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November 25, 2022

British Columbia Utilities Commission
Suite 410, 900 Howe Street
Vancouver, BC

V6Z 2N3

Attention: Ms. Sara Hardgrave, Acting Commission Secretary

Dear Ms. Hardgrave:

Re: FortisBC Energy Inc. (FEI)

Utilities Commission Act (UCA) — Section 71 Filing of Amending Agreement No.
1 to the Biomethane Purchase Agreement (BPA) with Faromor CNG Corp.
(Faromor) — CONFIDENTIAL

In accordance with Section 71 of the UCA and Sections 2.0 and 6.0 of the British Columbia
Utilities Commission (BCUC) Rules for Natural Gas Energy Supply Contracts, FEI hereby files
for BCUC acceptance of an Amending Agreement November 18, 2022 (Amending Agreement
No. 1) to the original BPA between FEI and Faromor dated August 30, 2019? for the supply of
biomethane (Renewable natural Gas or RNG).? Attached in Appendix A is a copy of Amending
Agreement No. 1 which amends the original BPA Delivery Point from Huntingdon to |l
Il in exchange for price reduction of il rer gigajoule (GJ).

The Original BPA between FEI and Faromor (included in Appendix B) was accepted by the
BCUC in Order E-14-20. At the time of acceptance of the Original BPA, the Price per GJ was
Il On November 1, 2022, the price per GJ I oftc'
receiving its inflationary adjustment, as per the terms in the Original BPA.

Amending Agreement No. 1 makes two amendments to the Original BPA. One is to supply

RNG at the |G Per gigejoule (GJ), NN oM the
current Price, and the second is to change the Delivery Point from |

1 The BPA between FEI and Faromor was approved by way of BCUC Order E-14-20.

2 RNG or Renewable Natural Gas is interchangeable with the term “biomethane” for this Application. In previous
regulatory decisions, FEI and the BCUC have used biomethane and RNG, while the GGRR uses the term
renewable natural gas.
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The Original BPA as amended by Amending Agreement No. 1 (Amended Faromor BPA) is a
prescribed undertaking under the Greenhouse Gas Reduction (Clean Energy) Regulation
(GGRR).

A draft form of order sought is attached in Appendix C.

Request for Confidentiality

FEI is requesting that this information be filed on a confidential basis pursuant to Section 19 of
the BCUC’s Rules of Practice and Procedure regarding confidential documents as set out in
Order G-178-22, and section 71(5) of the Utilities Commission Act. FEI requests that the
BCUC exercise its discretion under Section 6.0 of the Rules for Natural Gas Energy Supply
Contracts and allow these documents to remain confidential. FEI believes this will ensure that
market sensitive information is protected, and FEI's ability to obtain favorable commercial
terms for future natural gas contracting strategies is not impaired. FEI operates within a
competitive environment when securing commodity to serve customers. If FEI's supply
purchasing strategies are released to the public, this could prejudice or influence the
negotiations of contracts between FEI and suppliers or counterparties, which could result in
higher commodity costs for customers.

1. LEGISLATIVE AND REGULATORY FRAMEWORK

On April 18, 2010, the Province of BC enacted the CEA. The CEA established a number of
energy objectives and provided that the Lieutenant Governor in Council (LGIC) can prescribe
undertakings to encourage public utilities to pursue certain greenhouse gas (GHG) reducing
initiatives. Section 18 of the CEA states:

18 (1) In this section, "prescribed undertaking” means 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.

(2) In setting rates under the Utilities Commission Act for a public utility carrying
out a prescribed undertaking, the commission must set rates that allow the
public utility to collect sufficient revenue in each fiscal year to enable it to
recover its costs incurred with respect to the prescribed undertaking.

(3) The commission must not exercise a power under the Utilities Commission
Act in a way that would directly or indirectly prevent a public utility referred to
in subsection (2) from carrying out a prescribed undertaking.

(4) A public utility referred to in subsection (2) must submit to the minister, on
the minister's request, a report respecting the prescribed undertaking.
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(5) A report to be submitted under subsection (4) must include the information
the minister specifies and be submitted in the form and by the time the minister
specifies.

On May 14, 2012, the LGIC issued Order in Council (OIC) 295/2012 approving the GGRR,
which described classes of prescribed undertakings pursuant to section 18 of the CEA.

On March 21, 2017, the LGIC issued OIC 161/2017 approving an amendment to the GGRR
related to RNG as follows:

(3.7) A public utility's undertaking that is in the class defined in subsection (3.8)
is a prescribed undertaking for the purposes of section 18 of the Act.

(3.8) The public utility acquires renewable natural gas

(@) for which the public utility pays no more than $30 per GJ [gigajoule],
and

(b) that, subject to subsection (3.9), in a calendar year, does not
exceed 5% of the total volume of natural gas provided by the public
utility to its non-bypass customers in 2015.

(3.9) The volume referred to in subsection (3.8) (b) does not include renewable
natural gas acquired by the public utility that the public utility provides to
a customer in accordance with a rate under which the full cost of the
following is recovered from the customer:

(@) the acquisition of the renewable natural gas;

(b) the service related to the provision of the renewable natural gas.

The Ministry has stated that the “amendments were made to the Greenhouse Gas Reduction
(Clean Energy) Regulation in the spring of 2017 to increase incentives for using renewable
natural gas in transportation and to establish measures to increase the supply of RNG.”3

The BCUC in its Decision and Order G-122-19* determined that for a project to qualify as a
prescribed undertaking under section 2(3.8) of the GGRR as written at that time, it must satisfy
the following three-part test:

3 In the Matter of FEI's Application for Acceptance of the Biogas Purchase Agreement between FEI and the City
of Vancouver, Exhibit C1-2.

4 In the Matter of FEI's Application for Acceptance of the Biogas Purchase Agreement between FEI and the City
of Vancouver.
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1. The public utility must be acquiring renewable natural gas (as opposed to
some other form of commaodity);

2. The utility must pay no more than $30 per GJ for that renewable natural gas;
and

3. Subject to certain exceptions, the annual volume of renewable natural gas
acquired must not exceed 5% of the total volume of natural gas the utility
provided to its non-bypass customers in 2015.5

On May 25, 2021 the LGIC issued OIC 306/2021 which further amended section 2 to the
GGRR related to RNG, including as follows:

(a) by adding the following subsection:

(3.71) For the purposes of subsection (3.8), “acquires renewable
natural gas” includes producing renewable natural gas by producing
or purchasing biogas and upgrading it to renewable natural gas, and

(b) by repealing subsection (3.8) and substituting the following:
(3.8) The public utility acquires renewable natural gas
(a) at costs that meet the following criteria, as applicable:

(i) if the public utility acquires renewable natural gas by purchasing
it, the price of the renewable natural gas does not exceed the
maximum amount, determined in accordance with section 9, in
effect in the fiscal year in which the contract for purchase is signed;

(i) if the public utility acquires renewable natural gas by producing
it, the levelized cost of production reasonably expected by the
public utility does not exceed the maximum amount, determined in
accordance with section 9, in effect in the fiscal year in which the
public utility decides to construct or purchase the production
facility, and

(b) that, in a calendar year, does not exceed 15% of the total amount,
in GJ, of natural gas provided by the public utility to its non-bypass
customers in 2019, subject to subsection (3.9) and section 10.

OIC 306/2021 also added section 9 of the GGRR, which sets a maximum price of $31 dollars
for fiscal year 2021/22.5 The maximum price increases each fiscal year.

5 Decision and Order G-122-19, page 8.
6 Beginning April 1, 2021 and ending March 31, 2022,
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OIC 306/2021 also added section 10 of the GGRR, which indicates that acquisitions of
hydrogen, synthesis gas, and lignin under sections 6, 7 and 8 of the GGRR also count towards
the maximum volume.

The maximum volume of 15 percent in the GGRR is the implementation of the Province’s
CleanBC plan. The CleanBC plan states that it will put in place a minimum requirement for 15
per cent renewable content in natural gas by 2030, stating:’

As part of CleanBC, we will work with natural gas providers to put in place a
minimum requirement for 15 per cent renewable content in natural gas by
2030. That means the gas we use in our furnaces, water heaters, dryers,
stoves and other gas appliances will have less impact on the environment,
and the methane that is wasted from agriculture, sewage and landfills will be
significantly reduced. Waste hydrogen can also be mixed with the natural gas
we use in our homes and will provide additional renewable natural gas for our
needs.

The purpose of this class of prescribed undertaking is to facilitate FEI acquiring RNG, or other
renewable gases, up to the maximum amount so that the Province can realize its greenhouse
gas reduction goals in the CleanBC plan.

The BCUC initiated an Inquiry into the Acquisition of Renewable Natural Gas by Public Utilities
in British Columbia (Inquiry) in response to a recommendation made by the BCUC in Order E-
14-21 and accompanying Reasons for Decision with respect to FEI. On July 28, 2022, the
BCUC issued the Phase 1 Report for the Inquiry (Phase 1 Report). The Phase 1 Report found,
among other things, that:®

In order to distinguish different sources of Natural Gas, for the purpose of this
report the Panel therefore will use the term Conventional Natural Gas for that
Natural Gas which is formed from fossils and extracted from and below rocks
within the earth’s surface.

Therefore, the Panel determines that biomethane is pipeline quality gas derived
from upgrading and processing biogas or biomass. Biomethane is
indistinguishable from Conventional Natural Gas and can be injected into a gas
pipeline system.

Notwithstanding, we find that the creation of biomethane gives rise to specific
Environmental Attributes and that these attributes may be contractually
transferred between parties.

7 CleanBC plan, at page 36. Online: CleanBC: our nature. our power. our future. (gov.bc.ca).
8 Inquiry into the Acquisition of Renewable Natural Gas by Public Utilities in British Columbia - Phase 1 Report,
Section 8, Summary of Findings and Recommendations.



https://www2.gov.bc.ca/assets/gov/environment/climate-change/action/cleanbc/cleanbc_2018-bc-climate-strategy.pdf
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Therefore, the Panel determines that a unit of Natural Gas plus the
Environmental Attributes associated with the production of an equivalent unit of
biomethane is an example of Renewable Natural Gas.

[Tlhe Panel finds that when Environmental Attributes associated with the
production of biomethane are acquired by a BC public utility and then combined
with an equivalent amount of Natural Gas acquired separately, this results in
Renewable Natural Gas for the purpose of the GGRR.

Therefore, given the nature of the delivery of RNG, for the purposes of
interpreting the GGRR the Panel finds that Renewable Natural Gas is acquired
in each of these scenarios:

(a) biomethane is acquired with its associated Environmental Attributes —
as, for example, in the case of FEI's biomethane purchase agreements;
and

(b) Conventional Natural Gas is acquired and an appropriate quantum of
Environmental Attributes that are associated with the production of
biomethane are acquired separately.

In either case, the acquired product is Renewable Natural Gas for the purpose of the
GGRR.

The BCUC also concluded (at page 28) the following regarding the annual volume test in the
GGRR:

The Panel is persuaded that the actual delivered volume of RNG in a calendar
year is the appropriate quantity on which to base the calculation for the annual
volume test as set out in section 2(3.8)(b) of the GGRR.

The above findings from the Phase 1 Report are consistent with FEI's filings of BPAs as
prescribed undertakings under the GGRR.

2. THE BPA AS AMENDED CONTINUES TO BE A PRESCRIBED
UNDERTAKING

As noted above, Amending Agreement No. 1 makes two amendments to the Original BPA.
One is to supply RNG at the per gigajoule (GJ) (NG <’

e —————————
GJ from the current Price), and the second is to change the Delivery Point | N
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Under the amended GGRR, the three part-test for a BPA or project to qualify as a prescribed
undertaking can be restated as follows:

1.

2.

3.

The public utility must be acquiring RNG (as opposed to some other form of
commodity);

The public utility must pay no more than the applicable maximum price for that RNG;
and

The volume of RNG, hydrogen, synthesis gas, and lignin that the public utility acquires
in a calendar year must not exceed 15 percent of the total amount, in GJ, of natural
gas provided by the public utility to its non-bypass customers in 2019, subject to
subsection (3.9) and section 10 of the GGRR.

The Amended Faromor BPA continues to satisfy the three-part test and qualifies as a
prescribed undertaking:

1.

3.

FEI continues to acquire RNG from Faromor. Amending Agreement No. 1 makes no
changes to the RNG that FEI will be acquiring from Faromor.

Amending Agreement No.1 decreases the price at which FEI is acquiring RNG from
Faromor so the price remains below the $30 per GJ maximum acquisition price as was
in place when the Original BPA was approved. As under the Original BPA, under the
amended Faromor BPA, the acquisition price of RNG cannot exceed the GGRR
maximum price.

Amending Agreement No. 1 does not amend the volume of RNG that FEI will purchase
from Faromor under the Original BPA. The annual delivered volume of RNG that FEI
expects to acquire each year is still below the calculated maximum of 15 percent of the
total amount, in GJ, of natural gas provided by the public utility to its non-bypass
customers in 2019, which is approximately 30 PJ. FEI has not yet acquired any
hydrogen, lignin or synthesis gas. A summary of FEI's accepted BPAs and contracted
volumes is included in Table 1 below. As shown in the table, both FEI's contractual
maximum supply and expected annual supply is below the 30 PJ (or 30,000 TJ)
maximum in the GGRR. In the future, if FEI's current capacity to acquire RNG,
hydrogen, synthesis gas, and lignin approaches the maximum volume in the GGRR,
FEI will manage its volumes of RNG supply to be within the maximum volume allowed
by the GGRR each calendar year.
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3. CONCLUSION

The Faromor BPA as amended with Amending Agreement No.1 continues to satisfy the three-
part test to be a prescribed undertaking under section 2(3.8) of the GGRR. The Amended
Faromor BPA is for the acquisition of RNG at an acquisition price that cannot exceed the
GGRR maximum price. While FEI's current capacity to acquire RNG, hydrogen, synthesis gas,
and lignin does not approach the maximum volume in the GGRR at this time, in the future FEI
will manage its volumes of RNG supply to be within the maximum volume allowed by the
GGRR each calendar year.

FEI has filed a copy of the Amending Agreement No.1 with the BCUC pursuant to FEI's
obligation under section 71 of the UCA to file energy supply contracts. As the acquisition of
RNG under the Amended Faromor BPA is a prescribed undertaking, the BCUC must accept
the BPA under section 71 of the UCA due to section 18 of the CEA, which prohibits the BCUC
from exercising its powers in any way that would directly or indirectly prevent FEI from carrying
out a prescribed undertaking. Therefore, FEI respectfully requests that the BCUC accept
Amending Agreement No.1 under section 71 of the UCA without regulatory process.
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If further information is required, please contact Scott Gramm, Senior Manager, Renewable &
Low Carbon Fuel Development, at (604) 576-7242.

Sincerely,

FORTISBC ENERGY INC.

Original signed:

Diane Roy

Attachments
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THIS AMENDING AGREEMENT dated as of the 18 day of November, 2022.

AMONG:
Faromor CNG Corp., 2079 Line 34, Shakespeare, Ontario, NOB 2P0
(“Faromor”)
OF THE FIRST PART
AND:
FortisBC Energy Inc., 16705 Fraser Highway, Surrey, British Columbia,
V4N 0E8
(“FortisBC”)
OF THE SECOND PART
WHEREAS:
A. Faromor and FortisBC are parties to a GasEDI Base Contract for Short-Term Sale

and Purchase of Natural Gas, including the Special Provisions attached thereto,
with effect as of August 30, 2019 (the “GasEDI”); and

In connection with and pursuant to the terms of the GasEDI, Faromor and
FortisBC entered into a Transaction Confirmation dated August 30, 2019 (the
“Confirmation” and together with the GasEDI, the “Agreement”), for the
purchase, sale, delivery and receipt of Biomethane.

The parties are now desirous of amending the Agreement on the following terms
and conditions.

NOW THEREFORE, in consideration of the mutual promises herein and other good and
valuable consideration (the receipt and sufficiency of which is hereby acknowledged),
the parties hereby covenant and agree as follows:

1.

In this Amending Agreement, capitalized words and expressions used shall have
the same meanings as are respectively assigned to them in the Agreement.

Section 4 of the Confirmation shall be deleted in its entirety and shall be replaced
with the following:

“Delivery Point. _

Section 9(a) of the Confirmation shall be deleted in its entirety and replaced with
the following:

Amending Agreement_Faromor_FEI_Final
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8.

9.

“Subject to subsection (b) below, the Contract Price payable for the Contract Quantity is
(i) from the Start Date to November 30, 2022, per GJ and (ii) as of and from
December 1, 2022, - per GJ, (the “Base Rate”).”

This Amending Agreement shall be read together with the Agreement.

This Amending Agreement shall be governed by and construed in accordance
with the laws of the Province of British Columbia and the parties agree to attorn
to the jurisdiction of the courts of British Columbia.

Words importing the singular include the plural and vice versa; words importing
the masculine gender include the feminine and neuter genders; and words
importing persons include individuals, sole proprietors, corporations,
partnerships and unincorporated associations.

This Amending Agreement may be executed electronically in counterparts with
the same effect as if all parties had signed the same document. All counterparts
will be construed together and will constitute one original agreement.

All unamended terms and conditions shall remain in full force and effect.

This Amending Agreement shall have effect as of December 1, 2022.

IN WITNESS of this Amending Agreement, the parties have entered into this Amending
Agreement on the date and year first written above.

Faromor CNG Corp.

Per: 3 ‘-_
Nicholas Hendry, President
Authorized Signatory

FortisBC Energy Inc.

Per:

Authorized Signatory

Amending Agreement_Faromor_FEI_Final
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TRANSACTION CONFIRMATION
¢ (“Effactive Date™)
Transaction Confirmation #:

This Is & Transaction under the GasEDI Base Contract for the Sals and Purchase of
Biomethane dated A..q..st 20,2019  ("Base Contract”) and the Special Provisions
attached to the Base Contract made between the parties hereto and Is made subject to the
condltion set forth in Section 16 of this Transaction Confirmation.

IT IS AGREED:
1. Definitions.

(a) Capitalized terms used, but not defined In this Transaction Confirmation,-have the
meanings glven to those terms in the General Terms and Conditions of the Base
Contract and in addition;

‘Blogas” means raw gas composed primarlly of methane derived from the
decomposition of organic matter.

“Blogas Upgrader” means those Facilities owned by the Seller located at liderton,
Ontario.

“Blomethane” means pipeline quallty Gas derived from the decomposition of
organic matter. Pipeline quality means mesting the gas quality requirements of the
recsiving pipeline at the Delivery Point.

“Carbon Offsets” means, for the Purposes of calculating Market Vaiue, Offsets that
are created from emisslons 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 Columbla Greenhouse Gas Emission Control Regulation or a
replacement standard which might include, but I8 not Iimited to, standards that are
recognized by the Intemational Carbon Reduction & Offset Alllance (ICROA) as
compliant with the ICROA Code of Best Practice,

“Commodity Cost Recovery Charge® means the Buyers cost to supply
conventional Gas to its utliity customers which shall be established by the
Commodity Cost Recavery Charge set out in the Buyer's Tabie of Charges in Rate
Schedule 1 for Residential Service as approved by the British Columbia Utiilties
Commission from time to time.

“Condition” means the condition set out in Section 18 of this Transaction
Confirmation.

2018/04/01 version 1
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“Condition Removal Date” means the date set out for the removal of the condition in
Section 16 of this Transaction Confirmation.

“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;

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

(iif) any existing or future instrument, including any Offset, environmental
emisslon allowances and reduction credits, reduction right, allowance,
certificate or other unit of any kind whatsoever, whether or not tradable and
any other praprietary 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 actlvities;

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

“Facillties” means the Biogas Upgrader and the anaerobic digestion facility owned by
Stanton Bros itd. located in liderton, Ontario.

“Green Premlum” 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 muttiplied by (2) a market price for a similar
transaction considering the Environmental Attributes of the Biomethane and the
remaining Delivery Period, Contract Quantity and Delivery Point, sither as follows:

(i) in the case of default by Seller, at the Buyer's option, either as

(a) a transaction consisting of Biomethane; 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

2019/04/01 version 1
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difference between 0.05 metric tonnes of CO2e/GJ (being the CO2
equivalency of conventional Gas) and the carbon intensity of the
Biomethane set out in Section 9 multiplied by (2) the Minimum 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

(i in the case of default by Buyer, the higher of:

(a) a transaction consisting of Biomethane; or,

(b) a transaction consisting of conventional Gas plus Carbon Offsets
equal to the greenhouse gas reduction that would have been achleved
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 CO2¢/GJ (being the CO2
equivalency of conventional Gas) and the carbon Intensity of the
Biomethane set out in Section 10 mulitiplied by (2) the Minimum
Annual Quantity for each Contract Year (or part of a Contract Year
prorated) remaining under the Transaction, and

The Non-Defauiting Party shall 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 audlt described in Section 13 of
this Transaction Confirmation.

“Production Location” means liderton, Ontario.

“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 dellvery of Biomethane to the Buyer set out in
Section 3.

(b) For the purposes of this Transaction Confirmation, the definition of Event of Defauit
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

(i) the failure to make payment when due under the Contract, which is not
remedied within two (2) Business Days after receiving Notice thereof (except

2019/04/01 version 1
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(il

(lii)
(iv)

v)

(vi)

(vil)

(vili)

(ix)

2. Parties.

Seller:
Buyer:

for a failure to make an Accelerated Payment invoice which shall immediately

constitute an Event of Defauit);

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

bankruptey or similar law for the protection of creditors or having such petition

filed or proceeding or cause under any bankruptcy or similar law for the

protection of creditors commenced against it, any bankruptcy or insolvency

(however evidenced) or the inability to pay debts as they fall due;

the failure to provide Performance Assurance in accordance with Section 10.1

of the General Terms and Conditions;

Seller’s failure to deliver at least the Minimum Daily 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

(¢) prevented by Force Majeure in accordance with Section 11 of the
General Terms and Conditions as amended by the Special Provisions
(Force Majeure);

Buyer’s failure to receive up to the Maximum Daily 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 Seller'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);

breach by Seller of any representation or warranty set forth in Section 10
(Environmental Attributes) of this Transaction Confirmation or its obligations
under Section 14 (Part 3 Fuel under the ALCFA);

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 Biomethane under Section 1
(Definitions);

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

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

Faromor CNG Corp.
FortisBC Energy inc.

2019/04/01 version 1
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3. Delivery Perlod.
Start Date:

(i) Buyer acknowledges that Seller will source the entire quantity of Biomethane
committed pursuant to this Transaction Confirmation from the Blogas
Upgrader which is being designed and constructed with an anticipated
operational date of December 1, 2020;

(i) Seller shall provide Buyer with written Notice of the date (the "Start Date") on
which the Blogas Upgrader is fully operational and the Seller will begin to
deliver Biomethane to the Buyer; and

(ii) If the Start Date is later than sixteen (16) months after the Conditions
Removal Date, then Buyer may, at its sole and unfettered discretion,
terminate this Transaction Confirmation by providing written Notice to Buyer
without penalty or further liability.

End Date: [ Contract Years from the Start Date.

4. Dellvery Point. [

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

(a) Minimum Dally Quantity: R rer day.

(b) Minimum Annual Quantity Jll per Contract Year

(¢) Maximum Daily Quantity: [l 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 lts
discretion, accept more than the Maximum Annual Quantity.

6. Exclusivity. The Seller covenants to supply Buyer exclusively with all the Biomethane
produced by the Seller at the Facliities 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 Dally Quantity, the Seller may revise its
daily 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.

2019/04/01 version 1
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8. Basis of Sale, Purchase. Firm, subject to the following: Seller shall not be considered
to be in default of the Contract if its failure to supply the Minimum Daily Quantity is for the
following reason:

(a) Seller, or the owner of the anaerobic digester forming part of the Facilities, as the
case may be, is undertaking maintenance or repair on the Facilities;
and on the conditions that:

(b) Seller , or the owner of the anaerobic digester forming part of the Facillties, as the
case may be, is dlligently undertaking maintenance or repair on the Facliities or
otherwise using reasonable efforts to minimize the supply Interruption;

(c) Seller provides as much notice to the Buyer as Seller is reasonably able, of 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.
In the event of Force Majeure, the Minimum Annual Quantity shall be reduced by an
amount equal to the Minimum Dally 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 Condltions (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
<5 (he “Base Rate”).

(b) Subject to subsection (c) below, commencing from the November 1 occurring after
the first anniversary of the Start Date and on every November 1% thereafter, the
Base Rate will be adjusted by the percentage increase, if any, in the Consumer Price
Index (Canada- all items, not seasonally adjusted) over the previous year.

(c) No adjustment will be made which results in the applicable rate payable by the Buyer
exceeding the applicable of:

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

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

10. Environmental Attributes and Representations.

(a) Seller represents and warrants that the Biomethane 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 caiculated carbon intensity of the Biomethane shall be .
I of CO2 equivalent or less per mega joule (gCO.e/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 Biomethane shall not exceed B
gCOe/MJ during the Term of the Contract.
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(c) Seller represents and warrants that, all Environmental Attributes that could be
assoclated with the produced Biomethane 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 Seller at any point
between production and sale to Buyer whether by sales into carbon markets or
otherwise.

(d) Seller represents and warrants that Seller does not have and no third party has, any
claim to the Environmental Attributes assoclated with the Biomethane 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.

() 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 Biomethane along with the transfer of title in the Biomethane.

11. Reports. Seller shall provide Buyer the following information, in respect of the Month of
delivery, and supporting documentation acceptable in industry practice:

(a) daily production volume of Blomethane produced at the Facilities;

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

(¢) daily load balancing account activity,

12. Carbon Intensity Report. Seller shall provide Buyer with a report by July 15" of each
Contract Year, certifying the carbon intensity of the Biomethane produced at the
Facliities and delivered to the Buyer during the previous calendar year. The carbon
intenslty 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:
()  no more than twice in any 12-month period, records and other documentation;
and
(i)  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 conceming the Biomethane and

2019/04/01 version 1


JJoly
Cross-Out


Environmental Attributes associated with the Biomethane, as made by Selier, under
Section 10 (Environmental Atiributes) remain valid.

(c) Seller agrees to cooperate and provide all reasonable assistance to Buyer regarding
any audit of 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.

(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 Confirmatlon, then Seller
may, acting reasonably, dispute such finding. Each Party agrees to provide the other
Party with its findings and supporting documentation and agrees to cooperate, in
good faith, with each other to resoive 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 Provislons to the
GasEDI Base Contract.

14. Part 3 Fuel under the RLCFRA.

(a) Seller acknowledges that Buyer may wish to resell Biomethane purchased under this
agreement to its customers In British Columbla who may intend to use Biomethane
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 shali apply under the RLCFRA for a
determination by the Director of the carbon intensity of the Biomethane 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 Biomethane 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 Biomethane.

(f) Seller shall indemnify and hold Buyer, its directors, officers, agents and employees
harmless from and against all actions, claims, damages, costs and expenses which
may be brought against or suffered by Buyer, its directors, officers, agents and
employees arising out of any failure by the Seller to comply with the provisions of this
Section 14,

15. Remedies for Defauit.

(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 the [
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| in effect at the time.
The Total Termination Payment is a reasonable pre-estimate of the loss suffered and
is not intended as a penaity.

(d) If Buyer's determination or, in the case a dispute was arbitrated, an arbitrator's
decision made pursuant to the Production Audi, finds that the Gas delivered under
this Transaction failed to meet the definition of Biomethane under Section 1
(Definitions) or the Environmental Atiributes delivered were not associated with the
Biomethane as represented and warranted under Section 10 (Environmental
Attributes) then, Seller shall either not charge or retum the Green Premium paid by
Buyer in respect of such Gas.

16. Condition.

(a) This Transaction shall be of no force or effect unless the following conditions
(‘Conditlons”) are satisfied or waived by Buyer on or before I ]
(“Condition Removal Date”):

() this Transaction has obtained the necessary regulatory approvals, if any,
required to be obtained by Buyer to purchase energy, including but not limited
to approval from the British Columbia Utllitles Commission,

(i} credit support from parent company/ letter of credit.

(b) In the event the Buyer has submitted an application to the British Columbia Utilities
Commission for the approval of this Transaction no less than three (3) months before
the Condltion Removal Date, and the British Columbia Utilities Commission has not
made its decislon by the Condition Removal Date, the Condition Removal Date shall
be automatically extended for another three (3) months.

Buyer shall make reasonable good faith efforts to satisfy or, shall walve, the Condition by the
then-current Condition Removal Date. Buyer shall provide written notice of the satisfaction
or waiver of the Condition, if any, on or prior to the Condition Removal Date.

Faro G Corp.
/\
Sihped” |
/Of'c; zté)/z.c, /L/enrlf\f‘
Name ~J
17 cq .‘J € n "L
Title

30/ AL% /2019

Date

/29 /%019
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GasEDI BASE CONTRACT FOR
SHORT-TERM SALE AND PURCHASE OF NATURAL GAS

COVER SHEET

This Base Contract is entered into as of the following date:
The parties to this Base Contract are the following:

e —

| ~ PARTYB
__ - Party -_—__!— - FortisBC Energy Inc. N |
-_ Address 1 ' 16705 Fraser Highway _:
- Address_2 _ . ' ]
~ Ciy __- | Surrey )
State / Province _.' British Columbia o
Zip/Postal Code | VAN OE8 |
Base Contract ' ]
_ Duns# | 249953860 ]
_USFederal Tax D # | |
CanadianGST# | R100431502 |
Bank : See Banking Information Addendum on |
Page 3 of this Cover Sheet |
_ NOTICES _ ]

VP, Market Development and External
_ Contact l Relations |
Phone (604) 592-7837 |
 Fax ] (604) 592-7895 )
__ Email_ | |
4HOUROPERATIONS | |

Contact | Operations — Scheduling / Nominations
Phone | (604) 502-7799 ]
P (604) 592-7895 |
Emal | pradelog@fortishocom |
\VOICES & PAYMENTS i
B ) _C_ontact‘ - ) : G_as—Squ—ly A_t_:c_o_u_n% ]
_Phone [ 604-592-7869 / 604-552-7861
Fax | (604) 592-7420 |

Email e | gasaccounting@fortisbc.com

CONFIRMATIONS
Phone

Fax
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This Base Contract incorporates by reference for all purposes the General Terms and Conditions of the GasEDI
Base Contract for Short-Term Sale and Purchase of Natural Gas as published by GasEDI. The parties hereby

agree to the following provisions offered in sald General Terms and Conditions (select only one from each box, but
see “Note" relatj i :

IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate.

PARTY B '

__P"arty FortisBC Energy E]C._____,,-——-“ ]

Signature | %

___Name - _.[_ Roger Dall’Antonia
— _'_Titi___ - [ President & CEO i
. Date | 2/29/20/9 |

: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make
more definite the terms of contracts of sale, purchase or exchange of natural gas. This Contract Is intended
for interruptible transactions or firm transactions of one year or less and may not be suitable for
transactions of longer than one year. Further, GasEDI does not mandate the use of this Contract by any
party. GasEDI DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS CONTRACT ACKNOWLEDGES AND
AGREES TO GasEDI's DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT
OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE,
NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR
PURPOSE (WHETHER OR NOT GasEDI KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS
OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY
REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH USER OF THIS
CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL GasEDI BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT
OF ANY USE OF THIS CONTRACT.
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GasED| BASE CONTRACT FOR i,
SHORT-TERM SALE AND PURCHASE OF NATURAL GAS

GENERAL TERMS AND CONDITIONS

TABLE OF CONTENTS
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SECTION 14 - LIMITATIONS 12

SECTION 1 - PURPOSE AND PROCEDURES
1.1 Thess General Terms and Conditions are gg‘tepd'ed to fadlltﬂt&"i'ranmcﬂons on a Firm or interruptible basls.

1.2.a AnyTransaction may be effected omltyp”g’g;@iidftinlqguxﬁmtmo offer and acceptance constituting the valid, binding
and enforoeable agreement of the parties. The pijties are Jégally hound from the time they agree to Transaction terms. Any
such Transaction Is considered a “writing* and 16‘have beer “slgriad”, Notwithstanding the previous sentence, the partles
agree that Confirming Party shali confirm a Trghgagtiosi by sénding the other party a Transaction Confirmation by facsimile
or mutually agreeable electronic means by thé tlose of the next Business Day. Confirming Party adopts Its confirming
letterhead or the ilke es Its signature on any Transaction Confiftiration and es the Identification and authentication of

Confirming Party.

1.2.b  Ifa Transaction Confirmation sent by Confirming Party Is materially different from the other party’s understanding
of the agreement referred to In Section 1.2.a, that party shall give Confirming Party Notice cleariy Identifying such difference
on Confirming Party’s Transaction Confiration and retum the annotated Transaction Confirmation to the Confirming Party
by the Confirm Deadline. The fallure of the other party to so notify Confirming Party by the Confirm Deadline is further
evidence of the agreement between the parties and ‘eonstitutes the other party's acknowledgement thet the terms of the
Transaction described in Confiming Party’s Transaction Confirmation are accurate,

1.2.c If the other party does not receive a Transaction Confirmation from Confirming Party by the deadiine set out in
Section 1.2.a, then the other party shall notify Confirming Party by sending Its own Transaction Confirmation by the close
of the Business Day following the deadline set out In Section 1.2.a. If a Transaction Confirmation sent by the other party
Is materially different from Confirming Party’s understanding of the agresment referred to In Section 1.2.a, Confirming Party
shall givathe other party Notice clearly ldentifying such difference on the other party’s Transaction Confirmation and return
the annotated Transaction Confirmation to the other party by the Confirm Deadiine. The fallure of Confirming Party to so
notify the other party by the Confirm Deadiine s further evidence of the agraement between the parties and constitutes the
Confirming Party’s acknowledgement that the terms of the Transaction described In the other party’s Transaction
Confirmation are acourate. _

1.2d The entire agreement between the parties shall be those provisions contalned In (1) an effective Transaction
Confirmation, () the oral or electronic agreement of the parties, (lli} the Base Contract, and (jv) these General Terms and
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Conditions (collectively, the *Contract”). In the event of a confiict among the foregoling, the tarms ghall govem In the priority
listed In the previous sentence. The parties egree thatall Transactions entered Into shall form a single Integrated agreement
between the parties and each Transaction shall be merged Into the Contract. :

13 Communications occurring via a telephone conversation may be recorried by eithef parly and edch party consents
to same without further notice to, or consent from, the other party. Each party shall, to The extent required by applicable
law, give notice to, and obtaln consent from, each of its employees, contreiotors and other represéntatives who may have
their communications recorded hereunder. Any recordings of communications relevant to a Trangaction may be used as
evidence In any legal, arbitration or other diapute resoiution procadure, and the parties hereby expressly walve all rights
to, and expresely agree not to, contest or otherwise argue against such use of any recordings relevant to the disputed
Transaction.

14 Each party shall be entitied, upon reasonable request, 10 access the other party's recording(s), if any, assoclated
with a disputed Transaction, .

15 The parties hereby expressly walve all rights to, and expressly agree not to, conteat any Transaction, or assert
or otherwise ralse any defences or srguments related tb any Transaclign to the effect thaf such Is not binding, valld or
enforceable in accordance with its terms because biifier the employee(s) or representative(s) who entered into the
Transaction on behalf of a party, and who appeareti to have the réquilélte authority td.do-eo, did not, in fact, have such
authority or because the provisions of certain appiicable laws requiré the Transactionto be In writing and/or executed by
one or both parties. .

SECTION 2 - DEFINITIONS
21 The following terms, when ueed hereln, shall have the following meanings:

*40°m™ ehall mean the quantity of Gas oooupquii,,al':ﬁlume_pf 1000 cublc metres at a temperature of 15 degrees Celsius
and at a pressure of 101.326 kilopascals absdlufe. A o

*Accelerated Payment Invalce” shali have the meaning set forth in Section 7.7.

“Base Contract" shall mean a contract executed Wmn parties that jncorporates these General Terme and Condltions by
reference; that specifies the agreed salections of provisions contained herein; and that sets forth other Information required
hereln. L, 4 g

*British Thermal Unit® or *Btu" shall mean the International Btu, which Is also cailed the Btu(iT).

“Businesa Day” shall mean any day except Saturday, Sunday, or a statutory or banking holiday observed in the jurisdiction
specified pursuant to Section 13.5. A Business Daj shall open at 8:00 a.m. and close at 5:00 p.m. local time for the
relevant party’s principal place of busineas. The relevant party, In each instance uniess otherwise specified, shall be the
party to whom the notice, payment or delivery is being sent and by whom the notice or payment or delivery ls to be
received. : -

“Buyer” refers to the party recelving Gas hereunder.

*Cialms”.ghall have the meaning set forth in Section 8.3,

“Confirm Deadline” shail mean 5:00-p.m. in the receiving party’s ime zone on the second Business Day foilowing the
Business Day a Transaction Confirmation Is received, or if applicable, on the Business Day agreed to by the parties In the

Base Contract; provided, if the Trangaction Confirmation Is time stamped after 5:00 p.m. in the recelving party’'s ime zone,
it shall be deamed recelved at the opening of the next Business Day.
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“Conflrming Party” shall mean the party designated In the Base Contract to prepare and forward Transaction Confirmations
to the other party.

“Contract” shall have the meaning set forth In Section 1.2.d.

“Contract Price” shall mean, if the Dellvery Point Is in the United States, méjf'amougit?qkpregaed In U.S. Doltars per MMBtu
or U.S. Dollars per Dekatherm or, If the Dellvery Polint is in Canada, the amount expressed In Canaqmn Dollars per GJ,
uniess specified otherwise In a Transaction. ' ‘ '

.-

“Contract Quantity” shall mean the quantity of Gas to be delivered.and recelved pursuant to a Transaction.

“Contract Vaiue® of a Transaction Is the net present value (applying t;le Pmam.\#ﬂue Discount Rats) of the product of (1)
the quantity of Gas remalning under a Transaction which the parties are obliggated to transact, multiplied by (2) the Contract
Price,

“Costa” shall mean all reasonabie costs, legal fees and expenses Incurred by the Nin-Dfaulting Party to replace a
Transaction or In connection with termination of a Transaction pursuant to Section 10.

“Cover Standard® as referred to In Section 3.2 shall mean, If applicabls, it there Is an-unexoused fallure to take or deliver
any quantity of Gas pursuant fo the Contract, then the Performing Party shall use commercially reasonable efforts to obtain
Gas or alternate fusls, or sell Gas, at a price reasonable for the delivery or production afea, as appiicable, conslstent with:
the amount of notice provided by the Non-Performing Pafty; the Immediacy of the Buyer's Gas consumption needs or
Seller's Gas sales requirements, as applicable; the quantities Involved: and the anticipated length of failure by the Non-
Performing Party. -

*Day” shall mean 8:00 a.m. to 8:00 a.m. central clook time.

“Defaulting Party” shall have the meaning set fnrlh In éet_:ﬁ_nn .10.2.

“Dekatherm" shall mean one million British Thérmal Units,

"Dellvery Period” shall be the period during whloh &ellv’erles are to be made as set forth In the Transaction Confirmation.

“Delivery Point(s)” shall mean such point(g) as are mutually‘faﬁ'reed upon between Seller and Buyer as set forth in the
Transaction Confirmation. ‘

"Early Termination Date® shall iave the meaning setfottf In Section 10.3.

“EFP” shall mean the purchase, sale or exchange of natural Gas as the “physical” side of an exchange for physical
transaction involving gas futures contracts, EFP shiall incorporate the meaning and remedies of "Firm".

"ETA" shall mean the Excise Tax Act (Canadé).

*Event of Default” shall mean (j) the fallure to make payment when due under the Contract, which is not remedled within
2 Buslriess Days after recsiving Notice thereof (except for a fallure to pay an Accelerated Payment involce which shall
Immedistely constitute an Event of Default); (if) the making of an asalgnment or any general arrangement for the benefit
of creditprs, the filing of a petition or ofherwise commencing, authorizing, or acqulescing In the commencement of a
proceeding or cause under any bankruptcy or simiiar law for the protection of creditors or having such petition filed or
proceeding commenced against it, any bankruptoy or Insolvency (however evidencad) or the inabliity to pay debts as they
fall due; (ill) the fajlure to provide Parformance Assurance In accordance with Saction 10.1; (Iv) a party’s fallure to deliver
or receive Gas, uniess excused by the other party’s Non-Performance or prevented by Force Majeure, for the greater of 4
cumulative Days or 5% f the number of Days In a Dellvery Perlod, rounded up to a full Day, In any one Transaction; or (v)
the fallure to perform any other material obligation under the Contract, other than a failure to dellver or accept delivery of


JJoly
Cross-Out


GasEDI BASE CONTRACT FOR SHORT-TERM SALE AND PURCHASE OF NATURAL GAS

GENERAL TERMS AND CONDITIONS Page 4 of 12
Copyright © 2000 by GasED|, All Rights Reserved October 26, 2000

Gas which remedy Is as set forth In Section 7.7 (except as provided in part (iv) of this definition), if not remedled within 5
Businesas Days after recelving Notice thereof.

“FIrm® shall mean that either party may Interrupt its performance without llablllty only to the extent that sugh performance
s excused by the other party’s Non-Performance or Is prevented by Force Meleure; pravided, however, that during Force
Majeure Interruptions, the party Invoking Force Majeure may be respong(bie for any Imbalance Charges as sef forth in
Section 4.3 related o its Interruption after the nomination is made to the Trahsparter and antll the change Iin dellveries
and/or recelpts is confimed by the Transporter. 5 .

“Gas” shall mean any mixture of hydrocarbons and non-combusﬁble"ﬁiges in a gaseous state coneisting primarily of
methane. o 20 T

*GJ* shall mean 1 gigajoule; 1 gigajoule = 1,000,000,000 Joules. The standa'fdfpbnv'arslon factor between Dekatherms and
GJ's Is 1.055066 GJ's per Dekatherm. -

*GST" shall have tha meaning set forth in Section 6.2.

"Imbalance Charges” shall mean any fees, penalties, coets or charges (In cash or In knd) assessad by a Transporter for
fallure to salisfy the Transporter's balance and/or nomjnation requirements. WL

“Interruptible” shall mean thet elther party may Interrupt He'performance at any timg ferany reason, whether or not caused
by an event of Force Majeure, with no llabllity, except sueh Inteprupting party mey be responalble for any imbalance
Charges as set forth In Section 4.3 related to its Interruption-afier the nominatian is made to the Transporter and unfil the
change In dellveries and/or receipts is confirmed by Transporter.

*Joule" shall mean the joule specified In the S system of units.

“Liquidation Amount” shall have the meaning set forth In Secflon 10.4.,

“Markat Value” of a Transaction Is the net pragsnt value (Wn@hn Present Value Discount Rate) of the product of (1)
the quantity of gas remaining under a Transagtiop which the partiat are obligated to transact, multipiled by (2) a market
price for a similar transaction consldering the remalning Delivery Period, Contract Quantity and Delivery Polint; with such
market price to be established by either (i) @ bona fide offgr aceapted by the Non-Defaulting Party from a third party In an
arms-length negotiation for a replacement transaction or iy quotations obtained by the Non-Defaulting Party, in good faith,
from five Reference Market Makers, whére the highest and lowest of such quotations shall be disregarded, and the
arithmetic average of the three reinalning quotations ghall be the market price.

“MMBtu" shall mean one milion British Thatmal Units Which is equivalent to one Dekatherm.

“Month® shall mean the.period beginning on the first Day of the calendar month and ending immediately prior to the
commencement of thefirst Day of the next cajendar month.

“Non-Defaulting Party” shell have thie mearing set forth in Section 10.2.

“Non-Performance” shall menn the fallil_h by a party to purchase and recelve, or sell and deliver, Gas required by any
Transaction hereunder whith Is not excused because of the non-performance (non-deiivery or non-receipt, as applicable)
of the other party, or by Force Majeure.

“Non-Performing Party” shall mpan.aipany in relation to which a Non-Performance has occurred.

*Notice” shall haye the:meaning set forth in Section 98.1.
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“Payment Date® shall mean a date, selected by the partles In the Base Contract, on or before Which payment ls due Seller
for Gas recalved by Buyer in the previous Month. v o

“Performancs Assurance" shali mean securlty in the form, amournt and term reasonably specified by the. péirty demanding
the Performance Asaurancs, Including, but not limited to, a standby irevocable Jotter of ‘credit, a prepaymei ;- security

Interest in an asset acceptable o the demanding party or performance bond or.garantee by an entity acceptable to the
party demanding the Performance Assurance. e AT '

“Performing Party” shall mean, if a Non-Performance has occurred, the party which Is not the Néiﬁé':fonning Party.

"Potential Event of Defauit’ shall mean any avent or circumstance which wgu[d;wrm Notice, the passaga of time, or bath,

constitute an Event of Defauit. ; o Bee

Xn e

“Prasent Value Discount Rate" shall mean with respect to ahy Transaction: ():if #ie. amount:payable Is in Canadian
currency, the yleld of Canadlan Government Treasury Biils with & term closest to melhﬁg.mnm_ntng In the Delivery Perlod,
plus 100 basis points; or (i) If the amount payable s in Utiited States gygrency, the "Ask Yigld" Interest rate for United
States Government Treasury notes as quoted In the "Treasury Bonds, Nof&s, and Bllls” section of the Wall Street Journal
most racantly published with a term closest to the time remaining in fie Delivery Periad, plus 100 basls polnts.

“Receiving Transporter” shall mean the Transporter ragefing Gas ata béllvery Pulnt_i;éit}é!i?evem such recelving Transporter,

the Transporter delivering Gas at a Delivery Polnt.

"Reference Market Makers® shall mean leading dealers In the physloal gas trafing market or the energy swap market,
selected by the Non-Defaulting Party from among dealers of the highest ragit-sfanding, which satisfy all the criteria that
such party applies generally at the time In deciding whether to offer or to maksan extenslon of cradit.

“Scheduled Gae" shall mean the quantity of Gas mnﬂm"éd by Transporter(s) ﬁ;r movement, transportation or management.
“Seller” refers to the party delivering Gas heralinder. i

“Spot Price” as referred to in Section 3.2 shall mean, If applicable, the price listed In the publication specified by the parties
In the Base Contract, under the listing appllcable to the gaagraphlc location closest In proximity to the Delivery Polnt(s)
for the relevant Day; provided, if there |s:no single price publishiet.for such location for such Day, but there is published a
range of prices, then the Spot Price gliall e the average of such high and low prices. If no price o range of prices Is
published for such Day, then the Spot rice hall be the average of the following: (i) the price (determined as stated above)
for the first Day for which a price or range of prices s published that next precedes the relevant Day; and (ii) the price
(determined as stated above) for the first D4y for which a price or range of prices Is published that next follows the relevant

Day. ;
“Taxes" shall have the meaning set forth in Section61

“Termination Payment” for a Transaction is the difference between the Market Value and the Contract Value, adjusted for
Costs, as ofihe Early Termination Date. Ifthe Non-Defauiting Party Is Seller and Market Value minus Costs is greater than
the Contract Value, the Termjpation Payment will be posltive (0aln) and if the Market Value minus Costs Is less than the
Contract Value, the Terminatién Payment wili be negative (loss). if the Non-Defaulting Parly la the Buyer and the Contract
Value rinus Costs Is greater than the Market Value, the Termination Payment will be positive (gain) and if the Contract
Value minus Costs Is less than the Market Value, the Termination Payment will ba negative (loss).

“Total Temmiination Payment” will be the sum of the Termination Payments for all Transactions terminated pursuant to
Sectlon 10. The Totsl Termination Payment Is a reasonable pre-estimate of the loss suffered, and Is not intended as a

penalty. '
“Transaction” shall mean any gas sale, purchase or exchange agreement effected pursuant to the Base Contract.
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*“Transaction Confirmation” shall mean the document, substantially In the form of Exhiblt A, setting forth the terms of a
Transaction formed pursuant to Saction 1 for a particular Delivery Period.

*Transporter(s)” shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity
of a transportar, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Dellvery Polnt pursuant
to a particular Transaction. )

SECTION 3 - PERFORMANCE OBLIGATION ;
34  Selleragrees to sell and deliver, and Buyer agrees to recelve arid purchase, the Contract Quantity for a particular

Transaction In accordance with the tarms of the Contract. Sales and purchages will be on a Firm or Interruptible basls, as
agreed In a Transaction. =

The parties have selected either the "Cover Standard” versiori of the "Spot Price Standard” vérslon as indicated on the
Base Contract. 30 ,

Cover Standard: 2

3.2 in addition to any liabllity for imbalance gh aes, which\ah_ali not be recovered iwice by the following remedy,
subject to Saction 0.6, the exclusive and sole rerfiady.of the parties in the event of a breach of a Firm obligation shall
be recovery of the following: (1) In the event of a breeioh by Seller on any Day(s), fiégment by Seller to Buyer In an amount
equal-to the positive difference, If any, between the purchase price pald by ﬂmmr ullizing the Cover Standard for
replacement Gas or alternative fuels and the Contract Price, ﬂﬂﬂh’@ for gommerclally reasonable differences in
traneportation costs to or from the Dellvery Palnt(s), muitipiied biyth@ dl 3 between the Contract Quantity and the
quantity actually delivered by Seller for such Day(s); or. (i) in the everit of a breach by Buyer on any Day(s), payment
by Buyerto Seller In an amount equal to the positive diffarence, If any, between the Contract Price and the price received
by Seller utilizing the Cover Standard for the sisale of such Gas, adjusted for commerclally reasonable differences In
transportation costs to or from the Delivery Polint(s), mulﬁpll,hahyﬂ‘la difference between the Contract Quantity and the
quantity actually taken by Buyer for such Day(s); or (ilf).In the gvent that Buyer has used commercially reasonable efforts
to replace the Gas or Seller has used mmmg;jg{q;[ﬁﬁhaonah!q efforts to aell the Gas to a third party, and no such
replacement or sale Is avallable, then the exclu#iy drid sole remedy of the non-breaching party shail be any unfavorable
difference betwsen the Contract Price and the Spét Price, adjustad for such transportation to the applicabie Delivery
Point, multiplied by the difference between the Contract Quantity and the quantity actually delivered by Selier and

R
SELor i o

Spot Price Standard:

32  Inaddition to any llabliity for Imbalance Chargis, which shall not be recovered twice by the following remedy,
subject to Section 10.5, the exclusive and-sole remédy of the parties In the event of a breach of a Firm obligation shall
be recovery of the following: (i) Inthe event'of a breach by Selier on any Day(s), payment by Seller to Buyer in an amount
equal to the difference between the Contract Quéntity and the actual quantity delivered by Seller and recsived by Buyer
for such Day(s), multiplied by the positive difference, if any, obtained by subtracting the Contract Price from the Spot
Price; (i) In the event of a.braach by Buyer on any Day(s), payment by Buyer to Seller In an amount equal to the
difference between the Cantraé! Quantity and the actual quantity delivered by Seller and recelved by Buyer for such
Day(s), multiplled by the positive difference, If any, obtained by subtracting the applicable Spot Price from the Contract
Price. i

SECTION # - TRANSPORTATION, NOMINATIONS AND IMBALANCES

4.1 Seller shail have the sole mpdnslbllltyfor transporting the Gas to the Dellvery Point(s) and for dellvering such Gas
at a pressure sufficient to’ effect such delivery but not to exceed the maximum operating pressure of the Receiving
Transporter. Buyer shalil have the sole responsiblilty for tranaporting the Gas from the Dellvery Poln(s).
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4.2 The parties shall coordinate thelr Gas nomination and scheduling activities, giving sufficient time to meet the
deadiines of the affected Transporter(s). Each party shall give the other party timely prior operational notice, sufficlent to
meet the requirements of all Transporter(s) invoived in the Transaction, of the quantities of Gas to he delivered and
purchased each Day. Such operational notice may be made by any mutually agreeable means, including phona, fax and
emall. Should elther party become aware that actual deliveries at the Delivery Raint(s) are greater or Iesser than the
Scheduled Gas, such party shall promptly nofify the other party. :

4.3 The parties shall use commercially reasonable efforts to avoid imyposition of any Imbalance Charges. if Buyer or
Seller receives an Invoice from a Transporter that Includes imbalance Charges, the parties shall determine the validity as
well a8 the cause of such Imbalance Charges. if the imbalance Charges were Incurred as a result of Buyer's actions or
Inactions (which shall Inciude, but shall not be limited to, Buyer's failure to accept quantities of Gas equal to the Scheduled
Gaa), then Buyer shall pay for such Imbalance Charges, or relmburse Saller for such Imbalance Charges pald by Seller
to the Tranaporter. If the Imbalance Charges were Incurred as & result of Seller’s actiona.or inactions (which shall include,
but ehall not be limitad to, Seller's fallure to deliver quantities of Gas equal to the Scheduled (as), then Selier shall pay
for such imbalance Charges, or relmburse Buyer for such Imbalance Charges pald by Buyer to the Transporter.

SECTION 6 - QUALITY AND MEASUREMENT

5.1 All Gas deliverad by Seller shall meet the quality and heat cﬁmani requirements of the Receiving Transportar. The
unit of quantity measurement for purposes of the Cintract shall be specified as one MMBtu dry, one Dekatherm dry, one
GJ or one 10°m®. Measurement of Gas quantities herguhier shall bs In accordance withi the eatablished procedures of the
Recsiving Transparter. * :

SECTION 8 - TAXES

The parties have selected either the “Buyer Pays At and After Delivery Polnt* version or the “Seller Pays Before and At
Delivery Point® version as Indicated on the Base Contract, -

Buyer Pays At and After Delivery Polnt: o

6.1 Seller shall pay or cause fo be pald all miqg,_faaa, levige, penalties, licenses, interest or charges imposed by
any govemment authority (“Taxes”) an or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause
to be pald ell Taxss on or with respect to.the Gas at the Dilivery Point{s) and all Taxes after the Delivery Polni(s). If a
party Is required to remit or pay Ta:mlh@‘tﬂ;é the other party’s responsibllity hereunder, the party responsible for such
Taxes shall promptly reimburse the offiel pa;iy for'such Taxes. Any party entitled to an exemption from any such Taxes
or charges shall fumish the other party any. nacessary documentation thereof,

Seller Pays Before and At Delivery Point: *

8.1 Seller shall pay or cause to be pald all taxes, fees, levies, penalties, licenses, intarest or charges Imposed by
any govemment authofity (“Taxes”) on or wiih resgéct to the Gas prior to the Delivery Polnt(s) and all Taxes at the
Delivery Polni(s). Buyer shall pay or cause tobe pald all Taxes on or with respect to the Gas after the Delivery Polnt(s).
If a party-is heguired to remit or pay Taxes which are the other parly's responsibliity hereunder, the party responsibie for
such Taxes shall promptly relmburse the other party for such Taxes. Any party entitied to an exemption from any such
Taxes or charges shall fumish the other party any necessary documentation thereof.

6.2 The Contract Price does not include any amounts payable by Buyer for the goods and services tax ("GST") imposed
pursuant to the ETA or any simllar or replacement value added or sales or use tax enacted under successor legislation.
Notwithstanding the selection made pursuant to Section 6.1, Buyer will pay to Seller the amount of GST payable for the
purchase of Gas In addition to all ather amounts payable under the Contract. Seller will hold the GST pald by Buyer and
will remit such GST as required by law. Buyer and Seller will provide each other with the Information required to make such
GST remitiance or clalm any coresponding Input tax credits, Including GST registration numbers.
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6.3.a Where Buyer s not reglstered for GST under the ETA and Buyer Indicates to Seller that Gas will be exported from
Canada, Buyer may request Seller treat such Gas as “zero-rated” Gas for export within the meaning of the ETA for bllling
purposes. If Seller, In its sole discretion, agrees to so treat such Gas, then Buyer hereby daclares, represents and warrants
to Seller that Buyer wili: (I) export such Gas as soon as ls reasonably possible after Seller delivers sych Gas to Buyer (or
after such Gas is delivered to Buyar after a zero-rated storage service under the ETA) having regard to the airqumstances
surrounding the export and, where applicable, normal business practice; (1) not ‘acqujre suph Gas for consumption or use
In Canada (other than as fuel or compressor gas to transport such Gas by pipsline) or for supply in Canada (other than to
supply natural gas liquids or ethane the conslderation for which ls desmad by the ETA to be nll) befope export of such Gas;
(ili) ensure that, after such Gas Is dellverad and before export, such Gas Is not further processad, transformed or aftered
in Canada (axcept to the extent reasonably necessary or incidentaldo Its transportation and other than 1o recover natural
gas liquids or ethane from such Gas at a siraddle plant), (iv) maintgdin on file, and provide to Seller, if required, or to the
Canada Custormns and Revenue Agency, evidence satisfactory to the Minfétsr of Natiopal Revenue of the export of such Gas
by Buyer; and/or (v) comply with all ather requirements prescribed by the ETAAqr & zero-rated export of such Gas.

8.3.b Where Buyer Is registered for GST under the ETA and Buyer Indicates to Seller thet G&s will be exportad from
Canada, Buyer may request Seller treat such Gas as "zare-raled"” Gas for export within thé miganing of the ETA for billing
purposes, and Buyer hereby declares, represents and watrants to Seller that Buyer intends to export such Gas by means
of pipeline or other conduit In circumstances described In Section 8.8.a (i) to (1)),

8.3.c Without limiting the generality of Section 8,3, Buyer jndemnifigs Seller for any GST, penalties and interest and all
other damages and costs of any nature arising from breach of the deularations, representations and warranties contained
in Saction 6.3.a or 8.3.b, or otherwise from application of GST to Gas declared, raprasented and warranted by Buyer to be
acquired for export from Canada.

8.4 in the event that any amount becomes payable pursuant to the Caniract as a resuit of a breach, modification or
termination of the Contract, the amount payable shall be increased by any hpplicable Taxes or GST remittable by the
reciplent In respect of that amount. SR

SECTION 7 - BILLING, PAYMENT AND AUDIT.

71 Seller shall involce Buyer for Gas deliverad and recsived in the preceding Month and for any other applicable
charges, providing supporting documentation accéptable in industry practice to support the amount charged. If the actual
quantity delivered is not known by the billing date, billing will be prepared based on the quantity of Scheduled Gas. The
involced quantity will then be adjusted to the actual quantity on the following Month's bllling or as soon thereafter as actual
delivery Information is avallable. '

7.2 Buyer shall remit the amount due In the manner specified in the Base Contract, in Immediately avallable funds,
on or before the latar of the Payment Date or 10 days after recelpt of the invoice by Buyer; provided that if the Payment Date
s not a Business Day, payment s due on the next Business Day following that date. if Buyer, In good faith, disputes the
amount of any such statement or any part thereof, Buyer will pay to Seller such amount as It concedes to be corrsct;
provided, however, If Buyer disputes the amount due, Buyer must provide supporting documentation acceptable in industry
practice to support the amount paid or disputed.

7.3 in the event any payments are due Buyer hereunder, payment to Buyer shall be made In accordance with Section
7.2 above.

74 If a party falls to remit the fuil amount payable by it when due, interest on the unpald portion shall accrue from the
date due until the date of payment at a rate equal to the lower of: (i) If the amount payable Is in United States currency,
the then-effective prime rate of interest published under "Money Rates” by The Wall Street Journal, pius two percent per
annum, compounded monthly; or, If the amount payable is in Canadian cumency, the per annum rate of Interest identified
from time to time ‘as the prime lending rate charged to its most credit worthy customers for commerclal loans by The
Toronto Dominion Bank, Main Branch, Caigary, Alberta, Canada, plus two percent per annum, compounded monthly; or
(i) the maximum applicable lawful Interest rate.
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75 Payment shall be made In the currency of the Contract Price.

\.

7.8 The parties shall net all same cumrency amounts due and owing, and/or past due, arising under the Contract such
thet the party owing the greater amount shall make a single payment of the net amount to the other party-in accordance
with Section 7; provided that no payment required to be made pursuant to the, terms:of any credit support. document or
agreement shall be subject to netting under this or any other provision of i :Contract. In the event that the parties have
exeouted a separate netting agreement, the terms and conditions thereln shll | D e

7.7 A Performing Party may accalerate the payment owad by the Ntn:Performing Party related to @ Non-Performance
by sending to the Non-Performing Party an invoics (an “Accelerated Paymant Involce”) for the amoufitg:due It under Section
3.2, setting forth the calculation thereof and a statsment that pursugint 1o this Section 7.7 such amouifit{s due In 3 Business
Days. If the Performing Party does not deliver an Accelerated Payment Invpice; amounts payable puirsiiant to Section 3.2
shall be involced and payable In accordance with Sections 7.1 and 7.2.-1 I "_':ngp_-fprfomﬂm Parly must pay the
Accelerated Payment Involce when due and the Non-Performipg. Party: (i) shall rét basntitied to net amounts owed to It
hereunder by the Performing Party against its obligation to-miake payment on an Accelerated Payment Involce; and (i)
shall, notwithstanding Section 7.2, pay the full amount of the /Actelerated Payment Invoice despite any dispute it may have
as to the amount owing thereunder.

vl

7.8 A party shall have the right, at its own expense, ipon reasonéble notice and &t reasonable times, to examine the
books and records of the other party only to the:exfent reagonably necessary to yerify the accuraay of any statement,
charge, payment, or computation made under the Contratit. Tl @kdmination right shall not be avallable with respect to
propristary information riot direatly relevant to Transactibiig; All Involces and billingg.shall be conclusively presumed final
and accurste unless objected to in writing, with adequate expilanation and/or documentation, within two years after the
Month of Gas delivery. All retroactive adjustments under Section 7 shall be pald In full by the party owing payment within
30 days of notice and substantiation of such lnawurgg,yM ' i

SECTION 8 - TITLE, WARRANTY AND INDEMNITY ..,

8.1 Unless otherwise specifically agreed, filla to thg Gas shall pags from Seller to Buyer at the Delivery Polnt(s). Selier
shall have responsibiilty for and assume any:llablijty. with respect ta the Gas prior to its delivery to Buyer at the specified
Delivery Point(s). Buyer shail have responsibility-for and assume any llability with respect to sald Gas afier its delivery to
Buyer at the Dellvery Point(s). 5

8.2 Seller warrants that it will have !her!ghlto conv‘"bj’yféri& will transfer good and merchantable title to all Gas sold
hereunder and delivered by it to Buyéy, fiég #id plear of all llens, encumbrances, and claims.

8.3  Seller agrees to Indemnify Buyer:and aava:ﬁhannlesa from all losses, liabilities or clalms including reasonable

legal fees and costs of court ("Clalms”), from any ajg all persons, arlaing from or out of claims of title, personal injury or
property damage from sald Gas or othar:charges thereon which attach before titie passes to Buyer. Buyer agrees to
Indemnify Seller and save it harmless fram ajl Glalms, from any and all persons, erising from or out of claims regarding
payment, personl injury or property damage Tretti-sald Gas or other charges thereon which attach after title passes to
Buyer. . 2

B84 Notwithstanding the other prﬁrli’_l_ens of this Section 8, as between Seller and Buyer, Seller will be liable for all
Cialms to the extent that such arise from.the fallure of Gas delivered by Selier to mest the quality requirements of Section
5, or Seller’s warranty obligations pursuant to Section 8.2.

SECTION 9 - NOTICES

9.1 All Transaction Confirmations, invoices, payments and other communications made pursuant to the Contract
("Notices") shall be-in writing and made to the addresses for Notices specified by each respective party from time to time.
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9.2 All Notices required hereunder may be sent by facsimile or mutually agreeable electronic means, a nationally
recognized ovemight courler servica or hand delivered.

0.3 Notice shall be given when recelved on a Business Day by the addresses. In the absence of proof of the actual
recelpt date, the following presumptions will apply. Notices sent alectronically or by fagsimile shall be deemed to have been
recelved upon the sending party’s recelpt of confirmation of a successful irgnsmisslon; Iif the day on which such electronic
or facsimlie Notice Is received Is not a Business Day or Is after five p.m. on a Business Day, then such Notice shall be
deemed to have been recsived on the next following Business Day. Notice by ovemight mail or caurier shall be deemed
1o have been recelved on the next Business Day after it was sent or such eariler time as le confirmied) by the receiving party.

SECTION 10 - FINANCIAL RESPONSIBILITY, DEFAULTS AND REMEDIES

10.1  If a party has reasonable grounds for Insecurity regarding the payment, peiformance or enforceability of any
obfigation under the Contract, such party may demand Performance Assurancs, whether or npt-an Event of Default, Non-
Performance or Potential Event of Default has ocourred, which Pérformance Assuranoe shiall b provided by the other party
by the end of the 6™ Business Day after the demand Is recsiyed. The Performance Assurance shall not exceed the amount
caloulated In accordance with the procadure for determiiirigthe Total Términation Payment, as of the date of the demand,
as If all Transactions had been terminated pius all oﬂmmmandhgamnm owed or accrued under the Contract.

K B e, s
10.2  Ifan Event of Default or Potential Event of Defiult occurs With respect to a party (the “Defaulting Party”), then the
other party (the "Non-Defaulting Party") shall have the right 1o, In addition to any othar raimedies avallable hereunder: (1) upon
1 Business Day’s Notice, suspend lis performance undémny or 'all‘]‘;ansacuons under the Contract; and/or (ff) withhotd
any amounts owed to the Defaulting Party under the Contract,-any Trémeactionarany other agreement between the parties
(whether or not yet due) and setoff against such withheld amounts ahy gimpunts owed the Non-Defaulting Party hereunder
(whether or not yet due). S )
10.3 Inaddition to the provisions of Section 103-,;‘-updn ﬂ;aﬁ@y_rr,a_nee of an Event of Default, the Non-Defaulting Party
may, for 8o long as the Event of Defaultis contihii[iig, terminats, gaeierate and liquidate all Transactions then outstanding
or not yet commencad In accordance with the firévisions. of ﬂ\bm 10 by (f) providing Notice to the Defaulting Party,
and (ll) establishing an eary termination dats; Which tate shall be between 1 and 20 Business Days following the Event
of Default, on which all such Transactions shalll terinitiajé ("Early Temmination Date"). if an Early Termination Date has been
designated, the Non-Defaulting Party shall calculate i1 Total Termipation Payment and notify the Defaulting Party of such
amount including detalled support for the Total Termination Payment calculation.

104  The Non-Defaulting Partyfiiay net the Total Termination Payment against all other amounts owing (whether or not
yet due) between the parties under the Contract and any ather agreements between the parties. This amount constitutes
the “Liquidation Amount” payablp by the Defaulting Party within 2 Business Days or payable by the Non-Defaulting Party
on the 26™ of the Month followiny tia Early Terminafion Date, as applicable. A disputed amount hersunder shall be paid

by the Defaulting Party, subject to-fefund. -~

10.5 Inthe eventa parly is a Non-Performing Party, the Performing Party shall have the right to, In addition to any other
remedies avalfahfe hereunder: (1) withhold any or all payments due the Non-Performing Party hereunder for the period of
the applicable Non-Performance and net or set-off amounts due the Performing Party against such withheld amounts; (i)
during the period of the applicable Non-Performance, upon atieast 1 Business Day’s Notice, suspend its performance under
any or all Transactions; and/or (i} If the Non-Performing Party faiis to pay any Accelerated Payment Involce when dus, the
Performing Party may, withelt further Notice to the Non-Performing Party, declare an Early Termination Date with respect
to the Jar Transaction to which the Non-Performance relates In accordance with Section 10.3. The failure of the
Performing Party to exercise any of the rights or remedies contained In this Section 10.5 shall not constitute a waiver of
the Non-Performance, the requirement for payment as contemplated by Section 3.2 or any of the other rights or remedies
of the Performing Party in connaction therewith.

10.8  Each party reserves to itself all rights, set-offs, counterciaims, and other defences which it Is or may be entitled
to arising from the Contract.
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SECTION 11 - FORCE MAJEURE Sy

111 Except with regard to a party's obligation to make payment due under the Contract, helther party shall be liable
to the other for fallure to perform a Firm obligation, to the extent such faikire was caused by Force Majeure.

11.2  Force Majeure shall include but not be limited to the following: (1) physlcalévents such as.acts of God, lantdslides,
lightning, earthquakes, fires, storms or storm wamnings, such as hurricangs, which resuitin evacualion of the affected area,
floods, washouts, explosions, breakage or accldent or necessity of repaird 1o machinery or equipment or lines of plpe; ()
weather relatad events affecting an entire geographic region, such as low témperatures which caljge freezing or fallure of
wells or lines of pipe; () Interruption of firm. transporiation and/or &fo] gge by Transporters; (v) ‘aats:of others such as
strikes, lockouts or other Industrial disturbances, riots, sabotage, insurrectione:or wars; and (v) govammental actions such
as necessity for compllance with any court order, law, statute, ordinance, e'r"’r’q'ﬁﬂlg}lqn promuigatéd by a governmental
authority having jurisdiction. Seller and Buyer shall make reasonable efforts to ai.rdtﬁi:mgggg_ama_ impacts of a Force Majeure

and to resolve the event or occurrence once it has occurred in order to resume performance. -

113 Neither party shall be entitled to the benefitof the provisions of Foroe Majeure to the extent performance Is affectad
by any or all of the following clroumstances: () the curtaliment of inferruptible or secondary firm transportation unless
primary, In-path, firm transportation s algo curtalled; (i) the party clalming Foree Majeyye falled to remedy the condition
and to resume the performance of such covenants or obligations witfi regsonable disfiatgh; or (i) economic hardship. The
party cleiming Force Meajeure shall not ba excused from its resporiglhility for Imbalance Charges.

114 Notwithstanding anything to the contrary herein, thie patiiés agree that the sefilement of strikes, lockouts or other
industrial disturbances shall be entirely within the sole discretion of the party axpariencing such disturbance.

115 The parly whose performance Is prevented by Force Majeure must pfevide notification to the other party. Initial
notification may be given orally; however, Notice with reasonably full partictlgre of the event or occurrence is required as
8oon as reasonably possible. Upon providing nofification of Force Majeure to the other party, the affected party will be
relleved of its obligation to make or accept delivery 6f Gas.as applicable to the extent and for the duration of Force Majeure,
and nelther party shall be deemed to have falled in such obligations to the other during such occurence or event.

SECTION 12 - TERM

121  The Contract may be terminated on 30 days' Notice, biist-shall remaln in effact until the expiration of the latest
Dellvery Period of any Transaction Confirmgiien(s). The rights of either party pursuant to Section 7.8, the obligations to
make payment hereunder, and the obligation of sither party to Indemnify the other, pursuant hereto shall survive the
termination of the Contract. - - ' .

SECTION 13 - MISCELLANEODS

13.1  The Contract shall be binding upon and inure to the bensfit of the successors, assigns, personal representatives,
and heirs of the respective parfies hereto, and the covenants, conditions, rights and obligations of the Contract shall run
for the full term of the Contract. No assignment of the Contract, In whole or In part, will be made without the prior written
consent of the non-assigning party, which consent will not be unreasonably withheld or delayed; providad, either party may
transfef li-iriterest to any parent or affillate by assignment, merger or otherwise without the prior approval of the other party.
Upon any transfer and assumption, the transferor shall not be relieved of nor discharged from any obligations hereunder.

13.2  Ifany provislon in the Conﬁ'acbié determined to be invalld, void or unenforceable by any court having Jurisdiction,
such deterniination shall not invalfdate, void, or make unenforceable any other provislon, agreement or covenant of the
Contract. i i

13.3  No waiver of any breach of the Contract shall be held to be a waiver of any other or subsequent breach.
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134 The Contract sets forth all understandings between the parties respecting each Transaction, and any prior
contracts, understandings and representations, whether oral or written, relating to such Transactions are merged Into and
superseded by the Contract and any effective Transaction Confirmation(s). The Base Contract may be amended only by
a writing executed by both parties. )

135 The Interpretation and performance of the Contract shall be governed bf he laws of the juﬂadlcﬂuh spicified by
the parties In the Base Contract, excluding, however, any condlict of laws rule which would apply the law of another
jurisdiction. :

138 The Contract and all provisions herein will be subject to all applicable and valld statutes, rules, orders and
regulations of any Federal, State, Province, or local govemmental authority having Jurisdiction over the parties, thelr
facliities, or Gas supply, or the Contract. : o

13.7 There is no third party beneficiary to the Contract.

13.8  Each partyto this Contract represents and warrants that it has full and completé authiority b enter Into and perform
this Contract. Each person who executes the Contract on behalf of either party represents and wamants that It has full and
complete authority to do so and that such party will be bound thereby;.' L

13.9  Forcurrency converslons raquired LmdermO'Gbmct. to OOnvnn Canadian ar Upited States currency to the other,
the parties shall use the average of the Bank of Canada pogted noon spot exchange fates as quoted for each Day during
the Month during which Gas was, or was obligated to be, dellvbfed and received.

13.10 Any controversy or clalm erising out of or relating to the Gomradt shalibedatarnined by arbltration in accordance
with the International Arbitration Rules of the American J_l.rbllmﬂon Assoclation,

SECTION 14 - LIMITATIONS

141 EXCEPT AS S8ET FORTH HEREIN, THERE I$ NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, AND ANY AND ALL IMPLIED‘WARRANTIES ARE DISCLAIMED. FOR BREACH OF ANY
PROVISION FOR WHICH AN EXPRESS REMEDY-OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL'BE THEﬁO;;E AND EXCLUSIVE REMEDY, A PARTY'S LIABILITY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUGH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES
AT LAW OR IN EQUITY ARE WAIVED. IF NO. REMEDY. OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED
HEREIN OR IN A TRANSACTION, A PARTY'S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY,
SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES
OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED, UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY
SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST
PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY
INDEMNITY PROVISION OR OTHERWISE. T IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN
IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATEDTH , INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE,
JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID
HEREYUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR
IMPOSSJELE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY 1S INCONVENIENT AND THE
DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.
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Appendix C

DRAFT ORDER



b C U C Svuite 470, 900 Howe Street P: 604.660.4700

British Columbia Vancouver, BC Canada V&6Z 2N3 TF; 1.800.663.1385
[ ) Utilities Commission becuc.com F: 604.660.1102

ORDER NUMBER
E-xx-xx

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

and

FortisBC Energy Inc.
Section 71 Filing of an Amending Agreement to the Biomethane Purchase Agreement
between FortisBC Energy Inc. and Faromor CNG Corporation

BEFORE:
[Panel Chair]
Commissioner
Commissioner

on Date

ORDER
WHEREAS:

A. On November 25, 2022 pursuant to section 71 of the Utilities Commission Act (UCA) and British Columbia
Utilities Commission (BCUC) Rules for Natural Gas Energy Supply Contracts (Rules), FortisBC Energy Inc. (FEI)
filed with the BCUC seeking acceptance of an amending agreement to the existing Biomethane Purchase
Agreement (BPA) between FEI and Faromor CNG Corporation (Faromor) (Application);

B. Section 18(1) of the Clean Energy Act (CEA) defines 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”;

C. 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”;

D. On May 25, 2021, the LGIC, by Order in Council (OIC) 306/2021, approved an amendment to the
Greenhouse Gas Reduction (Clean Energy) Regulation (GGRR), which among other things, repealed and
replaced section 2 (3.8) to state:

(3.8) The public utility acquires renewable natural gas
a) at costs that meet the following criteria, as applicable:

i. if the public utility acquires renewable natural gas by purchasing it, the price of the renewable
natural gas does not exceed the maximum amount, determined in accordance with section 9, in
effect in the fiscal year in which the contract for purchase is signed;
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ii. if the public utility acquires renewable natural gas by producing it, the levelized cost of
production reasonably expected by the public utility does not exceed the maximum amount,
determined in accordance with section 9, in effect in the fiscal year in which the public utility
decides to construct or purchase the production facility, and

b) that, in a calendar year, does not exceed 15% of the total amount, in GJ, of natural gas provided by
the public utility to its non-bypass customers in 2019, subject to subsection (3.9) and section 10;

E. On April 23, 2020, by Order E-14-20, the BCUC accepted the BPA between FEl and Faromor, pursuant to
section 71 of the UCA, the Rules, section 18 of the CEA and the GGRR;

F. Amending Agreement No. 1 amends Delivery Point and the price for which FEI will acquire the biomethane;

G. The BCUC has not reviewed the Application from a public interest perspective as the Faromor BPA, as
amended, is a prescribed undertaking under section 18(1) of the CEA;

H. FEl requests that the Application including Appendices be kept confidential due to their commercially
sensitive nature; and

I.  The BCUC has reviewed the Application and considers the following determinations are warranted.

NOW THEREFORE pursuant to section 71 of the UCA, the Rules, section 18 of the CEA and the GGRR, the BCUC
orders as follows:

1. The BCUC accepts for filing the Amending Agreement No. 1 to the BPA between FEIl and Faromor.

2. The BCUC will keep the Application including Appendices confidential as requested by FEI 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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ORDER NUMBER

E-xx-xx



IN THE MATTER OF

the Utilities Commission Act, RSBC 1996, Chapter 473



and



FortisBC Energy Inc.

Section 71 Filing of an Amending Agreement to the Biomethane Purchase Agreement 

between FortisBC Energy Inc. and Faromor CNG Corporation



BEFORE:

[Panel Chair]

Commissioner

Commissioner



on Date



ORDER

WHEREAS:



On November 25, 2022 pursuant to section 71 of the Utilities Commission Act (UCA) and British Columbia Utilities Commission (BCUC) Rules for Natural Gas Energy Supply Contracts (Rules), FortisBC Energy Inc. (FEI) filed with the BCUC seeking acceptance of an amending agreement to the existing Biomethane Purchase Agreement (BPA) between FEI and Faromor CNG Corporation (Faromor) (Application);

Section 18(1) of the Clean Energy Act (CEA) defines 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”; 

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”;

On May 25, 2021, the LGIC, by Order in Council (OIC) 306/2021, approved an amendment to the Greenhouse Gas Reduction (Clean Energy) Regulation (GGRR), which among other things, repealed and replaced section 2 (3.8) to state:

(3.8) The public utility acquires renewable natural gas

a) 	at costs that meet the following criteria, as applicable:

i. 	if the public utility acquires renewable natural gas by purchasing it, the price of the renewable natural gas does not exceed the maximum amount, determined in accordance with section 9, in effect in the fiscal year in which the contract for purchase is signed;

ii. 	if the public utility acquires renewable natural gas by producing it, the levelized cost of production reasonably expected by the public utility does not exceed the maximum amount, determined in accordance with section 9, in effect in the fiscal year in which the public utility decides to construct or purchase the production facility, and

b) 	that, in a calendar year, does not exceed 15% of the total amount, in GJ, of natural gas provided by the public utility to its non-bypass customers in 2019, subject to subsection (3.9) and section 10;

On April 23, 2020, by Order E-14-20, the BCUC accepted the BPA between FEI and Faromor, pursuant to section 71 of the UCA, the Rules, section 18 of the CEA and the GGRR;

Amending Agreement No. 1 amends Delivery Point and the price for which FEI will acquire the biomethane; 

The BCUC has not reviewed the Application from a public interest perspective as the Faromor BPA, as amended, is a prescribed undertaking under section 18(1) of the CEA; 

FEI requests that the Application including Appendices be kept confidential due to their commercially sensitive nature; and

The BCUC has reviewed the Application and considers the following determinations are warranted.



NOW THEREFORE pursuant to section 71 of the UCA, the Rules, section 18 of the CEA and the GGRR, the BCUC orders as follows:



1. The BCUC accepts for filing the Amending Agreement No. 1 to the BPA between FEI and Faromor.

2. The BCUC will keep the Application including Appendices confidential as requested by FEI 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 
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