as pubfished by Statistics Cenada, adiusied or replaced in
seocordance with Section 3 of this Schedule B. The payments are to assist with the costs to be
inewrred by BCTC in connection with BCTC’s operation of the 287V System and the provision by
BOTC of Infercorection Service to CMHLP 2t Bob Quing Substation in connection with the FE
Project and the outpat of the Other Projects for the twelve (12} months following the 287,V System
ISD with respect to the firs! payment and the twelve {12) months following the payment due date for
all ether payments.
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2.
3. If Statistics Canada (or the then recognized statistical branch of the Canadizn Governmens):

) computes, at any tme affer | Januery 2010, the CPY on » basis different to that employed at
the date of execution of this Agresment, thes the CPY will be converted using the appropriate
formula recommended by Statistios Canads (or the then recogrized statistical branch of the
Canadion Governmeat); .

{£) at any time ceases to publish or provide the CPI, then there will be gubstitted an available
replacomant index that most nearty, of those then publicly availsble, spproximaies the intent
and prrpose of the index that has s¢ ceased or changed. This Agreement shall be amended as
necessary o accommodate such index, all as determined by written agreement borween the
Parties, or failing agreement, by dispate resolution pursuant 1o Section %;

(i) hae not published the CPI for a relevant period ot the time CMHLP is roguired to make a
payment to BCTC, CMHBLP shall make such payment based on the. CPI in offoct at the time
the payment i made snd when the CPI for the relevant period i published, CMHLP shali
recaleulate the payment amounts fn the next succoeding payment and shall include 2 credit or
debit, without interest, in the next succeeding pavment bassd on the rewults of the
reeeloulation; and

{iv) recalculates the CP1 within 36 moths sfter 3 paymest affected by that CPl caleulation has
beers made, thea CMELP shal] recalenlate the payment amounts for the relevant pertod in the
next succosding payment and shall inclade 2 credit or debit, without interest, in the next
succasding payment based oo the resuits of the recalenlation.

Securlty
4, <

{i} Om or before the ater of the Degision Date azzd ten days after the Security Date, CMHLP
shall deliver to BCTC 3 letter of credit in the arnount of $117.3 million,

1) After vach payment made pursuant to paragraph 1 nt’ this Schedule B, the letter of credit may
be replaced by a letter of eredit reduced by an equal amount {excluding GST/HST.

(it} After sach payment made pursuant to parageaph 2 of tis Schedule 8, the letter of credit may
be replaced by a letter of credit reduced by as squal amount fexcluding GST/HIT).

{iv) BCTC shall return the letter of credit to CMHLP on the FK Project ISD.
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SCHEDULE C
FK PRO UDGET .

Note: 17 Doex notinclade CMHLE
Forest Kerr Budge: Payments.
. ' 25 Does not inchde the sunk costs
lready expended (2.8, purchase of the
" gite, penmiting to daty)

Totals (3Millon)

Engineering
Site Prep and Barthworks
Camnp Fadlities
Underground Excavations
Bateh & Deliver Concrete snd Skotcrote
Civil Work and BOP )
Turbize & Generator Equipmens
Substation Elecotrical ’
Tramsméssion (Plant - PO
Cunstruction Support Services
Comstrugion Management
Pezmits & Foes

Contingsncy
Total - 397.00
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Note: 1) Does not include the CMHEP -

Mebyrmont Budgst Paymenty
2} Does not ineluile the sunk custs already
expended (2.8, parehase of the site,
permiting to date)
Totals {$Million)

Engineering

Site Prap and Barthworks

Casp Facilities

Undergronnd Excavations
Bateh & Daliver Concrete and Sholerete

Civil Week ared BOP
Turting & Generator Equipment
Suhstacion. Elevtrical

Transmistion (Plant - PO}
Constracton Support Services
Construction Mapagement
Pormits & Fres

(Tfa;ﬁtingzmy

Total
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SCHEDULEF-
YVOLCANO PROJECT BUDGET

Wolvanm Budget Note: 1} Do not inchsdeCMWELP Payments.
2y Does not inclede the sumk costs siready expended {e.g.
purchage of the site, permitting 1o date}

Totals (SMillion)

Engisesrivg

Site Prep and Barthworks

Bueeh & Deliver Comrete and Shetorete

Civil Werk and BOP

Turbine & Generstor Equipsent

Substation Elecirical

Traznsmission (Plant - PO

Construstion Management

Penmits & Foos
Contingency . -
Total 4300
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SCHEDUILE G
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@ : British Columbia Trarsmission Corporation
BCH i

SO : Upen Azcess Tratgmisston Tarff
LEASCAATER

Sténdard Generator Interconnection Agreement (SGIA)
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THIS STANDARD GENERATOR INTERCONNECTION AGREEMENT (Agreement) is
made and entered into this dayof _ .20 by and hetween

)

organized and existing under the laws of the Provinceof __ {Interconmection
Customer}, and BRITISH COLUMBIA TRAN SMISSION CORPORATION, a British
Columbia Crown corporation organized and existing under the laws of the Provinee of British
Columbia (Tranzmission Provider). Interconnection Customer and Transmission Provider each
may be referred W as a “Party” or collectively as the “Parties.” ‘

RECITALS
WHERFEAS; szmsmiasinn Provider operates the Transmission Systems; and

WHEREAS, Interconnection Customer intends to own, lease and/or control and operate the
Generating Facility identified a8 ¢ Generating Facility in Appendiz C to this Agreement; and,

WHEREAS, Interconnection Customer and Transmission Provider bave agreed to enter into this
Agreement for the purpose of interconnecting the Generating Facility with the Transmission

System,

KOW, THEREFORE, in vonsideration of and subject to the nwtual covenants contained herein,

it is agreed:

Wher used in this Standard Generator Inferconnection Agreement, terms with inilial
capitalization that are not defined in Article 1 shall bave the meandngs specified in the Article in
which they are used or the Tariff,
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Article L. Definitions

Affected System shall mean an electric system other than the Trasmission Provider's

Transmission System that may be affected by the proposed inferconnection.

Affiliate shall mean, with respect 1o a corporation, parinership or other entity, cach such
other corporation, partnership or other entity that directly or indirectly, through one or
more intermediaries, controls, i3 controlled by, oris under common contral with, sech

corporation, partnership or other entity.

- Ancillary Services shall mean those services that are necessary to support the
transmission of capagity and engrgy from resources to loads while maintaining reliable
uperation of the Transmission Provider’s Transmission System in aceordance with Good

Uiiligy Practice.

Applicable Laws and Repulations shall mean ali duly promulgated applicable federal,
provinecial and local laws, regulations, rules, onxdinances, codes, decrees, judgments,
directives, or judicial or administrative orders, permits and other duly avthorized actions

of any Governmental Autherity.

Applicable Relisbility Council shall mean the reliabitity council{s) applicable to the

Transmission Systemn.

Applicable Reliability Standards shall mean the requirements and guidelines of NERC,
WHCC, the Applicable Reliability Council, and the Control Area of the Transmission
System,

Base Case shall mean the base case power flow, short cireuit, and stability dats bases
used for the Interconnection Studies, ‘

Breach shall mean the failure of & Party to perform or observe any material term or

condition of this Standard Generator Interconnection Agreement.

TN, VARZBETSAGH08TTST3IRE S

ACCEPTED:

ORDER NO. &

COMMISSION SECRETARY



BC Hydro

Tariff Supplement

‘ Effective: 01 March 2011
Tariff Supplement No. 81 Page 44

e

C Transmission Britizh Columbia Travseission Comporation
SokrcRaTEN Cipen Access Trapemission Tariff

Breaching Party shall mean 2 Party that is in Breach,
Business Day shall mean Monday ﬁmmgh Friday, excluding Holidays.
Cualendar Day shall mean any day including Saturday, Sunday or a Holiday.

Combined Study Agreement shall mean the Combined Study Agreement dated m
between Interconnection Customer and Transmission Provider in respect ofthe

Generating Facility.

Commercial Operation shall mean the status of a Gencrating Facility that has
commenced generating electricity for sale, excluding electricity generated during Trial
Operation.

Cemmercial Operation Date of a unit shall mean the date on which the Generating
Facility commences Commercial Operation as confirmed by Interconnection Customer
purmuant to Appendix D 1o this Standard Generator Interconnection Agrecment,

Commission means the British Colombia Utilities Commission, or its sccessor.,

Confidential Information shall mean any confidentizl, proprietary or trade secret
\ information of 8 plan, specification, pattern, procedure, design, device, list, concept,
policy or compilation relating to the present or planned business of & Party, which is
designated as confidential by the Party supplying the information, wheiber conveyed
. arally, clectronically, in writing, through inspection, or otherwise,

Control Area shall mesn an ¢lectrical system or systems hﬂuu&@d by interconnection
metering and telemetry, capable of controlling generstion to maintain its interchange
schedule with other Control Areas and contributing to frequency regulation of the
interconnection. A Control Area must be certified by the Applicable Reliability Council,

Defantt shatl mean the failure of & Breaching Party to cure its Breach in sccordance with

Article 17 of this Standard Generator Interconnection Agresment.
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Dispuic Resolution shall mean the procedure for resolution of a dispute between the:
Parties as set out in Appendix G 1o the SGIA. ‘

Effective Date shall mean, subject to Article 18.4, the date on which this Standard
Generator Interconnection Agreement becomes effective upon execution by the Parties
subject to acceptance by the Comrpission (if applicable), or if filed unexecuted, upon the
date specified by the Commission. '

Emergémy Condition shall mean a condition or situation; {1} that in the judgment of the
Party making the claim is imminently likely to endanger life or property; or (2) that, in
the vase of & Transmission Provider, is imminently likely (as determined in anon-
discriminatory manner} to cause a material adverse effect on the scourity of, or damage to
Transmission Provider’s Transmission System, Transmission Provider's Interconnection
Facilities or the electric systems of others to which the Transmission Provider's
Transmission System is directly cmml; or (3) that, in the case of Interconnection
Customer, is imminently likely (as determined in a mn«discﬁminémry manner) to cause
a material adverse effect on the sceurity of, or damage to, the Generating Facility or
Interconnection Customer’s Interconnection Facilities. System rostoration and black start
shail be considered Emergency Conditions; provided, that Interconnection Customer is
not obligated by this Standard Generator Intercommection Agreement to possess black
start capability.

Energy Resource Interconnection Service shull mean an Interconnection Service that
allows the Imerconnection Customer to connect its Generating Facility to the
Transmission Provider's Transmission System t be eligible to deliver the Generating
Facility’s elestric output using the existing fizm or non-firm capacity of the Transmission
Provider's Fransmission System on an as available basis. Energy Resource

Interconnection Service in and of itself does not convey transmission service,

DM_VANTHRSACEATITHASS

ACCEPTED:

ORDER NO.

COMMISSION SECRETARY



BC Hydro

Tariff Supplement

. Effective: 01 March 2011
Tariff Supplement No. 81 Page 46

2,

C Trarsmission British Cofumbia Transmission Corporation
CORPANTION - ‘ Open Avcess Transgission Tartst

Environmental Law shall mean Applicable Laws or Regulations relating to pallution or

protection of the environment or natural resourees,

Farce Majeure shall mean any act of God, lahour disturbance, set of the public enemy,
war, insurrection, riot, fire, storm ur flood, explosion, breakage or sccident 1o machinery
or equipment, any order, regulation or restriction imposed by governmental, militeey or
{awfully established civilizn authorities, or any other canse bevend a Party™s control, A
Force Majeurs event does not inclade scts of negligence or intentions] wrongdoing by the

Perty claiming Force Majeure,

Generating Facility shall mean Interconnection Customer’s device for the production of
clectricity identified in Appendix C, but shall not include the Interconnection Customer's
Intervonnwction Facilities.

Generating Facility Capacity shall mean the net capacity of the Generating Facility and
the aggregate nel capacity of the Cenerating Facility where it incledes multiple energy

production devices,

CGood Utility Practice shall mean any of the practices, methods and acts engaged inor
af;;m}wd by a significant portion of the ¢lectric industry during the relevant time period,
or any of the practices, methods and acts which, in the exercise of reasorble judgment in
Hght of the fae{s known at the time the decision was made, could have been expected to
accorplish the desired result at a reasonable cost consistent with good business practices,
reliability, safety and expedition. Good Utility Practice is not intended to be limited to the
optimum practice, methed, or act to the exclugion of all others, but rather to be acceplable

practices, methods, or acts generally sccepted in the region.

Governmental Authority shall mean any federal, provineial, local or other
governmental regulatory or administrative agency, court, commission, department, board,
or other governmental subdivision, legisiature, rulemaking beard, trivunal, or other

govermmental anthority having jurisdiction over the Parties, their respective facilitics, or
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the respective services thiey provide, and exercising or entitled to exercise sny
sdminigtrative, executive, police, or taxing suthority or power; provided, however, that
such term does n&t include Interconnection Customer, Tranamission Provider, of any
Affiliate thereof.

Haxzardous Substances shall mean any chemicals, materials or substances écﬁmd as ot
included in the definition of “hazandous substances,” “hazardous wastes,” “hazardous
materials,™ “hazardous constiteents,” “restricted hozardous materials,” “exiremely
hazardous sabstances,” “toxic substances,™ “radioactive substonces,” “contaminants,™
“pollutents,” “toxic pai[utzmis” or words of similar meaning and regulatory effect under
any applicable Environmental Law, or any other chemical, material or substance,
exposure to which is prohibited, limited or regulated by any applicable Environmental
Law.

Holiday shell mean a statutory holiday in British Columbia.

Initial Synchronization Date shall mean the date upon which the Generating Facility i
initially synchronized and upon which Trial Operation begins.

In-Service Date shall mean the date spon which the Interconnection Custormer
repsonably sxpects it will be ready to begin use of the Transmission Provider’s

Intereomnection Facilities to obtain back feed power.

Interconnection Customer’s Interconnection Facilities shiall mean all facilities and
equipment, as identified in Appendix A of this Standard Generator Interconnection
Agreement, that are located between the Generating Pacility and the Point of Change of
Ownership, including any modification, addition, or upgrades to such facilities and
equipment necessary to physically and electrically interconnect the Generating Facility to
e Transmission Provider’s Trangmission System. Interconmection Castomer’s }

Interconnection Facilities are sole use facilities.
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Interconnection Facilitivs shall mean the Transmission Provider’s Interconnection
Faoilities and the Inferconnection Customer’s Interconnection Facilities. Collectively,
Interconnection Facitities include all facilities and equipment between the Generdting
Facility and the Point of Interconnection, including any modification, additions or
upgrades that are necessary to physically and efectrically interconneet the Generating
Facility 1o the Transmission Provider’s Transmission System. Interconpection 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
in respect of the Generating Facility,

Interconnection Feasibility Study shall memn the Interconmection Fenstbility Study

&G i respect of the Generating Facility,

Interconnection Request shall mean an Interconnection Customer’s request, in the form
of Appendix 1 to the Standard Generator Interconnection Procedures, in accordance with
the Tanff, in respect of the Generating Facility,

Interconnection Service shall mean the sewiec'pmvidad by the Transmission Provider
associated with inferconnecting the Intercommection Customer's Generating Facility to the
Transmission Frovider's Transmission System and enabling it to recedve eletiric ea&gy
and capacity from the Generating Facility at the Point of Interconnection, pursuant o ﬂ%e
terms of this Standard Generator Interconnection Agresment and, if applicable, the

Transmission Provider's Tariff,

Joint Operating Commitiee shall be a group made up of represematives from
Interconnection Customers and the Transmission Provider to coordinate operating and

{echmical considerstions of Interconnection Service.
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Loss shall mean any and all losses relating to infury o or deéthﬁ,af any person or damage

. to property, demand, suits, rocoveries, costs and expenses, court costs, attorney fees, and
all other obligations by or to third parties, arising out of or resulting from the-other
Party’s perfoemanee, or non-performance of is obligations under this $tandard Generator
Interconnection Agreement on behalf of the fndernnifying Party, except in cases of pross
negligence or intentional wrongdoing by the indemnifving Party.

Material Modification shall mean those modifications 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 all metering equipment installed or to be installed
pursuant to this Standard Generator Interconnection Agrecment at the metering points
specified in Appendix A, including but not Hmited to instrument transformers, MWh-
meters, daty acquisition eguipment, transducers, remote terminal unit, comimunications

equipment, phone lines, and fibre optics.

NERC shall mean the North American Electric ReHability Council or 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 Interconnection Service shall mean an Interconnection Service that
allows the Interconection Custormer to integrate its Generating Facility with the
Transmission Provider's Transmission System in the sane manner as Network
Resources. Network Resource Interconnection Service in and of itself does not convey

fransmission service.

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

Transmission Provider's Transmission Svsten: reguized at or béyond the Point of
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Interconnection % accommodate the interconnection of the Generating Facility to the

Tansimissi ovider's Transmission AT,
Transmission Provider's T System

Operating Orders memns those Operating instructions, protocols and procedures
developed by the foint Operating Commities purstiant to Article 29.1.6.

Pérty shall mean Transmission Provider or Interconuection Customer, and Partles shall

mean both of them.

Point of Change of Ownership shall mean the point, 2s set forth in Appendix A to this
Standard Gencrator Interconnection Agreement, where the Interconnection Customer’s
Interéonnection Facilities connect to the Transmission Provider's Interconnection

Fuacilities.

Point of Interconnection shall mean the puint, as get forth in Appendix A to this
Standard Generator Interconneetion Agreemoent, where the Interconnection Facilities

conmect 4 the Transmisston Provider's Transmission System,

Reasonable Efforts shall mean, with respect to an dction required to be attempted or
taken by a Party under this Standard Generator Interconnection Agreement, efforts that
gre timely and consistent with Geod Utility Practice and are otherwise substantinlly
equivalent fo those a Party would use 1o protect its own interests.

Reliability Management System (RMS) Provisions shall mean the provizions
contained in Appendix F to the SGIA s proseribed by the Transmission Provider's -
Reliability Management System Agreement with WECC,

Stand Alone Network ﬂpgrsti&ﬁ shalt mean Network Upgrades that an Interconnection
Custorer may construct without sffecting day-to-day operations of the Transmission
© System during their construction. Both the Transmission Provider and the

&zmwnmctién Customer must agree ad to what constitutes Stand Alone Network
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Upgrades and identify them in Appendix A to this Standard Geperator Interconnection

Agreement.

Standard Generator Interconnection Agreement (SGIA) shull mean the form of
interconuection agreement applicable 10 an Interconnection Request pertaining to 2

Generating Facility, that is included in the Transmission Provider’s Tariff.

Standard Generator Interconnection Procedures (SGIP) shall mean the
interconnection procedures applicable to an Interoonnection Request pertainingto s
Crenerating Facility that arc incloded in the Trapsmission Provider’s Tariff.

System Protection Facilities shall mean the equipment, including necessary protection
signal communications eguipment, requized 1o protect (1) the Transmission Provider's
Transmission System from faults or other clectrical disturbances occurring at the
Generating Facility and (2) the Generating Faciltity from faults or other electrical system
disturhances occurring on the Transmission Provider's Transﬁaissim Systemn or on other
debivery systems or ofher generating systems to whick the Transmission Provider's

Transmission System s directiy connected,

Tariff shall mean the Transmission Providers Tariff through which open access
teansmission service and Interconnection Service are offered, as filed with the

C{tmmissiﬁﬁ, and s amended or supplemented From time to time, or any suceessor tariff

Technical Interconnection Requirements means he 69 XKV w 500 kV Interconnection
Rexuirements for Power Generators” British Colurnbia Transmission Corporation, May

2004, as amended from time to tme.
Transmissfon Owner shall mean the British Columbia Hydro and Power Authority.

Transmission Provider’s Interconnection Facilities (TPIF) shatl mean all facilitles
and equipment owned, controlled or eperated by the Transmission Provider from the
Poing of Change of Ownership to the Point of Inferconnection as identified in
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Appendix A to this Standard Generator Interconnection Agreement, including any
modifications, additions or upgrades to such facilities and equipment. Transmission
Provider’s Interconnection Facilities are sole use faglities and shall not include Stand

Alone Network Upgrades or Network Upgrades.

Transmission System shall mean the facilities owned, controlled or operated by the
Transrission Provider that are used to provide fransmission service under the Tarif

Trial QOperation shall mean the period during which Interconnection Customer iy
engaged in on-site test operations and commissioning of the Generating Facility prior to
Commercial Operation,

Umhrella Agreement shall mean the AltaGas Northwest Projects Umbrella Agreement
entered into botween the Transmission Provider and the Interconnection Customer dated
April B, 2010.

WECC shall mean Western Electricity Coordinating Council, or any successor

4 organization.
Article 2. Effective Date, Term angd Termination
2.1 Effective Date

Subject to Article 18.4, this SGIA shall become effective upon execution by the Parties
subject to acceptance by the Commission (if applicable), or if filed unexecited, upon the
date specified by the Commission. Transmission Provider shall prompely tile this SGIA

with the Commsission upen excoution in accordance with Article 3.1, if reguired, |
22 Term of Agreement

Subject to the provisions of Article 2.3, this SGIA shall remain in effect for a period of
ten {16) vems from the Effective Date or such other longer period as Intercormection

Customer may request and shall be sutomatically renewed for each successive one-year
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period thereafter, provided however that this Agreement will terminate concuzrently with

any termination of the Umbrelia Agreement.
23 Termination Procodures
2.3.1  Written Notice

This SGIA may be terminated by Interconnection Customer after giving Transmisgion
Provider ninety (90} Calendar Days advance written notice, or by Transmission Provider
notifying the Commission afier the Generating Facility permanently ceases Commercial

Operation,
2.3.2 Default
Eiﬂm‘v Party may terminate this SGIA in accordance v&éiﬂx Article 17,
v .33 RMS Provisiony

If Interconnection: Customer elects Lo terminate its ahiigation to comply with the RMS
Provisions as provided for in Seetion 2.9 of the RMS Provisions, Transmission Provider
may st any time thereafter terminate this SG1A on fve (5) Calendar Days advance

~ written notice to Interconnection Customer.

234 Nowwithsianding Articles 2.3.1 through 2.3.3, no teonination shali become effective until k
. the Partics bave complied with all Applivable Laws and Regulations applicable to such
termination, incleding the filing with the Coramission of 2 notice of tesmination of this

SGIA, if required, which notice has been eccepted for filing by the Comenission,
24 Termination Costs

If a Party elects to terminate this Agreement pursuant to Article 2.3 above, cach Party
shall pay all costs ineurred (Including any canceflation costs relating to orders or
contracts for Interconnection Fagilities and equipment) or charges assessed by the other
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Party, us of the date of the other Party’s receipt of such fiotice of termination, that are the
responsibility of the terminating Party under fhis 3GIA. In the event c}i‘ﬁminaﬁﬁn hya
Party, tie Parties shall use coramerciadly Reasonable Efforts to mitigate the costs,
damages ;m& charges arising as a conseguence of termination, Upon termination of this

- BGIA, unless otherwise ordered or approved by the Commission:

24.1  With respect to any portion of Transmission Provider’s Interconnection Facilities that
have not yet been constructed or installed, Transmission Provider shall to the extent
possible and with Interconnection Customer’s authorization cancel any pending ordess of,

"o return, any materisls or equipment for, or contracts for construction of, such fcilities;
provided that in the event Infercompection Customer slecis not o aathorize such
cancelfation, Interconnection Customer shall assume all payment obligations with respect
to such materials, equipment, and contracts, and Transmission Provider shall deliver such
material and equipment, and, if necessary, assign such contracts, to Inferconnection
Customer as soons 85 practicable, at Inferconnection Customer’s expense. To the extent
that Iaterconnection Customer has already paid Transmission Provider for any or all such
costs of materials or equipment not taken by Intercormection Customer, Travsmission
Provider shall promptly refund such amounts to Interconnection Customer, less any costs,
including penalties incurred by Transmission Provider to cancel any pending orders of or

retwrn such materials, equipment, or contracts,

1f an Interconnection Custorner teyminates this 3GIA, it shall be responsible for all costs
incurred in associstion with that Tnterconnection Customer’s interconnection, including

- amy cancellation costs relating 10 orders or contracts for Interconnection Facilities and
equipment, and other expenses including any Network Upgrades for which Transmission
Provider has incurred expenses and has not been reimbursed by Interconnection

Castomer.

242 Transmission Provider may, at its option, retain any portion of such materials, equipment,
or facilities that Interconnection Customer chooses not to accept delivery of, in which
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case Transmission Provider shall be responsible for all costs associated with procuring

such materials, equipmnent, or {acilities.

2.4.3  With respect to any portion of the Interconnection Facilities, and any other facilities
already installed or constructed pursuant to the terms of this SGIA, Inferconnection
Customer shall be responsible for il costs associated with the removal, relocationor -

other disposition or retirernent of such materials, equipment, or facilities.
3.5  Disconpection

Upon termination of this SGLA, the Parties will take all appropriute sieps o disconnect
the Generating Facility from the Transmission Sj}stﬁm, Al costs required to effectuate
such discommection shall be borne by the terminating Party, unless'such termination
resulted from e non-termdneting Party's Defacdt of this SGLA or such non-terminating
Party otherwise is responsible for these costs under this SGIA,

2.6  Survival

This SGIA shell continue in effect after termination to the extent necessary to provide for
final billings and peyments and for costs inevrred hereunder, inchrding billings and
payments pursuant fo this SGIA; to permit the determination and enforeement of liability
and indermification obligstions ansing frum acts or events that cccurred while this SGIA
was in effect; as provided in Article 11.4.2; and to permit each Party to have access to the
lands of the other Party pursnant 1o this SGIA or other applicable agreements, to

disconnect, remove or salvage its own {heilities and equipment.
Article 3. Regulatory Filings
31 Filing

Transmigsion Provider shall file this SGIA (and any amendment hereto) with the

approprizte Governmental Authority, if required. Interconnection Customer may request

O VANEOSSO000 R 30EE &

g
i

ACCEPTED: r

ORDER NO.

COMMISSION SECRETARY



BC Hydro

Tariff Supplement

Effective: 01 March 2011

Tariff Supplement No. 81 Page 56

-

: sect British Columbia Tranemission Corporation
gggﬁﬁmﬁsm : Open Access Prapsmission Tard

that any information so provided be subject o the ‘wnﬁdmﬁiality provisions of Articte 22,
1f Interconnection Customer has executed this SGLA, or any amendment thereto, the
Interconnection Customer shall reasonably cooperate with Transmission Provider with
respect to sueh filing and to provide any infbrmation reasonably requested by
Transmission Provider needed to comply with applicable regulatory roquirements.

Article 4. Scope OFf Service
41  Interconnection Product Options

Interconnection Customer has selected the following (checked) type of Interconnection

Service:
4.1.1 Energy Resource Interconnection Service

4.1.1.1  The Product

Energy Resource Interconnection Scm’cé allows Interconnection ‘c:m:tumer o connect
the Generating Facility to the Transmission System and be eligible to deliver the
Generating Facility’s output using the existing {irm or non-finn capacity of the-
Transmission System on an "as available” basis. To the extent Interconriection Customer
wants to receive Encrgy Resource Interconnection Service, Transmission Provider shall
construct facilities identified in Appendix A o this SGIA.

4.1.1.2 TFransmission Delivery Service Implications

Under Energy Resource Interconnection Service, Interconnection Cusmme:r will be
eligible to infoct power from the Generating Facility into and deliver power across the
iatﬁczmmcting Transmizgion Provider's Transmission System on an "as available” basis
up to the amount of MWs idertified in the applicable stability and steady state studies to
the extent the upgrades initially refuired to gualify for Energy Resource Interconnection
Service have been constructed. No fransmission delivery service from the Generating
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Facility is assured, but Interconnection Customner may obtain Point-to-Foint Transmission
Service, Network Integration Transmission Service, ot he used for secondary network
transmission service, pursuant to Transmission Provider's Tasi ¥, up to the maximum
outpat identified in the stability and steedy state studies. In thoss instances, in order for
inzmcmecﬁoa Customer {o obtain the right to deliver or inject energy beyond the
Generating Facility Point of Inferconnection or to improve its ahility to do 50,
transmigsion service must be obtsined pursuant 1o the provisions of Transmission
Provider’s Tariff. The Interconnection Customer's ability to inject its Generating Facility
eutput beyond the Point of Interconnection, therefore, will depend on the existing ’
capacity of Transmission E_‘fwidcr’s Transmission Sysﬁ:m at such time as a transmission
service request is made that would accommuodate such delivery. The provision of firm
Point-to-Peint Transmission Service or Netwerk Integration Transmission Service may
require the constraction of sdditional Network Upgrades. ‘

4132 '\/ Network Resource Interconnection Service

4121 The Product

Transsmission Provider must conduct the necessary studies and construct the Network

- Upgrades needed to integrate the Generating Facility in the same manner as all Network
Resources. To the extent Interconnection Customer wants io receive Network Resource
Interconnection Service, Transmission Provider shall construct the facilities identified in
Appendix A to this SGIA. '

4.1.2.2 Transmission Delivery Service Implications

Network Resource Interconnection Service allows Intercornection Customer's
Generating Facility to be designated by any Network Customer under the Tariff on
Transmission Provider's Transmission System as a Network Rescurce, up to the

Generating Facility's full output, on the same basis as existing Network Resources
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interconnected to Transmission Provider's Transmission System, and to be studied ss
Network Resource on the assumsption that such a designation will oceur, Although
Network Resource Interconnection Service does not convey a reservation of transmission
scrﬁce, any Network Custorner under the Tan{T can utilize its network service under the
Tariff to obtain delivery of energy from the Generating Facility in the same marner as it
accesses other Network Resources. A Generating Facility receiving Network Resource
Interconnection Service may aléo be used to provide Ancillary Services after technical
studies and/or periodic analyses are performed with respect to the Generating Facility's
ability to provide any applicable Ancillary Services, provided that such studies and
analyses have been or would be required in connection with the provision of such
Anbil%ary Services by any existing Network Resource. However, if an Interconnection
Customer's Gencrating Facility hag not been designated as o Network Resource by any
load, it cannot be réquired to provide Ancillary Services except to the extent such
requirements extend to all generating facilities that are similarly sitvated. The provision
‘of Ketwork Integration Transmission Service or firm Point-to-Foint Transmission Service
may require additional studies and the construction of additional upgrades. Because such
studies and upgrades would be associated with a request for transmission service under
the Tariff, cost responsibility for the studies and upgrades wouid be in accordance with

Trarsmission Provider's Tarifl for pricing transtnission delivery services.

Network Resource Interconpection Service does not necessarily provide Interconnection
Customer with the capability fo physically deliver the output of #s Generating Facility to
any particular load on Transmission Provider's Trensmission System without incurring
congestion costs. in the event of transmission constraints on Transmission Provider's
Transmission System; Interconnection Customer's Generating Facility shall be subject to
the upplicable congestion management procedures in Transmission Provider's

Transmission System in the same manner 25 all other Network Resources.

There is no requirement cither at the time of study or interconnection, or st any point in

the future, that Interconnection Customer’s Generating Facility be designated as a
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Network Resource by a Network Customer under the Tanf¥ or that Interconnection
Customer identify 2 specific buyer (or sink). To the extent & Network Customer does
desipnate the Generating Facility as a Network Resource, 1t st do 8o putsuand fo

Trasmisgion Provider's Tariff,

Once an Interconnection Customer satisfies the requirements for obtaining Network
Resource Interconnection Service, any future transmission service request for delivery
from the Generating Facility within Transmission Provider's Transmission System of any
amount of capacity and/or energy, itp to the amount ﬁ;iﬁaﬂy studied, will not require that
any additional studies be gwformed or that any further upgrades associated with such
Generating Facility be undertaken, regardless of whether or not such Generating Facility
‘is ever designated by a Network Customer as & Network Resouree and regardless of
changes in éwmrship of the Generating Facility. However, the reduction or elimination
of congestion or *udwpsxkch costs may require additional studies and the mami:ﬁcn of
additional upgrades. ‘ ’

To the extent Interconnection Castomer enters into an arrangement for long term
transmission service for deliveries from the Generating Facility outside Transmission
Provider's Transmission Systein, suck request may require sdditional studies and
upgrades in onder for Transmission Provider to grant sach request. ’

4.2 Provision of Service

“Transmisgion Provider shall provide Interconnection Setﬁcc for the Generating Facility
. at the Poirt of Interconnection, provided however that notwithstanding any other
provision of this SGIA, Transmission Provider need not provide th*nniwction Service
for the Generating Facility at the Point of Interconnection unless Interconnection
Customer has made the CMHLP Payments as required pursuant to the Umbrelia
Agreement and is otherwise not in Default (a8 defined in the Umbrella Agreoment)
pursuant to the Umbrella Agrooment. Before Trensmission Provider does not pmvide
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Interconnoction Service as permitted by this Article 4.2, Transmission Provider shall
provide Interconnection Customer with written notice. Any non-provision of
Interconnection Service ;mrsuaﬁi to this Article 4.2 shall continue only for so long as
Interconnection Customer has failed to make the CMHLP Payments as required pursuant
to the Umbrella Agreoment or is otherwise in Default (as defined in the Umbrella
Agrooment) pursuant to the Unibrella Agreement.

4,3 Performance Standards

Each Party shall perform all of its obligations under this SGIA in'actordance with
Applicable Laws and Regulations, Applicable Reliability Standards, and Good Utility
Practive, and to the extent & Party {5 required or prevented or Emited in taking any action
by such regulations and standards, such Party shall not be decmed to be in Breach of this
SGIA for its compliance therewith. If such Party is the Transmission Provider, then that
Party shall amend the SGIA and submit the amendment to the Commission for approval.

44  No Transmisgion Service

The execation of this SCO1A dovs not constitute o reguest for, nior the provision of, sy
fransmission service under Transmission Provider's Tariff, and does not convey any right

to deliver electricity to any eipec%ﬁc customer or Point of Delivery.
4.5  Interconnection Customer Provided Services

The services provided by Interconnection Customer under this SGIA are set forth in
Article 13.5.1. Interconnection Cuastormer shall be paid for such services in accordance
with Article 11.6.
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Article 3, Interconnection Faclilities Engineering, Procurements and Construction
5.1  Constraction Timing

Unless otherwise mutually agreed to between the Parties, Intercotmection Customer shall
select the In-Service Date, Initial Synchronization Date, and target Comamercial
Operation Date. Such dates shall be set forth in Appendix B, Milestones,

5.1.1 Reserved
5.1.2 Agreement on Dates

3.1.2.1 ¥ the dates designated by Interconnection Customer e acceptable to Transmission
Provider, Transmission Provider shall so notify Interconnection Customer within thirty
{30) Calendar Days, and Transmission Provider shall design, procure, and construct
Transmission Provider's Interconnection Facilities and Network Upgrades, using
Reasonable Efforts (0 complete Transmission Provider's Interconnection Facilities and
‘Network Upgrades by the dates set forth in Appendix B, Milestones, Transmission
Provider shall not be required to undertake any action ivhich is inconsistent with its
standard safety practices, s material and equipment specifications, its design criteria and
constroction provedures, iﬁ labenar agrecments, and Applicable Laws and Regulations. In
the event Transmission Provider reasonably expects that it will not be able to complete
Transtission Provider's Interconnection Facilities and Network Upgrades by the /
specified dates, Transmission Provider shall promptly provide written notice to .
Intervonnection Customer and shail endertake Reasonable Efforts to meet the earliest
dates thereafier.

5.1.2.2 If the dates designated by Interconnection Customer are not acceptable to Transmission
Provider, Transmisgion Provider shall so notify Intercommection Customer within thirty
(30) Calendar Days, an;;i uniess the Parties agree otherwise, Inferconnection Custormer
shall have the option o assume responsibility for the design, procurement and
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construction of Trausmission Provider's Interconnection Facilities and Stand Alone
Network Upgrades by the dates specified in Articke 5.1, Transmission Provider and
Interconnection Customer must agree as to what constitutes Stand Alone Network
Upgrades and identify such Stand Alone Network Upgrades in Appendix A, Except for -
Stami Alone Network Upgrades, Interconnection Customer shall have no right to
construet Network Upgrades under this option,

123 1t Inwﬁ:ansm:im Customner efects not to exercise its option under Article 3.1 22
Interconnection Customer shall so notify Transmission Provider within thirty (30)
Calendar Days, and the Pmiés shiall in good faith attempt to negotiate terms and
conditions (inctuding revisions of the specified dates, the provision of incentives or the
procurement and construction of a portion of Tramamission Provider's Interconnection
Facilities and Stand Alone Network Upgrades by Interconnection Customer} parsuant to
which Transmission Provider is responsible for the design, procurement and construction
of Transmission Provider's Interconnection Facilities and Network Upgrades. If the
Parties are unable to reach agreement on such terms and conditions, Transmission
Provider shall assume responsibility for the design, procurement and construction of
Transmission Provider's Interconnection Facilities and Network Upgrades pursuant 1o
Article 5.1.2.1. '

52  General Conditivns Applicable to Option to Build

If Interconnection Customer assumes responsibility for the design, procurement and
construction of Transmission Provider's Intercormection Facilities and Stand Alone

Network Upgrades,

1)  Interconnection Customer shall enginesr, procure pgaipment, and construct
Transmission Provider's Interconnection Facilities und Stand Alone Network
Upgrades {or portions thereet) using Good Utility Practice and using standards

and specifications provided in advance by Transmission Provider;
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&)

(4)

(&)

(6

o

Interconnection Customer's engineering, procurement and construction of
Transmission Provider's Interconnection Facilities and $tand Alone Network
Upgrades shall comply with all Applicable Laws and Regulations to which
Transmission Provider would be subject in the enginceéring, provurement or
construction of Trangmission Provider's Interconnection Facilities mid Stand
Alone Network Upgrades;

Transmission Provider shall review and approve the engineering design,
équipmem acceptance tests, and the construction of Transmission Provider's
Interconnection Facilitics and Stand Alone Network Upgrades;

prier fo commencement of constraction, Intercoanection Customer shall provide
to Transmission Provider a schedule for construction of Transmission Provider's
fntercomection Facilities and Stand Alone Network Upgrades, and shall prompily
respond %o requests for information from Transmission Provider;

at any time during construction, Transmission Provider shall have the right to gain
unrestricted access to Transmission Provider's Interconnection Facilities and

Stand Alone Network Upgrades and to conduct inspections of the same;

at any tine during construction, should any phase of the engineering, equipment

- procurement, or construction of Transmission Provider's Interconnection

Facilities and Stand Alone Network Upgrades not mect the standards and
specifications provided by Transmission Provider, Interconnection Customer shall
be obligated to remedy deficiencies in that portion of Transmission Provider's
Interconnection Facilitics and Stand Alone Network {}pgradm;

Inzerconnection Customer shall indemmify Transmission Provider for claims
arising from Imterconnection Customer’s construction of Transmission Providers
Interconnection Facitities and Stand Alone Network Upgrades under the terms
and procedures applicable 10 Article 18.1 Indemnity;
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(8) Interconnection Customer shall transfer control of Transmission Provider's
Interconnection Facilities and Stand Alone Network Upgrades to Transnrission
Provider;

{9 Unless Parties otherwise agree, Interconnection Customer shall transier
ownership of Transmission Provider's Interconnection Facilities and Stand-Alone

Network Upgrades to Transmission Provider ot its designee;

{10y  Transmission Provider shall approve and accept for operation and maintenance
Transmission Provider's Interconnection Facilities and Stand Alone Network
Ungrades to the extent engineered, procured, and constructed in aceordance with

this Article 5.2; and

an ime.rmeczizm Customer shall defiver 1o Transmission Provider “as-built”
‘dz:«xwingg, information, and any other documents that are reasonably required by
Transmission Provider to assure that the Interconnection Facilitics and Stand-
Alove Network Upgrades are built to the standards and specifications required by

Transmission Provider,
53  Reserved
54 Power System Stabilizers

The mrcnmxectioa Customer shall procure, install, maintain and operate Power System
Stabilizers in accordance with fhe guidelines and procedures established by the
Applicable Reliability Council and as :equimd by the RMS Provisions. Transmission -
Provider reserves the right to reasonably establish minieum accepiable settings for any
instalied Power Sysiem Stabilizers, subject to the design and operating limitations of the
Cencrating Facility, I the Generating Facility's Power System Stabilizers are removed k

from service or not capsble of automatic operation, Interconnection Custorner shall
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5.6

56.1

immediately notify Transmission Provider's system operator, or ifs designated

represerdative. The requirements of this paragraph shall not apply to wind gencrators.
Equipment Procurement

H responsibility for construction of Transmission Provider's [nterconsection Facilities ot
Network Upgrades is to be borne by Transmission Provider, then Transmission Provider
shall commence destgn of Transmission Provider's Interconnection Facilities or Network
Upgrades and PrOCUTE necessary cquipment as soon s practicable after all of the
following conditions are satisfled, uniess the Parties otherwise agree in writing:

Transmission Provider has completed the Interconnection Facilitios Study pursvant to the
Combined Stady Agreement;

Transmission Provider has reccived written authorization to proceed with design and
procuremend from Interconnection Customer by the date specified in Appendix B,
Milestonies; and

Interconnection Customer has provided security to Transmizsion Provider in accordance
with Articie 11.5 by the dates specitied in Appendix B, Milestones.

Construction Commencement

Transmission Provider shall commence construction of Transmission Provider's
Interconnection Facilities and Network Upgrades for which it is responsible as soon ag
practicable after the following additionsl conditions are satisfied:

Approval of the appropriate Governmental Authority hss beon obtained for any facilities
reguiring regulatory approval;

Necessary real property rights and rights-of-way have been oltained, to'the extent

- reguired for the construction of a diserete aspect of Transmission Provider's

Intercopnection Facilities and Network Upgrades;

DM _VANIHISAMTE TS TSR S

ACCEPTED:

ORDER NO.

COMMISSION SECRETARY



BC Hydro

Tariff Supplement

Effective: 01 March 2011

Tariff Supplement No. 81 Page 66

@éc Transmission Tiritish Colursbia Transmission Corporation
RO O Open Access Transmission Tarity

36.3 Transmisston Provider has received written authorization to proceed with constraction
from Interconnection Customer by the date specified in Appendix B, Milestones; and

5.64 Interconnection Cugtomer has provided security o Transmission Provider in accordance
with Article 11.5 by the dates specified in Appendix B, Milestones. '

57  Work Progress

The Parties will keep sach other advised periodically as to the progress of their r{:spwtivé
desiim, procurement and construction efforts, Fither Party may, at any time, reguest a
progress report from the other Party, T1 at any time, Interconnection Customer
determines that the completion of Tr#nmxissim Provider's Interconnection Facilities will
ot be mqmmé until after the sp&ciﬁéd In-Service Date, Interconnection Customer will
provide written notice to Transmission Provider of yuch later date upon which the
completion of Transmission Provider's Interconnection Facilities will be required,

5.8  Information Exchange

" As soon as reasonably practicable after the Effective Date, the Partics sholl exchange
information regarding the design and compatibility of the Partics’ Interconuection
Facilities and éempatibiiiw of the Interconnection Facilities with Transmission Provider's
Transmission Systern, and shall work diligently and in good faith to make sy necessary.
design changes, '

59  Limited Operation '

If any of Transmission Provider's Interconnection Facilities or Network Upgrades are not
reasonably expected to be completed prior to the Commercial Operation Date of the
Generating Facility, Transmission Provider shall, upon the roguest and at the expense of
Interconnection Customer, perform operating stadies on a8 timely basis to determine the
extent to which the Generating Facility and Interconnection Customer Interconnection
Pacifitics may operate prior to the completion of Transmission Provider's Intercennection
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Facilitics or Network Upgrades consistent with Applicable Laws and Regulations,

Applicable Reliability Standards, Good Utility Practice, and this SGIA. Transmission
Provider shall permit Intercommection Customer to f;«;ieme the Cenerating Facility ard
Interconnection Customer Imtercrmnection Facilities in sccordance with the resulis of

510 Interconnection Customer's Interconnection Facilities (JCTF)

Interconnection Costomer shall, at its expense, design, procure, wﬁstmct, own and install
the ICIF, as set forth in Appendix A, Interconnection Facilities and Network Upgrades,

5101 Interconnection C&smmer*s Interconnection Facility Specifications

Interconnection Custorzer shall submit initial specifications for the ICIF, including
System Protection Facilities, 10 Transmission Provider at least one hundred cighty (180}
Calendar Days prior to the Initial Synchronization Date; and final specifications for
review ard commiend at least ninety (90 Calendar Days prior to the Jnitial
Syrchronization Date. Transmission Provider shall review such specifications to ensure

. that the ICIF are compatible with the technical specifications (including the Technical
Interconnection Requirements), operational control, and safety requirements of
“Transmisgion Provider and comment on such specifications within thirty (30) Calendar
Days of Interconnection Customer’s submission. All specitications provided hereunder
shall be deerned Confidential Information.

5,102 Transmission Provider's Review

Transmission Provider's review of Interconnection Customer's final specifications shall
not be construed as confirming, endorsing, or providing a warranty as to the design,
fitness, safety, durability or reliability of the Generating Facility, or the ICIF.
Interconnection Customer shall make such changes to the JCIF as may ressonably be
required by Transmission Provider, in accordance with Good Utility Practice, to ensure
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that the ICIF are compatibie with the technical specifications (including the Technical
Interconnection Reguirements), operational contrel, and safety requirements of

Transmission Provider.
£19.3 ICIF Construction

The ICIF shall be designed and consimacted in accordance with Good Utility Practice.
Within one tundred twenty (12¢) €alendar Days after the Commercial Operation Dite,
uriless the Parties agree on another mutually aceeptable deadline, Interconnection
Customer shatl deliver to Transmission Provider "as-built” drawings, information and
documents for the ICIF, such as: a one-line diagram, a site plan showing the Generating
Facility and the ICIF, plan and elevation drawings showing the layout of the ICIF, a2 relay
functional diagram, relaying AC and DC schematic wiring diagrams and relay seltings
for gl facilities associated with Intercomnection Customer's step-up transformers, the
facilities connecting the Generating Facility 1o the step-up transformers and the iCI¥, and
the impedances (determined by factory tests) for the associated step-up transformers and
the Gencrating Factlity. The Interconnection Customer shall provide Transmission
Prewvider zpeciﬁ cations for the excitation system, automatic voltage rogulator, Generating
_ Facility control and protection seftings, transformer tap settings, and commurications, if

applicable.
511  Transmission Provider's Intercopnection Facitities Construction

‘Transmission Provider's Interconnection Facilities shall be designed and constructed in
accordance with Good Utility Practice. Upon request, and at Interconnection Customer’s
cost, within one hundred twenty {120) Calerdar Dayx after the Commiercial Operation
Date, unless the Partics agree on another nyatuslly acceplable deadling, Transmission
Provider shall deliver to Intercornection Customer the following "as-built™ drawings,
information and documents for Transmission Provider's Interconnection Facilities:

(include appropriate drawings and relay diagrams].
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Transmission Provider will obiain control of Transmission Provider's Interconnection

Facilitics and Stand Alene Network Upgrades upon completion of such facilities,

512 Access Rights

Upon reasonable notice and supervigion by a Party, and subject to-any reyguired or
necessary regulatory approvals, a Party (Granting Party) shall furnish at no cost to the
other Party (Access Party) any rights of use, livenses, rights of way and sasements with
regpect to lands owned or controlled by the Granting Party, its agents (if allowed under
the applicable agency agreement), or any Affiliate, that are necessary to enable the
Access Party to obtain ingress and egress (o construct, operate, maintain, repair, test {or
witness testing), inspect, replace of remove fagilities and equipment to: (i) interconnect
the CGienerating Facility with the Trapsmission System; (if) operate and maingiin the
Liencrating Facility, the Interconnection Pacilities and the Transmission System; and (iii}
disconnect or remove the Access Party's faeilities and equipment upon termination of this
SGIA. In exercising such loenses, rights of way and casements, the Access Party shall
not unreasonably disrupt or interfere with normal operation of the Granti'sg Party's.
husiness and shall adhere to the safety rules @l procedures established in advance, as
may be changed from time to time, by the Granting Party and provided to the Access
Party.

5.13  ‘Lands of Other Property Owners

¥ any part of Transmission Provider's Interconnection Facilitics and/or Network
Upgrades is to be installed ors property owned by persons other than Interconnection
Customer or Trapsmission Provider, Transmission Provider shall &t Interconnection
Customer's expense use offorts, similar in nature and extent to those that it typically
undertakes on its own behalf or on behalf of its Affiliates, and to the ex%én% conststent
with Applicable Laws and Regulations, to procure from such persons any rights of use,
Heenses, rights of way and cesements that are necessary 1o construct, operate, maintain,
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test, inspect, replace or remove Transmission Provider's Interconnection Facilitics and/or

Network Upgrades upon such igm@emﬂ
514 Permits

Bach Party shall be responsible for obtaining all permits, licenses and authorizetions that
arc necessary for it to accomplish the matters «f is obligated to complete hereunder in
" compliance with Applicable Laws and Regulations, Transmission Provider and‘
Iﬁtmwnnecﬁxm Customer shall cooperate with each other in good faith in ébuﬁnirag any
“such permits, licenses and authorizations. With respect to this paragraph, ‘E‘ranémiss;imx
Provider shall provide permitting assistance to Interconnection Customer comparable to
that provided to Transmission Provider's own, or an Affiliates, goneration,

5.15 Early Construction of Base Case Facilities

Interconnection Customer may request Transmission Provider to construct, and
Transmission Provider shall constroct, vying Ileasanabie Efforts to accommeodate
Interconnection Customer's I:}QService Date, all or any portion of any Network Upgrades
required for Interconnection Customer to be interconnected 1o the Transmission System
whach were inchuded in the Base Cése for the Interconnection Facilities Study, and which
alse are required to be constructed for snother Interconnection Castomer, but where such
construction is not scheduled to be completed In time to achieve Interconnection

Customer's In-Service Date.
5.16 Suspension

Intercomnection Customer reserves the right, upon writien notice to T raﬁsxn.issian
Provider, to suspend at any time all work by Transmission Provider associated with the
construction and instalistion of Transmission Provider's Interconnection Facilities and/or
Network Upgrades required under this SGIA with the condition that Transmission
System shall be left it 2 safe and reliable condition in sccordance with Good Utility
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Practice and Transmission Provider's safety and relisbility criterfz. In such event,
Interconuection Customer shall be responsible for &l reasonsble and necessary ¢osts
which Transmission Provider {1} has incuveed pursaant to this SGLA prior to the
suspension and (i) incurs in suspending such work, intluding any costs incurred to
perform such work as may be necessary to ensure the safety of persons and property and
the integrity of the Transmission System during such suspension and, if applicable, any
cogts incurred in connection with the cancellation or suspension of material, cyuipment
and labour contracts which Transmission Provider cannot reasonably avoid; provided,
however, that prior to cancelling or suspending any such material, equipment or lubour
contract, Transmission Provider shall obtain Interconnection Customer's authorization to

doso.

Transmission Provider shall favoice Interconnection Customer for such costs, plus any
appiicable te.xr:és purseant to Article 12 and shali use due diligence to minimize ity costs.
In the event Interconnection Customer suspends work by Transmission Provider required
under this SGIA pursuant 20 this Article 5.16, and has not requested Transmission
Provider to recormmuence the work required under this 8GIA on or before the expiration of
three (3) years {ollowing commencement of such suspension, this SGIA shall be deemed
terminated. The three-ycar perivd shall begin on the date the suspension is requested, or
the date of the written notice to Transmission Provider, if no effective daix;& 1s specified.

517 Tax Indemmity

Intercommection Customer shall protect, indemnify and hold harmless Transmission
Provider. frum the cost consequences of any current fax Lability imposed against
Transmission Provider as a result of payments or property transfers made by
Interconnection Customer to Transmission Provider under this SGIA, as well asany
interest and penalties, other thar interest and penalties attribatable to any delay caused by

Transmission Provider.
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518 Tux Status

Each Party shall cooperate with the other to maintain the other Party's tax slatas. Nothing
in this SGIA iz intended to adversely affect Transmission Frovider's tax exempt status.

518 Modification
5.19.1 General

Bither Party may endertake modifications to its facilities. If & Party plans to undertake a
modification that reasonably may be expected o affect the other Party's facilities, that
Party shall provide to the other Party sufficient information regarding such modification
50 that the other Party may evalvale the potential impact of such modification prior to
commencernent of the u;m"k. Such information shall be deemed te be confidential |
hereunder and shall include information concetning the timing of such modifications and
whwther such modifications are expected to interrupt the flow of electricity from the ’

- Cienerating Faciﬁity. The Party desiding to perform such work shall provide the relovant
drawings, plans, and specifications to th§ other Party at least ninety (90) Calendur Days ‘
in advance of the commencement of the work or such shorter period upon which the
Partics may agree, which agreement shall not unreasonably be withheld, conditioned or -
delayed, ‘

In: the case of Genersting Facility modifications that do not require Interconnection
Customer to submdt an Intercopnection Reguest, Transmission Provider shall provide,
within thirty (30) Calendar Days {or such other time as the Parties may agree), an
estimate of any additional modifications to the Transmission System, Transmission -
Provider's Intercomection Facilities or Network Upgrades necessitated by such
Intercensiection Customer modification and a good faith estimuate of the costs siu:mei
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APPENDIX D to SGIA
Commercial Operation Date -

This Appendix D is a part of the SGIA between Transmission Provider and Interconnection
Customer.

[Datel

PBritish Colwmbia Transmission Corporation
Suite 1100, Four Bentall Centre

1055 Dunsimuir Street

Vaneouver BC, VIX 1V3

Attention: Manager, Mirket Operations

Re: Generating Pacility

Dear I

On [Date] [Interconnection Custorner] has completed Trial Operation of Unit No. ___. This letter
confirms that [Interconnection Custorner] commenced Commercial Operation of Unit No. __at

the Generating Facility, effective as of [Date plus one day].
Thank you,
[Signature]

' [Interconnection Customer Representative]
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APPENDIX E to SGIA
Addresses for Delivery of Notices and Billings
Maotices:

I'ransmission Provider:

British Columbis Transmission Corporation
Suite 1100, Four Bentall Centre

1055 Dunsmuir Street

Vangouver BC, VIX 1VS

Attention: Manager, Market Operations

Interconnection Customer:
['fo be supplied.]
Rillings and Payments:

Transmission Provider:
[To be supplied.]

Interconnection Customer:
{To be supplied.

Alernative Forms of Delivery of Notices (telephone, facsimile or email):

Transmission Provider:

[To be supplied.]

;gmmnmgtign Customer:
[To be supplied |
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APPENDIX F 10 SGIA
WECC RMS Agreement
1. Definitions

In this Appendix, the following words and terms will bave the meaning ascribed to them

in this Clanse 1, unless the context reguires otherwise,

“Canedian Regulatory Authority” means the sgency or agencies established under the
taws of Canada er the applicable Provinces of Canadn and having jurisdiction over
facilities, iterconnections, tansmission rutes, charges, terms and conditiony of service of

Transmiasion Provider.
“Member™ mesng any party to the WECC Agreement.
“Participant” has the meaning set out in the WSCC Reliability Criteria Agreement.

“Relinbility Management System" or “RMS” means the contractual reliability
management program implemented through the WECC Religbility Criteria Agrecment,

Clause 2 of this Appendix, snd any similar contractual amangement.

“Western Interconnection™ means the area comprising those states and provinces, or
portions thereof, in Western Canada, Northern Mexico and the Western United Stutes in

which members of the WECC operate synchronousty connected transmission systems.
“WECC meang the Western Electricity Coordinating Council or any successor entity.

“WECC Agreement” means the Western Electricity Coordinating Council Agreement
dated March 20, 1967, ag such may be amended from time o time.

“WECC Reliability Criteria Agreement” means the Blectricity Systems Coordinating
- Couneil Reliability Criteria Agreement - Canadian Language Version dated November 1,

DB VAN SR IR B

ACCEPTED:

ORDER NO.

COMMISSION SECRETARY



BC Hydro

Tariff Supplement

Effective: 01 March 2011

Tariff Supplement No. 81 Page 124

@,

C Transmission Britigh Columbia Transmizssion Corporation
CORFOIATIIR - Open Access Tranymission Tariff

2000 among the WECC and certain of its Canadizn member transmrission operators, as

such may be amended from time to time.

“WECL Staft” means those employess of the WECC, including personnel hired by the
. WECC on & contract basis, desi gnated as responsible for the administration of the RMS,

C Relishility Management System
21  Purpose

In order fo maintain the refiable operation of the transmission grid, the WECC Relishility
Criteria Agreement sets forth reliability oriteriz adopted by the WECC to which

Interconnection Customer and Transmission Provider shall be required to comply.
2.2 Compliance

Infereormection Customer will comply with the requirements of the WECC Reliahility
Criteria Agreement, including the spplicable WECC reliability eriteria set forth in
Section IV of Annex A thereof, and, in the even! of failure to comply, agrees to be
subject to the sanctions applicable to such fuilure. Such sanctions will be assessed
pursuant to the procedures contained in the WECC Relizhility Criteria Agreement, Fach
and all of the provisions of the WECC Reliability Criteria Agreement are hereby
incorparated by reference into this Clause 2 as thoughs set forth fully herein, and
Irdercomection Customer shall for all purposes be considered a Participant, and shail be
entitled (o all of the rights and privileges and be subject to all of the obligations of &
Participant, under and in connection with the WECC Reliability Criteria Agreement,
iz;c!miing et not lirnived to the rights, privileges and ohligations set forth in Sections 5, 6
and 10 of the WSCC Reliability Criteriz Agreement,
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13 Payment of Sanctions

Interconnection Customer shall be responsible for payment of any monetary sanction
assessed aganst Interconnection Castoroer by WECC parsuant to the WECC Reliability
Criteria Agreement, Any such payisent will be made pursuant to the procedures specified
in the WECC Reliability Criterie Agreement.

24 Transfer of Controlor Sale of Generaﬁun{ Facilities

In any sale or transfer of control of any generation facilities subject to this SGIA,
Tntercommection Customer shall as a condition of such sale Or transfer require the
acquiring party or transferee with respect to the trémférwd facilities cither to assume the
ohligations of the Interconnection Customer with respect to this Appendix or to ester into
an agreement with Transmé&%icn Provider impesing on the acquiring party or transferee

the same obligations applicable to Interconnection Customer pursuant to this Clause 2.

25 Publication

Interconnection Customer consents to the release by the WECC of information related to
the Intercunnection Castomer’s compliance with this Appendix only in accordance with
the WECC Reliability Criteria Agreement,

2.6 Third Parties

Except for the ﬁ‘gﬁlts and obligations between the WECC and Interconnection Customer
specified in this Clause 2, this Appendix creates contractizal rights and obligations solely
between the Parties. Nothing in this Appendix will create, as botween the Parties or with
respect to the WECC: (1) any obligation or lisbility whatsoever (other than as expressty
provided in this Appendix), or {2) any duty or standard of care whatsoever, In addition,
nothing in this Appendix shall create any duty, Hability, or standard of care whatsoever as
to any other party. Except for the rights, as a third-party beneficlery under this Clanse 2,
of the WECC sgainst Interconnection Customner, no third-party <hall have any rights
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whitsoever with respect to enforcement of any provision of this Appendix, Transmission
Provider and Inferconnection Customer expressly intend that the WECC is a third-pazty
beneficiary o this Clause 2, and the WECC shall have the right to seek to enforce against
Interconpection Customer any provision of this Clause 2, provided that specific '
performance shall be the sole remedy avatlable to the WECC pursuant o Clause 2 of this
Appendix, and interconnection Customez shatl not be liahle to the WECC pursuant o this
Appendix for demages of any kind whatsoever (other than the payment of sanctions to

the WECC, if so construed), whether direet, compensatory, spedial, indirest,

congequential, or punitive.
2.7  Reserved Rights

Nothing in the RMS or the WECC Reliability Criteria Agreement shall affect the right of
Pransmission Provider, subject Lo any necessary regulatory approval, to take such other
measures to maintain reliability, including disconnestion, which Transmission Provider

may otherwise be entitled to take.
2.8  Severability

1f one or more provisions of this Claase 2 shall be invalid, illegal or unenforcenhlie inary
respect, it shall be given effect to the extent permitted by applicable law, and such
invalidity, illegality or unenforceability shall ot astect the validity of the other

provisions of this Agreement.
2.9  Termination
[nterconnection Customer may terminate its obligations pursuant to this Clause 2

(a)  if after the Effective Date, the reguirements of the WECC Reliability Criteria
Agreement applicable to [nterconnection Customer ave amended 50 28 to
adversely affect Interconnection Customer, provided that Interconnection

Custorner gives fifteen (15) days’ notice of such termination to Transmission
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Provider and the WECC within forty-five {45) days of the date the appropriate
Canadian Regulutory Authority aceepls or approves such mmendment, provided
further that the forty-five (45) day period within which notice of termination is \
required may be extended by Inferconnection Castomer for an additional forty-
five (45) days if Interconnection Customer gives written notice to Transmission
provider of sich reguested extension within the initial forty-five (45) day penod,

or

(b} for any reasor on one year's written notice Transmission Provider and the

WECC.
210 Mutual Agrceméat

This Clause 2 may be terminated at any time by mutual agreement of Transmission

Provider and Interconnection Castomer.
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APPENDIX G to 8GIA
Dispute Resolution Procedure
1. Internal Dispute Resolution Procedures

Any dispute between the Interconnection Customer and Transmission Provider involving
Interconnection Scwice under the Tariff or this $GIA (excluding applications lor rate
changes or other changes to the TarifF which shall be presented directly to the
Commission for resofution) shall be referred to a designated senior representative of the
Transmission Provider and a sendor representative of the Interconnection Customer for
resolution on an ihf{)rmal basis as promptly as practicable. In the event the designated
representatives are unable to resolve the dispute within thirty (30) Calendar Days ot :such
other period as the Parties may agree upon by mutual sgrecment, such dispute may be

 submitted to arbitration and resolved in accordance with the arbitration procedures set
forth below,

fa ]
H

External Arbitration Procedures

Any arbitration initiated pursuant to Paragraph 1 above shall be conducted in Butish
Cobumnbiz before a single neatrz] arbitrator 2ppointed by the Parties. If the Parties fall 10
agree upon & single arbitrator within ten (10) Calendar Days of %ﬁc referral of the dispute
to arbitration, cach Party shall choose one arbitrator who shall sit on a thres-member
arbitration panel, The two arbitraiors 3o chosen shall within twenty (207 Calendar Days
select a third arbitrator to chair the arbitration panel. In cither case, the atbitrators shall be
knowledgeable in eloctric utility matters and shall not have any current or past substantial
business or financial relationships with any party to the arbitration (except prior
atbitration). The arbitrator(s) shall conduct the arbitration in British Columbia and shall
provide each of the Parties an opportunity to be heard and, except as otherwise provided
herein, shall generally conduct the arbitration in accordance with the Commercial
Arbitration Act of British Columbia.
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3 Arbitration Decisions

Unless otherwise agreed, the arbitrator(s) shali render 3 decision within ninety (91
Calendsr Days of appointment and shall notify the Parties in writing of such deciston and
the reasons therefor, The arhitrator(s) shall be authorized only to interpret and apply the
provisions of the Tariff and this SGIA, as applicable, and shall have no power fo modify
or change any of them in any manner, The decision of the arbitrator(s) shall be final and
binding upon the Parties, and judgment o the award may be entered i any court having
Surisdiction, The decision of the arbitrator(s) may be appesled solely on the grounds that
the conduct of the arbitrator(s), or the decision itself, violated the standards of the
Commercial Arbitration Act of British Columbia. The final decision of the arbitrator
must 2150 be fited with the Commission if it affects the Tranzmission Provider's rates,

terms and conditions of service or facilitics.
4, Costs

Each Party shall be responsible for its own costs incurred during the arbitration process
and for the foilowing costs, 1f applicable;

{ay  the cost of the arbitrator chosen by the Party to sit on the three member panej and
one half of the cost of the third arbitrator chosen; or

{bY  opehalfthe cost of the single arbitrator juintly chosen by the Parties,
5. Rights Under The Briﬁsh Colambia Utilities Commission Act

Nothing in this dispute resclution procedure shall restrict the rights of any party to file a
Complaint with the Commission under relevant provisions of the British Columbia

Utifities Commissicn Act,
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Transmission Owner Indemnity

20

THIS INDEMNITY AGREEMENT ismade asofthe  dayof

WHEREAS British Columbiz Transmission Corporation (BCTC) and the undersigred (the

.20 (the Intervonnection Agreement); and

WHEREAS BCTC operates the Transmission System (as defined in the Interconnection
Agreement), but British Columbia Hydre and Power Authority (BC Hydro) has legal ewnership

of the majority of the Transmission System; and

WHEREAS it is a condition of the Indemnitor interconnecting the Indemnitor's Generating
Facility to the Transmission System {each as defined in the Interconnection Agreement} that the
Indemnitor execute this Indemnity Agreement in favour of BC Hydro.

NOW THEREFORE THIS INDEMNITY AGREEMENT WITNESSES that, in consideration of
BCTC penmitting the Indemmitor’s Generating Facility to be interconnected 1o the Transmission
System, the sum of ten ($10) doilars paid by BCTC on behalf of BC Hydro to the Indemnitor,
and for other good and valuable consideration, the receipt and sufficiency of which are
agknowledged by the Indemnitor, the Indemnitor covenants and agrees with BC Hydro 23

follows:

I Subject to paragraphs 2 and 3, the Indemnitor shall indemnify and save and held
harmless BC Hydro, its directors, officers, employees, shareholders, agents, successors
and assigna (collectively, the Indemnitees and each individually, an Indemniter) fom and |
againgt any and all claims, liahilities, losses, demages, costs and expenses (including
Tegal foes and Gishursements on & solicitor-client basis and consultant fees and
disbursements), fires, penalities, judgements, awards, assessments or charges of any kind,

with any of the Indemnitees incurs, suffers or i3 pat to which in any way relate to or arise
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or result from any third-party claim, demand or proceeding, which i any way refate to or
arive of result from any failere by the Indemnitor (o keep, observe or perform any

' obligations, covenants, terms or conditions under the Interconnection Agreement to be
kept, observed or performed by the Indemnitor, or any negligent, reckless or intentional
wrongdoing of the Indemnitor or any director, officer, employee, shareholder or agent of

she Tndemaitor,

Paragraph 1 shall not apply to the extent any claims, liabilities, logses, damages, costs and

S’~J

expenses (including legal fees and dishursements on a solicitor-client basis and
consultant foes and dishursements), fines, penalties, judgements, awards, assessments or
charges are atirjbutable to any gross negligence or intentional wrongdoing of any of the

Indemnitess,

3 Notwithstanding peragraph 1, neither the Indemnitor nor BC Hydro, nor any ofits
dimctum ufficers, cmployees, sharcholders, agents, successors and assigns, shall be
lishle to the other pam,f or any of its directors, oﬁwm, employees, shareholders, agents,
successors znd assigns, under or in relation to the Interconnection Agreement for indirect
or consequential damages, injury or logs sufered by that other party or ity directors,
officers, employees, sharcholders, agents, successors and assigns, howsoever and
whensoever caused, and whether arising in contract or in tort, including loss of profits,
tass of revenus, cost of capital, cost of purchased or replacement capacity or energy, and

toss of use of any {ueilities, property or cquipment,

4. This Indemnity shall survive any amendment or termination of the [nterconnection

Agreement and shall enure to the benefit of BC Hydro and its successors and assigns,
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IN WITNESS WHEREOF the Indemnitor has executed tis Indemnity under seal as of the date

firgt above writien.
THE CORPORATE SEAL of }
- )
)
)
was hereunto affixed in the presence off ) :
) /s
y
Authorized Signatory 3
)
3
Authorized Signatory 3
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AMENDING AGREEMENT
TO ALTAGAS NORTHWEST PROJECTS UMBRELLA AGREEMENT

THIS AGREEMENT made as of November 30 2010,
BETWEEN:

BRITISH COLUMBIA HYDRO AND POWER AUTHORITY,
a crown corporation with an office at Suite 1100, Four
Bantalt Centre, 1055 Dunsmuir Street, Vancouver, BC V7X
1v5

‘(“B(: Hydro")

AND:

COAST MOUNTAIN HYDRO LIMITED PARTNERSHIP, a
fimited partnership formed under the laws of British
Columbia with an office at Oceanic Plaza, P.O. Box 12510,
2500 — 1066 West Hastings Street, Vancouver, BC VEE
X1

FCMHLPY

WHEREAS:

A, British Columbia Transmission Corporation ("BCTC™) and CMHLP entered
into the Altagas Northwest Projects Umbrella Agreement (the "Original
Agreement’) made as of May 28, 2010 in respect of the development of,
and the terms and conditions of interconnecting the FK Project and the
output of the Other Projacts to the 287k Systam;

B. The Government of British Columbia enacted legisiation that effected the
transfer of substantially alf of BCTC's assels to BC Hydro as of July 5,
2010, including, but not imited o the Onginal Agreement, and

C. BC 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
considaration of the mutual covenants made hereunder and other good and valuable
cansidaration {the recaipt and sufficiency of which is hereby acknowledged), the parties
herato hereby agree as follows:

1. Confirmation. Other than as sxpressly amended by the terms of this
Agreemant, the Original Agreement is hersby confirmed and remains in full foree and
effect In accordance with its tarms
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2 Interpretation. In this Agr&émnt. any capitalized words or phrases shall,
unless otherwise defined harein or unless the comtext otherwiss requires, have the
same meaning given to those words or phirases in the Original Agreement.

3. Amendments to Original Agreement. The Original Agreement is hereby
amended as follows:

{bY  The definition of Decision Dale in section 1.1(i) be amended by deleting
“Decamper 1, 2010" and replacing it with "Mareh 1, 20117

{c) Section 5.1{b) be amanded by deleting “hy the Decision Date™,

(dy  Subsections 5.1{b)i}, (v) and (v) be amended by inserting "by December
1, 2010" af the baginning of each subsection;

{e)  Subsactions 5.1, (i} and (v} be amended by insering "by the
‘ Decision Date” st the beginning of each subsection; and

{f) Section 5.1(c) be amended by delsting “by f:hé Decision Date” and
repacing it with "by December 1, 2010,

4, Counterparts. This Agreement may be signed in two counterparts
{including by facsimile) and each of such countarparts shall conslilule an original
document and both such counterparis, taken together, shall constitute one and the
same instrument and notwithstanding the date of execution will be deamed io bear the
date as of the day and year first above written.

5. Governing Law. This Agresment shall be governed and construed in
accordance with the laws of the province of British Columbia and the faderal laws of
Canada applicable therein

IN WITNESS WHEREOF the paries have signed, sealad and delivered this Agreement
as of the date first written abovaf

BRITISH COLUMBIA HYDRO AND
POWER AUTHORITY, .

7~

Pear:
4utharized Signatory
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COAST MOUNTAIN HYDRO LIMITED PARTNERSHIP, by its General Partners:
COAST MOUNTAIN HYDRO CORP.  and ALTAGAS RENEWABLE ENERGY INC,

Per: /’w Per_____ /7
Authorized Signatory withorized Signatory

Per n Par.
Authorized Signatory Authorized Sigratory
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