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TRANSACTION CONFIRMATION 

Date: Oc-roae~ <o ~o I q 
( .. Effective Data") 

Transaction Conflnnatlon # : ________ _ 

This Is a Transaction under the GasEDI Base Contract for the Sale and Purchase of 
Blomethane dated 0(1 & 'u.Oi q ( .. Base Contract") and the Special Provisions attached 
to the Base Contract made between the parties hereto and Is made subject to the condition 
set forth In Section 16 of this Transaction Confinnatlon. 

IT IS AGREED: 

1. Definitions. 

(a) Capitalized tenns used, but not defined in this Transaction Conflnnatton, have the 
meanings given to those tenns In the General Tenns and Conditions of the Base 
Contract and in addition: 

•e1ogaa• means raw gas composed primarily of methane derived from the 
decomposition of organic matter. 

"Blomethane" means pipeline quality Gas derived from the decomposition of 
organic matter. Pipeline quality means meeting the gas quality requirements of the 
receiving pipeline at the Delivery Point. 

"Carbon Offsets" means, for the purposes of calculating Market Value, Offsets that 
are created from emissions reduction at a facility or project located in Canada and 
are verified using a standard that Is at least equivalent to the protocols established 
under the British Columbia Greenhouse Gas Emission Control Regulation or a 
replacement standard which might Include, but is not limited to, standards that are 
recognized by the International Csrbon Reduction & Offset Alliance (ICROA) as 
compliant with the ICROA Code of Best Practice. 

"Commodity Cost Recovery Charge• means the Buyer's cost to supply 
conventional Gas to Its utility customers which shall be established by the 
Commodity Cost Recovery Charge set out In the Buyer's Table of Charges In Rate 
Schedule 1 for Residential Service as approved by the British Columbia Utilities 
Commission from time to time. 

"Condition· means the condition set out in Section 16 of this Transaction 
Confinnation. 

"Condttlon Removal Date· means the date set out for the removal of the condition in 
Section 16 of this Transaction Confinnation. 
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"Contract Quantity" shall mean the quantity of Biomethane to be delivered and 
received pursuant to this Transaction. 

"Contract Year" means each twelve (12) consecutive month period starting on the 
Start Date. 

"Director" means the British Columbia government employee designated as the 
director for the purposes of the RLCFRA. 

"Environmental Attribute" means 

(I) all attributes associated with, or that may be derived from the actual or 
assumed reduction, displacement or offset of emissions associated with the 
Facilities; 

(ii) the right to quantify and register the Interests and rights associated with such 
attributes or characteristics with competent authorities; 

(ill) any existing or future Instrument, Including any Offset, environmental 
emission allowances and reduction credits, reduction right, allowance, 
certificate or other unit of any kind whatsoever, whether or not tradable and 
any other proprietary or contractual right, whether or not tradable, and any 
resulting from, or otherwise related to the actual or assumed reduction, 
displacement or offset of emissions associated with, or that may be derived 
from the actual or assumed reduction, displacement or offset of emissions 
associated with the Facilities and related activities; 

(iv) all revenues, entitlement, benefits and other proceeds arising from or related 
to the foregoing. 

"Facllltles" means an anaerobic digestion facility located In Clayhurst, British 
Columbia owned by the Seller. 

•Green Premium• means the difference between the Contract Price and the 
Commodity Cost Recovery Charge. 

"Market Value" The market value of the Transaction means the net present value 
(applying the Present Value Discount Rate) of the product of (1) the Minimum Annual 
Quantity for each Contract Year (or part of a Contract Year, prorated) remaining under 
the Transaction set out In this Confirmation multlplled by (2) a market price for a similar 
transaction considering the Environmental Attributes of the Blomethane and the 
remaining Delivery Period, Contract Quantity and Delivery Point, either as follows: 

(i) in the case of default by Seller, at the Buyer's option, either as 
(a) a transaction consisting of Blomethane; or, 
(b) a transaction consisting of conventional Gas plus Carbon Offsets 

equal to the greenhouse gas reduction that would have been achieved 
by the Biomethane supply for the remainder of the Transaction; the 
number of Carbon Offsets to be equivalent to the product of (1) the 
difference between 0.05 metric tonnes of CO2e/GJ (being the CO2 
equivalency of conventional Gas) and the carbon intensity of the 
Blomethane set out in Section 1 O multiplied by (2) the Minimum 
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Annual Quantity for each Contract Year (or part of a Contract Year 
prorated) remaining under the Transaction, provided such carbon 
Offsets with the required quality are readily available In the market, 
and 

(ii) in the case of default by Buyer, the higher of: 
(a) a transaction consisting of Blomethane; or, 
(b) a transaction consisting of conventional Gas plus Carbon Offsets 

equal to the greenhouse gas reduction that would have been achieved 
by the Biomethane supply for the remainder of the Transaction; the 
number of carbon Offsets to be equivalent to the product of (1) the 
difference between 0.05 metric tonnes of CO2e/GJ (being the CO2 
equlvalency of conventional Gas) and the carbon intensity of the 
Blomethane set out In Section 1 O multiplied by (2) the Minimum 
Annual Quantity for each Contract Year (or part c:A a Contract Year 
prorated) remaining under the Transaction, and 

The Non-Defaulting Party shell determine the Market Value using good faith and In a 
commercially reasonable manner but Is not required to actually enter into a transaction 
In order to determine the market price. 

•Offset" means any credits, emission offsets or other tradable or recognized 
Instruments Issued or granted by a government or program authority or recognized 
under a regulation, in recognition of emission reductions or sequestration that may be 
applied to achieving compliance with any emissions related obligations or 
commitments whether voluntary or mandatory. 

•Production Audit" means the records and physical audit described in Section 13 of 
this Transaction Confirmation. 

•Production Location• means Clayhurst, British Columbia. 

·RLCFRA• means the British Columbia Greenhouse Gas Reduction (Renewable and 
Low Carbon Fuel Requirements) Act and its regulations and amendments thereto. 

·Start Date· means the start date for the delivery of Blomethane to the Buyer set out In 
Section 3. 

(b) For the purposes of this Transaction Confirmation, the definition of Event of Default 
set out In the General Terms and Conditions of the Base Contract shall be replaced 
by the definition set out below: 

"Event of Default" shall mean 

(Q the failure to make payment when due under the Contract, which Is not 
remedied within two (2) Business Days after receiving Notice thereof (except 
for a failure to make an Accelerated Payment invoice which shall immediately 
constitute en Event of Default); 
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(iO the making of an assignment or any general arrangement for the benefit of 
creditors, the filing of a petition or otherwise commencing, authorizing, or 
acquiescing In the commencement of a proceeding or cause under any 
bankruptcy or similar law for the protection of creditors or having such petition 
flied or proceeding or cause under any bankruptcy or similar law for the 
protection of creditors commenoect against it, any bankruptcy or Insolvency 
(however evidenced) or the inability to pay debts as they fall due; 

(IIQ the failure to provide Performance Assurance In accordance with Section 10.1 
of the General Terms and Conditions; 

(iv) Seller's failure to deliver at least the Minimum Dally Quantity or the Minimum 
Annual Quantity unless: 
(a) excused by supply Interruption In accordance with Section 8 (Basis of 

Sale, Purchase) of this Transaction Confirmation, 
(b) excused by Buyer's Non-Performance, or 
(c) prevented by Force Majeure In accordance with Section 11 of the 

General Terms and Conditions as amended by the Special Provisions 
(Force Majeure); 

(v) Buyer's failure to receive up to the Maximum Dally Quantity or the Maximum 
Annual Quantity unless: 
(a) excused by supply interruption in accordance with Section 8 (Basis of 

Sale, Purchase) of this Transaction Confirmation, 
(b) excused by Seller's Non-Performance, or 
(c) prevented by Force Majeure in accordance with Section 11 of the 

General Terms end Conditions as amended by the Special Provisions 
(Force Majeure); 

(vi) breach by Seller of any representation or warranty set forth In Section 1 O 
(Environmental Attributes) of this Transaction Confirmation or Its obligations 
under Section 14 (Part 3 Fuel under the RLCFA); 

(vii) a Buyer's finding or, In the case a dispute was arbitrated, an arbitrator's 
decision made pursuant to the Production Audit finds that the gas delivered 
hereunder does not meet the definition of Blomethane under Section 1 
(Definitions); 

(viii) If Buyer Is prevented from completing a Production Audit due to the actions or 
Inaction of the Seller or Upstream Seller which Is not remedied within five (5) 
Business Days after receiving Notice thereof; or 

(ix) the failure to perform any other material obligation under the Contract, which 
Is not remedied within five (5) Business Days after receiving Notice thereof. 

2. Parties. 

Seller: Matter Global Solutions BC Ltd. 
Buyer: FortlsBC Energy Inc. 
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3. Delivery Period. 

Start Date: 

I. Within two months of condition removal date, Seller shall provide Buyer with 
written Notice of the date (the •Start Date") on which the Facilities will be 
fully operational and the Seller will begin to deliver Biomethane to the Buyer; 
and 

Ii. If the Start Date is later than twenty-four (24) months after the Conditions 
Removal Date, then Buyer may, at Its sole and unfettered discretion, 
tennfnate this Transaction Conflnnatlon by providing written Notice to Buyer 
without penalty or further llablllty. 

End Date: Twenty (20) Contract Years from the Start Date. The Buyer has the right to 
extend the Delivery Period once for an additional two Contract Years on the same terms 
and conditions as contained In this transaction confinnation by gMng the Seller no less 
than 30 days' Notice prior to the End Date. 

4. Dellvery Point. Station Two, British Columbia 

5. Contract Quantity of Blomethana. All Gas supplied by the Seller to the Buyer 
pursuant to this Transaction shall be exclusively Blomethane from the Facilities In the 
Contract Quantity below: 

(a) Minimum Daily Quantity: per day. 
(b) Minimum Annual Quantity: per Contract Year 
(c) Maximum Dally Quantity: per day. Seller may exceed Maximum Daily 

Quantity on a case-by-case basis, at Buyer's discretion, In order to meet but not 
exceed Maximum Annual Quantity. 

(d) Maximum Annual Quantity: -per Contract Year. Buyer, may, at its 
discretion, accept more than the Maximum Annual Quantity. 

6. Exclusivity. The Seller covenants to supply Buyer exclusively with all the Blomethane 
produced by the Seller at the Fadlltles and any expansions thereof, up to the Maximum 
Annual Quantity. 

7. Nominations. At least two (2) Business Days prior to the start of each Month, Seller 
shall provide Buyer with the quantity of Biomethane that the Seller shall nominate for 
delivery at the Delivery Point on each Day for that Month. Without expanding or limiting 
the Seller's obligation to supply the Minimum Daily Quantity, the Seller may revise its 
dally nominations for that month in the event of unplanned maintenance of the Facilities 
or for reasons of Force Majeure (as set out in the General Terms and Conditions and the 
Special Provisions). These obligations are in addition to those set out in Section 4.2 of 
the General Terms and Conditions. 

8. Basis of Sala, Purchase. Finn, subject to the following: Seller shall not be considered 
to be in default of the Contract If Its failure to supply the Minimum Dally Quantity Is for the 
following reason: 
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(a) Seller is undertaking maintenance or repair on the Facilities; 
and on the conditions that 

(b) Seller is diligently undertaking maintenance or repair on the Facilities or otherwise 
using reasonable efforts to minimize the supply interruption; 

(c) Seller provides as much notice to the Buyer as Seller is reasonably able, ct supply 
Interruptions and maintenance and repair, whether planned or unplanned, and the 
anticipated length thereof; and the number of days of actual or anticipated supply 
interruption does not exceed ninety (90) days in any one Contract Year. 

(d) In the event of Force Majeure, the Minimum Annual Quantity shaJI be reduced by an 
amount equal to the Minimum Daily Quantity multiplied by the number of Days on 
which a party is excused by reason of Force Majeure, in accordance with the 
conditions set out in Section 11 of the General Terms and Conditions (as amended 
by the Special Provisions) during the same Contract Year. 

9. Contract Price. 

(a) Subject to subsection (b} below, the Contract Price payable for the Contract Quantity 
ls-per GJ (the "Base Rataj. 

(b) Subject to subsection (c) below, commencing from the November 1• occurring after 
the first anniversary of the Start Date and on eve November 1 at thereafter, the Base 
Rate will be ad usted by 

(c) No adjustment will be ma 
exceeding the applicable of: 

(I) the then current maximum RNG supply purchase price approved by the 
British Columbia Utilities Commission; or 

(II) the maximum RNG supply purchase price established by the Province of 
British Columbia. 

10. Environ mental Attributes and Representations. 

(a) Seller represents and warrants that the Blomethane produced is generated through 
the anaerobic digestion of organic matter and is not supplemented, replaced in whole 
or In part with fuels purchased or extracted other than from the Production Location. 

(b) Seller represents that the calculated carbon Intensity of the Biomethane shall be. 
grams of CO2 equivalent or less per mega joule (gC02e/MJ) and as soon as 
commercially reasonable after the Start Date, shall provide the Buyer with a report as 
described in Section 12 (Carbon Intensity Reports below calculating the carbon 

Intensity and the calculated carbon Intensity of the Blomethane shall not exceed• 
gC029/MJ during the Term of the Contract. 

(c) Seller represents and warrants that, all Environmental Attributes that could be 
associated with the produced Blomethane at the time of delivery to Buyer are 
attached thereto and that neither the Biomethane nor the Environmental Attributes 
associated therewith have been sold more than once by the Saner at any point 
between production and sale to Buyer whether by sales into carbon markets or 
otherwise. 
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( d) Seller represents and warrants that Seller does not have and no third party has, any 
claim to the Environmental Attributes associated with the Blomethane purchased by 
Buyer under this Transaction Confirmation. 

(e) Seller represents and warrants that, up to the point of delivery to Buyer, neither the 
Environment Attributes nor the Biomethane have been used by Seller to meet any 
federal, state, provincial or local renewable energy requirement, renewable energy 
procurement, renewable energy portfolio standard, or other renewable energy 
mandate. 

(f) Seller shall transfer to Buyer at the Delivery Point all Environmental Attributes, 
whether current or future, known or unknown at the time of delivery, associated with 
the Blomethane along with the transfer of title In the Biomethane. 

11. Reports. Seller shall provide Buyer the following lnfonnatlon, In respect of the Month of 
delivery, and supporting documentation acceptable In Industry practice: 

(a) daily production volume and energy In glgajoules of blogas produced at the 
Facilities; 

(b) daily production volume and energy In gigajoules of blomethane provided to the 
Enbridge Sales Gas Meter; 

(c) dally Gas nominations made by Seller in total on the Westcoast Energy Inc. pipeline 
system; and 

(d) daily load balancing account activity. 

12. Carbon Intensity Report. Seller shall provide Buyer with a report by January 15 of each 
Contract Year, certifying the carbon intensity of the Biomethane produced at the 
Facilities and delivered to the Buyer during the previous calendar year. The carbon 
intensity shall be calculated in accordance with the requirements of the government of 
British Columbia as set out In section 6 (6) of the RLCFRA and shall be certified by the 
Seller's chief operating officer. 

13. Production Audit. 

(a) Seller shall, upon reasonable request by Buyer provide the following: 
(i) no more than twice in any 12-month period, records and other documentation, 

including, but not limited to, records received from the operator of the 
Boundary Lake Gas Plant sour gas upgrader (the "Upgrader") setting out the 
volumes of blogas that have been received from the Facilities by the 
Upgrader and the volumes of Blomethane produced by the Upgrader from the 
blogas produced at the Facilities; and 

(iQ no more than once In any 12~month period, to provide Buyer and Buyer's 
consultant with reasonable and physical access to the Facilities; 

for the purpose of confirming compliance with the obligations, representations and 
warranties regarding the Biomethane and the Environmental Attributes associated 
with the Biomethane. 

(b) No more than twice in any 12-month period, Buyer may request Seller to confirm in 
writing that the representations and warranties concerning the Blomethane and 
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Environmental Attributes associated with the Blomethane, as made by Seller, under 
Section 1 O (Environmental Attributes) remain valid. 

(c) Seller agrees to cooperate and provide an reasonable assistance to Buyer regarding 
any audit of the Facilities for the purpose of confirming compliance with the 
obligations, representations and warranties regarding the Blomethane and the 
Environmental Attributes associated with the Biomethane. 

(d) If Buyer, acting reasonably, finds that the obligations, representations or warranties 
regarding the Biomethane and the Environmental Attributes associated with the 
Blomethane are In non-compliance with this Transaction Confirmation, then Seller 
may, adlng reasonably, dispute such finding. Each Party agrees to provide the other 
Party and Upstream Seller with Its findings and supporting documentation and 
agrees to cooperate, In good faith, with each other to resolve the dispute. 

(e) Any dispute of the nature described In, and not resolved under, subsection (b) above 
shall be resolved In accordance with Section 13.10 of the Special Provisions to the 
GasEDI Base Contract. 

14. Part 3 Fuel under the RLCFRA. 

(a) Seller acknowledges that Buyer may wish to resell Blomethane purchased under this 
agreement to Its customers in British Columbia who may Intend to use Blomethane 
as a transportation fuel and Buyer and Its customers wish to report such use under 
Part 3 of the RLCFRA. 

(b) Immediately following the Start Date, Seller shall apply under the RLCFRA for a 
determination by the Director of the carbon Intensity of the Blomethane supplied to 
Buyer under this Agreement for the purposes of Part 3 of the RLCFRA and observe 
the requirements of the RLCFRA applicable to a producer of Part 3 fuel. 

(c) If the Seller becomes aware that the carbon Intensity of the Blomethane will change 
or has changed, Seller shall promptly give written notice required by the RLCFRA 
and shall provide a copy of such notice to the Buyer. 

( d) Seller shall apply for new determination of the carbon Intensity of the Biomethane 
changes or If the determination by the Director has expired. 

(e) Seller may authorize Buyer to act on Its behalf In applying for a determination by the 
Director of the carbon Intensity of the Blomethane. 

(f) Seller shall Indemnify and hold Buyer, Its directors, officers, agents and employees 
hamiless from and against all actions, claims, damages, costs and expenses which 
may be brought against or suffered by Buyer, Its directors, officers, agents and 
emplo~s arising out of any fallure by the Seller to comply with the provisions of this 
Section 13. 

15. Remedies for Default 

(a) Section 3.2 of the GasEDI Base Contract shall not apply to this Transaction. 
(b) For the purposes of this Transaction, the definition of Market Value set out in Section 

2.1 of the GasEDI Base Contract shall not apply to this Transaction and the definition 
of Market Value set out in Section 1 (Definitions) of this Transaction Confirmation 
shall apply. 

(c) For the purposes of Section 10.1, 10.3 and 10.4 of the GasEDI Base Contract, the 
Total Termination Payment of this Transaction shall not exceed  
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February 3, 2020 
  
 
Fortis BC 
16705 Fraser Highway 
Surrey, BC V4N 0E8 
Attention: Jenelle De La Cour 
Account Manager - Renewable Natural Gas FortisBC 
 
 
Dear Ms. De La Cour, 
 
As per our recent discussion regarding the Matter Global Solutions BC Ltd, biomethane contract for the 
Clayhurst BC project, please find our acknowledgment of the contract amendment as requested. 
  
Matter Global Solutions BC Ltd acknowledges that Section 9 “Contract Price” of the Transaction 
Confirmation is meant to include FEI’s cost to transport biomethane. Therefore, we understand that the 
price we receive for the biomethane plus any costs FEI incurs to transport the biomethane must be 
under the current maximum RNG supply purchase price approved by the British Columbia Utilities 
Commission; or the maximum RNG supply purchase price established by the Province of British 
Columbia. 

 
If you require anything further regarding this matter, please do not hesitate to contact us at 
your convenience. 
 
 
Best regards, 
 
 
 
 
 
Jay Zwierschke 
President & CEO 
Matter Global Solutions BC Ltd 
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ORDER NUMBER 

E-xx-xx 
 

IN THE MATTER OF 
the Utilities Commission Act, RSBC 1996, Chapter 473 

 
and 

 
FortisBC Energy Inc. 

Filing of a Biomethane Purchase Agreement between 
FortisBC Energy Inc. and Matter Global Solutions BC Ltd. 

 
BEFORE: 

[Panel Chair] 
Commissioner 
Commissioner 

 
on Date 

 
ORDER 

WHEREAS: 
 
A. On March 12, 2020, pursuant to section 71 of the Utilities Commission Act (UCA), FortisBC Energy Inc. (FEI) 

filed with the British Columbia Utilities Commission (BCUC) an application for acceptance of a Biomethane 
Purchase Agreement (BPA) between FEI and Matter Global Solutions BC Ltd. (Matter) for a renewable 
natural gas (RNG) project (Application);  

B. The Matter BPA establishes the terms and conditions for Matter’s provision of RNG to FEI at the Station 2 
interconnection point on the Westcoast Energy Inc. pipeline system. The RNG will be produced from an 
anaerobic digestion facility located in Clayhurst, BC which will be owned and operated by Matter; 

C. The Application satisfies the criteria for an acquisition of RNG (also referred to as biomethane) as a 
prescribed undertaking under the Greenhouse Gas Reduction (Clean Energy) Regulation (GGRR); 

D. By Order G-130-06 dated October 26, 2006, the BCUC approved the Rules for Natural Gas Energy Supply 
Contracts (Rules). The Rules are intended to facilitate the BCUC’s review of natural gas energy supply 
contracts pursuant to section 71 of the UCA; 

E. On March 21, 2017, by Order in Council (OIC) 161/2017, the Lieutenant Governor in Council (LGIC) approved 
an amendment to the GGRR, which, among other things, indicated that the acquisition of RNG is a 
prescribed undertaking subject to: 

1. the public utility paying no more than $30/GJ; and 

2. the total volume of RNG purchased in a calendar year not exceeding 5% of the total volume of 
natural gas provided by a public utility to its non-bypass customers in 2015. 



 
Order E-xx-xx 
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F. Section 18(1) of the Clean Energy Act (CEA) describes a prescribed undertaking as “…a project, program, 
contract or expenditure that is in a class of projects, programs, contracts or expenditures prescribed for the 
purpose of reducing greenhouse gas emissions in British Columbia.”; 

G. Section 18(3) of the CEA states that “the commission must not exercise a power under the UCA in a way that 
would directly or indirectly prevent a public utility…from carrying out a prescribed undertaking.”; 

H. FEI requests that the redacted portions of the Application and certain appendices be kept confidential due 
to their commercially sensitive nature; and 

I. The BCUC has not reviewed the Application from a public interest perspective, as it is a prescribed 
undertaking.  

 
NOW THEREFORE pursuant to section 71 of the UCA, the Rules and OIC 161/2017, the BCUC accepts for filing 
the BPA between FEI and Matter. The BCUC will keep the redacted portions of the Application and certain 
appendices confidential as they contain commercially sensitive information. 
 
 
DATED at the City of Vancouver, in the Province of British Columbia, this (XX) day of (Month Year). 
 
BY ORDER 
 
 
 
(X. X. last name) 
Commissioner  
 
 
Attachment (Yes? No?) 
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