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CONFIDENTIAL 
 
 
 
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, 20191 for the supply of 
biomethane (Renewable natural Gas or RNG).2 Attached in Appendix A is a copy of Amending 
Agreement No. 1 which amends the original BPA Delivery Point from Huntingdon to  

 in exchange for price reduction of  per 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 

. On November 1, 2022, the price per GJ  after 
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  per gigajoule (GJ),  from 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 

(a) 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: 

(a) 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-122-194 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 commodity); 

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; 

(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. 

OIC 306/2021 also added section 9 of the GGRR, which sets a maximum price of $31 dollars 

for fiscal year 2021/22.6 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:7  

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:8 

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.  
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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. 
… 
[T]he 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) (  per 
GJ from the current Price), and the second is to change the Delivery Point  
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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. The public utility must be acquiring RNG (as opposed to some other form of 

commodity); 

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

and 

3. 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. FEI continues to acquire RNG from Faromor.  Amending Agreement No. 1 makes no 

changes to the RNG that FEI will be acquiring from Faromor. 

2. 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. 

3. 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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Amending Agreement_Faromor_FEI_Final  

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

Faromor CNG Corp., 2079 Line 34, Shakespeare, Ontario, N0B 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 

B. 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.  

D. 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. 

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

 
“Delivery Point.   

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

“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”).” 

4. This Amending Agreement shall be read together with the Agreement. 

5. 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. 

6. 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. 

7. 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. 

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

9. 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:   
 Nicholas Hendry, President  

Authorized Signatory 
 
 
FortisBC Energy Inc. 
 

 
Per:   

Authorized Signatory 
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TRANSACTIONCONRRMATION 

Date: P\u..51.A.~t ~ , '20 \9_ 
("Effaatlve Date") 

Tranaactlon Confirmation#: _________ _ 

This la a Transaction under the GaaEDI Base Contract fqr the Sala and Purchase of Slcilildlane dated fl._u.~<>-.,~ 30 , 2o \Cj (•a .. Conlracl") and the Speclal PJovlalons attaohed to the l1aae Contract made between the parties hereto and la made aubJect to the cond1tlon set forth In Section 18 of this Transaction Conflnnatlon. 
IT IS AGREED: 

1. Daflnlllone. 

(a) Cepllallzad terms uaad, but not deflnad In this TranaacUan Conflnnatlon, ·have the meanings given to those terms In the General Tanna and Condlllona of the Bale Contract and In addition: 

"Slag..- maa,. raw gas composed prlmarlly of methane derived from the dacompoanton of organic matter. 

•atogaa Upgradal" means thoaa Facllltlas owned by the saner located at lldarton, Ontario. 

aalamelhane" means plpeUne quallty Baa derlVad from the decompoeltlon of organic matter. PlpaDna quality means meeting the gas quality requnmanta of the reaelvlng plpellna at the Delivery Point. 

°Carbon Offula" means, for the purposaa of aalculatlng Market Value, Offaeta that are created from amlaslons reduction at a faolllly or project located In C8nada and are verified using a standard that la at laaat aqulvalent to the protoaols 88tabllahed under the British Columbia Greenhouae Gas Em1881on Conlrol Regulation or a replacement standard which might Include, but la not llmltad to, slandards that ara recognized by the lntamatlonal Carbon Reduction & Offaat Alllanca (ICROA) as compUant with the ICROA Coda of Beat Practice. 

"Commodity Coat Recovery Charge" means the Buyer's coat to supply conventional Gas to Ila utlltty auatornara whlah atmD ba aatabllshad by the Ccmmodlty Coat Racovary Charge sat out In the Buyer's Tabla of Charges In Rate Schedule 1 tor R•ldantlal Service as approved by the Brltlah Coh.mbla Utllltlea Conunlaalon from time to time. 

"Condition• means the condition set out In Section 18 of thla Transaction Confirmation. 
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"Condition Removal Oaten 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 Blomethane to be delivered and 
received pursuant to this Transaction. 

"Contract Vear" 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 
Faclllties; 

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

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

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

"Facillties" means the Biagas Upgrader and the anaerobic digestion facility owned by 
Stanton Bros ltd. located In llderton, Ontario. 

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

"Market Value" The market value of the Transaction means the net present value 
(applying the Present Value Discount Rate) of the product of (1) the Minimum Annual 
Quantity for each Contract Year (or part of a Contract Year, prorated) remaining under 
the Transaction set out in this Confirmation multiplied 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, either as follows: 

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

equal to the greenhouse gas reduction that would have been achieved 
by the Blomethane supply for the remainder of the Transaction; the 
number of Carbon Offsets to be equivalent to the product of (1) the 
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difference between 0.05 metric tonnes of CO2e/GJ (being the CO2 
equlvalency of conventional Gas) and the carbon Intensity of the 
Blomethane set out In Section 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 

(II) 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 achieved 
by the Blomethane supply for the remainder of the Transaction; the 
number of carbon Offsets to be equivalent to the product of (1) the 
difference between 0.05 metric tonnes of CO2e/GJ (being the CO2 
equlvalency of conventional Gas) and the carbon Intensity of the 
Blomethane set out In Section 10 multiplied by (2) the Minimum 
Annual Quantity for each Contract Year (or part of a Contract Year 
prorated) remaining under the Transaction, and 

The Non-Defaulting Party shall detennlne 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 detennlne 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 Audlf' means the records and physical audit described in Section 13 of 
this Transaction Conflnnation. 

"Production Locatlonn means llderton, 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 delivery of Blomethane to the Buyer set out in 
Section 3. 

(b) For the purposes of this Transaction Confirmation, the definition of Event of Default 
set out in the General Tenns 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 
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for a failure to make an Accelerated Payment invoice which shall immediately 
constitute an Event of Default); 

(II) the making of an assignment or any general arrangement for the benefit of 
creditors, the filing of a petition or otherwise commencing, authorizing, or 
acquiescing In the commencement of a proceeding or cause under any 
bankruptcy or similar law for the protection of creditors or having such petition 
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; 

{Iii) the failure to provide Perfonnance Assurance In accordance with Section 10.1 
of the General Tenns and Conditions; 

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

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

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

(v) Buyer's failure to receive up to the Maximum Dally Quantity or the Minimum 
Annual Quantity unless: 
(a) excused by supply Interruption In accordance with Section B {Basis of 

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

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

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

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

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

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

2. Parties. 

Seller: Faromor CNG Corp. 
Buyer: FortlsBC Energy Inc. 
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3. Delivery Period. 

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; 

(II) Seller shall provide Buyer with written Notice of the date (the •start Date") on 
which the Biagas Upgrader Is fully operational and the Seller wlll begin to 
deliver Biomethane to the Buyer; and 

(iii) 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. Delivery Point.  

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

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

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

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

6. Exclusivity. The Seller covenants to supply Buyer exclusively with all the Biomethane 
produced by the Seller at the Faclllties 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 Blomethane that the Seller shall nominate for 
delivery at the Delivery Point on each Day for that Month. Without expanding or llmltlng 
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. 
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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 Dally 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 Facilities, as the case may be, Is dlllgently undertaking maintenance or repair on the Facilities or otherwise using reasonable efforts to minimize the supply Interruption; 
(c) Seller provides as much notice to the Buyer as Seller Is reasonably able, 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 Tenns and Conditions (as amended by the Special Provisions) during the same Contract Year. 

9. Contract Price. 

(a) Subject to subsection (b) below, the Contract Price payable for the Contract Quantity Is  (the "Base Raten). 
(b) Subject to subsection (c) below, commencing from the November 111 occurring after the first anniversary of the Start Date and on every November 111 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 wlll be made which results In the applicable rate payable by the Buyer exceeding the applicable of: 

(i) the then current maximum ANG supply purchase price approved by the British Columbia Utilities Commission; or 
(Ii) the maximum ANG supply purchase price established by the Province of British Columbia. 

1 0. Envlronmental Attributes and Representations. 

(a) Seller represents and warrants that the Blomethane produced is generated through the anaerobic digestion of organic matter and is not supplemented, replaced in whole or In part with fuels purchased or extracted other than from the Production Location. (b) Seller represents that the calculated carbon Intensity of the Biomethane shall be   of CO2 equivalent or less per mega joule (gC~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 Blomethane shall not exceed  gCO2e/MJ during the Term of the Contract. 
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(c) Seller represents and warrants that, all Environmental Attributes that could be associated with the produced Blomethane at the time of delivery to Buyer are attached thereto and that neither the Blomethane 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 clalm to the Environmental Attributes associated with the Blomethane purchased by Buyer under this Transaction Confirmation. 
(e) Seller represents and warrants that, up to the point of delivery to Buyer, neither the Environment Attributes nor the Blomethane have been used by Seller to meet any federal, state, provlnclal or local renewable energy requirement, renewable energy procurement, renewable energy portfolio standard, or other renewable energy mandate. 
(f) Seller shall transfer to Buyer at the Delivery Point all Environmental Attributes, whether current or future, known or unknown at the time of delivery, associated with the Blomethane along with the transfer of title In the Blomethane. 

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

(a) dally 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 
(c) dally load balancing account activity. 

12. Carbon Intensity Report. Seller shall provide Buyer with a report by July 15111 of each Contract Year, certifying the carbon Intensity of the Biomethane produced at the Faclllties and delivered to the Buyer during the previous calendar year. The carbon Intensity shall be calculated In accordance with the requirements of the government of British Columbia as set out In section 6(6) of the RLCFRA and shall be certified by the Seller's chief operating officer. 

13. Production Audit. 

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

(Ii) no more than once In any 12-month period, to provide Buyer and Buyer's consultant with reasonable and physical access to the Facllltles; 

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

(b) No more than twice in any 12-month period, Buyer may request Seller to confirm in writing that the representations and warranties concerning the Blomethane and 
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Environmental Attributes associated with the Blomethane, as made by Seller, under Section 1 0 (Environmental Attributes) remain valld. 
(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 Blomethane and the Environmental Attributes associated with the Blomethane are In non-compliance with this Transaction Confirmation, 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 resolve the dispute. 
(e) Any dispute of the nature described in, and not resolved under, subsection (b) above shall be resolved In accordance with Section 13.10 of the Special Provisions to the GasEDI Base Contract. 

14. Part 3 Fuel under the RLCFRA. 

(a) Seller acknowledges that Buyer may wish to resell Biomethane purchased under this agreement to Its customers In British Columbia who may intend to use Blomethane as a transportation fuel and Buyer and Its customers wish to report such use under Part 3 of the RLCFRA. 
(b) Immediately following the Start Date, Seller shall apply under the RLCFRA for a determination by the Director of the carbon Intensity of the Blomethane supplied to Buyer under this Agreement for the purposes of Part 3 of the RLCFRA and observe the requirements of the RLCFRA applicable to a producer of Part 3 fuel. 
(c) If the Seller becomes aware that the carbon Intensity of the Blomethane will change or has changed, Seller shall promptly give written notice required by the RLCFRA and shall provide a copy of such notice to the Buyer. 
(d) Seller shall apply for new determination of the carbon intensity of the Biomethane changes or if the determination by the Director has expired. 
(e) Seller may authorize Buyer to act on its behalf In applying for a determination by the Director of the carbon intensity of the 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 f allure by the Seller to comply with the provisions of this Section 14. 

15. Remedies for Default. 

(a) Section 3.2 of the GasEDI Base Contract shall not apply to this Transaction. (b) For the purposes of this Transaction, the definition of Market Value set out in Section 2.1 of the GasEDI Base Contract shall not apply to this Transaction and the definition of Market Value set out In Section 1 (Definitions) of this Transaction Confirmation shall apply. 
(c) For the purposes of Section 10.1, 10.3 and 10.4 of the GasEDI Base Contract, the Total Termination Payment of this Transaction shall not exceed 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 penalty. 
(d) If Buyer's determination or, In the case a dispute was arbitrated, an arbitrator's decision made pursuant to the Production Audit, finds that the Gas delivered under this Transaction failed to meet the definition of Blomethane under Section 1 (Definitions) or the Envlronmental Attributes delivered were not associated with the Biomethane as represented and warranted under Section 1 O ( Environmental Attributes) then, Seller shall either not charge or return 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 ("Conditions") are satisfied or waived by Buyer on or before   ("Condition Removal Date"): 
(I) 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 Utllltles Commission. 

(II) 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 Condition Removal Date, and the British Columbia Utilities Commission has not made Its decision 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 waive, the Condition by the then-current Condition Removal Date. Buy13r shall provide written notice of the satisfaction or waiver of the Condition, if any, on or prior to the Condition Removal Date. 

F?JG:::=C::=o:=rp=.===:~=:--~ 
ii ...._ 

,,{Joha~s He.,Jl'.j 
Name 

·pr~s, 'cJe n +-
Title 

aiif2/d,..'fl /c.o1 ~ 
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GasEDI BASE CONTRACT FOR 
SHORT-TERM SALE AND PURCHASE OF NATURAL GAS 

COVERSHEET 

This Base Contract Is entered Into as of the following date: 
The parties to this Base Contract are the following: 

PARTYB 
Party FortisBC Energy Inc. 

Address 1 16705 Fraser Highway 
Address 2 

City Surrey 
State / Province British Columbia 

Zip / Postal Code V4N 0E8 
Base Contract # 

Duns# 249953860 
US Federal Tax ID # 

Canadian GST # R100431592 

 Bank See Banking Information Addendum on 
Page 3 of this Cover Sheet 

NOTICES 

Contact 
VP, Market Development and External 

Relations 
Phone (604) 592-7837 

Fax (604) 592-7895 
Email 

24 HOUR OPERATIONS 

Contact Operations - Scheduling / Nominations 
Phone (604} 5s2-n99 

Fax (604} 592-7895 
Email tradelog@fortisbc.com 

NVOICES & PAYMENTS 
Contact Gas Supply Accounting 
Phone 604-592-7869 / 604-592-7861 

Fax (604) 592-7420 
Email aasaccountina@fortisbc.com 

CONFIRMATIONS 

Phone 

Fax 
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GasEDI BASE CONTAACT FOR SHORT-TERM SALE AND PURCHASE OF NATURAL GAS COVER SHEET 
Page 2 of 3 Copyright© 2000 by GasEDI, All Rights Reserved October 26, 2000 

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 said General Tenns and Conditions (select only one from each box, but see "Note" relatina to Section 3.2.): 

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

PARTYB 
Party Forti&BC Energy Inc. 

Signature 

Name Roger Dall'Antonia 
Title President & CEO 
Date ~q 

: The purposes of this Contract are to facilltate trade, avoid misunderstandings and make more definite the terms of contract& of sale, purchase or exchange of natural gas. This Contract Is Intended for interruptible transactions or firm transactions of one year or leas and may not be suitable for transactions of longer than one year. Further, GaaEDI 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 GasEDl's DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WrTH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED WARRANTIES OR CONDrTIONS 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 Ga1EDI BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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BANKING INFORMATION ADDENDUM 
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GaEDI BASE CONTRACT FOR 
SHORT•TERM SALE AND PURCHASE OF NAl\JRAL GAS 

GENERAL TERMS AND CONDITIONS 

TABLE OF CONTENTS 

.. . 
.. 

- . , ' . 

', SECTION 1 • PURPOSE AND PROCEDURES ................. , . , ..... .... .... . . . ~ •.• • ,~. .. . .. .. . .. • 1 SECTION 2 • DEFINITIONS •••.•••••••••.•••..•...••...•••••....••.. . .......•. . -, , • ••.. . , • . . . . . . 2 SECTION 3. PERFORMANCE OBLIGATION • •• •.•• • • • •••.•• • . • .• ... . • . • .•.•.• . .... ~- • . . • . . . . . . . . . . 6 SECTION 4 - TRANSPORTATION, NOMINATIONS AND IMBALANCISS . •.• • . . . . • . • • . . • • . . • • . • . . • . . . . . . . . . 8 SECTION 5- QUALITY AND MEASUREMENT .... .. .... . ..... . . . . , .. ., • .. . . . . . . • . • • • . .. . . .. .. . . .. . . 7 SECTION 6-TAXES .••.•.•...•.......... .• •.•• .• .. . • .. • .•... • · • . • , .•. • .• •• • • , .• •••.... .. .. . ... 7 SECTION 7 • BILLING, PAYMENT AND AUDIT . . . . • • • . • . . • . . . . • . • • . • . . . . • • • • . . . • • • . . . . . . . . . . • . . . • . . 8 SECTION 8-TITLE, WARRANTY AND INDEMNITY ..••• ; :· • ..•.... . . . •. . .•. • . .. . • .•• , . . . . . . . . . • . . . . . . 9 SECTION 9- NOTICES •..•....••• • •••••••••• . ,{,\·:~-..:';;i .. .• ..• -. ; ! •.• •••• • •• • • • ·. · , -.••••••••••••••••••• 9 SECTION 10 - FINANCIAL RESPONSIBILllY, DEFAt:Jt '.fS,1\ND REMEDIES •••• .. • •.. . ~-. . . . . • . . . . • . . . . . . . 10 SECTION 11 • FORCE MAJEURE • . . • • . • • . . . . .f , : . • ·• · •• • •..••• -: • • • . • • • • • • • • • • . . • • . • . • • • • • • • • • • • • • • 11 SECTION 12-TERM •..••• • ••.•••..•.•••.•. ~1..: :·~ .... , ... . :.: .. .... ... ...... .................... 11 /-; ·· ..... : '. SECTION 13 • MISCELLANEOUS .••••..•.• ::.~!;·.•,•·· • ·: • .. • •. , ••• : : •••• • ••• ; • • , • • • • • • . • • • • • • • • • • • • • • • • 11 SECTION 14• LIMITATIONS ... .. ..... .. .. . ''.\:·.~·' ,.::,;~_; , : .. ,: ........ . ....... .. .. . .................. 12 
.• :~>;.: .. ' 

SECTION 1 • PURPOSE AND PROCEDURES . ~. ·'· 

1.1 To8H General Terms and Condition• are lo_te~ to facllltiibr Tranaactlons on a Firm or lnterrupUble balls. /4:\~1~":•:, 
9 

r • ~ 
1.2.a Arry Transaction may be effacted orally dj:a~nlcal~wlth1he offer and acceptance conatltutlng lhevalld, binding and enforceable agreement of the parties. lh,~ 88 a~:~ lft~J1el from the time they agree to Transaction tenna. Any such Transacllon 18 considered a "writing" ani:ll 9·ha~ tieirt. :1lt1njf,; Notwithstanding the previous ~nl&nce, the parties agree that Conffrmlng Party shall confirm a Ttit'.6w.plf Pii '.b.Yi!•ridlng-tt.ft Jrther party a Transaction Conflnnatlon by facalmlla or mutually agreeable elaclronlc means by ttte~cl• ~e nex("-lnaaa Day. Confirming Party adopts Its conflnnlng lellarhead or Iha llke aa Ill signature on any Transaction Confti'ttt'atlon and as Iha Identification and authentlcatlon of Confirming Party. 

1.2.b If a Transaction Confirmation sent by Confirming Party la matertally different from the other party's understanding of the agreement referred to In Section 1.2.a, that partyahall give Confirming Party Notice clearly ldenllfylng auch difference on Conffnntng Party's Transaollon COnflrmatlon and' .,tum the annotated Transaction Confirmation to Iha Confirming Party by the Conflnn Deadline. The failure of the other l>@rtY to ao notify Confirming Party by Iha Confirm DeadDne la further evidence of the agreement between the parti88 anf ~natltutea the other party's acknowledgement that the tem,a of the Transaotlon descrtbed Jn.Conflrmlng Party's Jranll,adlon Confirmation are accurate. . . . 

1.2.c If the other party doea ~ receive a Transaction Confirmation from Confirming Party by the deadline aat out In Section .1,:2.a, then the other p~rty ahall notify Confirming Party by sending Ila own Transaction Confinnation by the close of the Bualneaa Day following thfl dead_llne set out In Section 1.2.a. If a Transaction Confirmation sent by the other party la materi~Dy dlffarent from Confirming Party's underatandl~ of the agreement raf8n'ed to In Section 1.2.a, Confirming Party ahall gbqttbe other party Notice cla8fl:Y ldanttfylng such difference on Iha other party's Transaction Confirmation and return the annotated Transaction Confirmation to the other party by the Confirm Deadline. Toe failure of Confirming Party to so notify~ oUJftr. party by the Conflrm·D~lne la further evidence of the agreement between the patties and conatltutea the Confirming .Partya acknowled9.ernent that the terms of the Transaction descrfbed In the other party'a Transaction Confirmation· anfJIQl)J.nle. _ 

1.2.d The entire ag"'8ment between the partlee shall be those provisions contained In ~) an effecllve Transaction Confirmation, 01) the oral or electronic agreement of the parties, QII) the Baae Contract, and (Iv) thaae General Tanns and 
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Conditions (col~, the-COnbact"). In the event of a conflict among the foregoing, the tsnna 4tl8JI govern In the prtortty 

Hated In the previous senblnce. The parties agree that all Tranaactlona entered Into shall form a slngfe·lntegrated agreement 

between the parties and each Transaction shall be me1ged Into Iha Contract. 

1.3 Communications occunfng via a telephone conv8'88tlon may be re-..bt~het,p,uty and eacti P8Jt¥~nsenta 

to aame without further notice to, or consent from, Iha other party. Each sia'iW.•tiall• ~ y,e --~ required btappllcable 

law, give nottca to, and obtain consent from, each of Ila employees, COIJq&oli>l'B and other ~reNl'ltativa8 who may haw 

their communlcaUons recorded hereunder. Any recordings of convnunicatlona relevant to a T'ntrl88dfon may be uaed as 

evidence In any legal, arbltraUon or other dlaputa resolution procedure, ~nd the paJtlea hereby eip~ waive all rights 

to, and expreaaly agree not to, contest or otherwise argue against isuc:h use of any recordings relevant to the disputed 

Transaction. 

1.4 Each party ahall be entitled, upon reasonable request; (9 aCC888 the oltler party's reoordl{lg(a}, If any, a880clated 

with a disputed Transaction. · · ;. 

1.5 The parties hereby axpreasly waive all rlghta to, and expreaaly·tgree not to, conteat any Transaction, or 8888rt 

or otherwise raise any defences or argumenta related -u, {IJlY Tranaa~ to the atract that iuoh Is not binding, vaRd or 

enforceable In accordance with Ha tenna becau1Mt~r 'the amplcwB@{e) or rapnwmtstlve(s) who entered Into the 

Transaction on behalf of a party, and who appearei:I to have the ~W~ authority ij.,<19 •ao, did not, In fact, have such 

authority or because the provlalona of certain applicable laws reqllfrftJhe TranaacUorr'lb be In writing and/or executed by 

one or both parties. · 
..... 

SECTION 2 • DEFINITIONS 
. . -

2.1 The following terms, when uaad herein, shall he.ve the following n:iQl1Ings: 
. .. •·. 

"109m9" shall mean the quantity of Gu ocoupytn,,a·vofume_of:1Q.00 cubic metres at a temperature of 15 clegraea Celalua 

and at a pressure of 101.325 kllopaacala abadl~. • ·~ . · . . -.. · 

•Aocafaratad Payment Invoice· shaH hava th~ meaning -~• forth 111&.ictlon 7.7. 

"Base Conner ahall mean a contract executed bt:fil·e partlea ttJaf incorporatea these General Terms and Conditions by 

refwance; that speclflea the agreed aalectlona of provlalona conlafned haraln: and lhat aeta forth other lnfonnaUon required 
herein. · , 

"British Thermal Untr or •etu• shall mean the ln~Uo~J Btu, which 11 al8o called the Btu{IT). .. . ;~ ' 

. ' ~ ~ 

"Bualnesa Day'" shall mean any dj)l oxcapt Saturday.. Sunday, or a statutory or banking holiday observed In the jurisdiction 

specified pureuant lo Section 1'3-.li. A Bua!n888 Qiw'lhall open at 8;00 a.m. and Close at 5:00 p.m. local time for the 

relevant party's principal place of bualneaJ: :The ralevant party, In each lnatance unle11 olhatWlse specified, ehaD be the 

party to whom the 110ttce, pa~ent or deftvery Is ~•Ing aent and by whom the notice or payment or delivery la to be 

received. · 

"Buyer" refers to the party rac.elvlng Gas hereunder. 

"Clalms"·1h11II have the meaning aet fodh In Section 8.3. 

"Conftrm Deadllne" shall mean 5:00·p.m. In the receiving party's time zone on the second Business Day following the 

Bualnaaa Day a ·Tran11&ctlon Conflrynatron la received, or if appllcabla, on the Bualneaa Day agreed to by the partlaa In the 

Baae Contract; provided, If the T~n-,actlon Confirmation la tfme stamped after 5:00 p.m. In the raceMng party's time zone, 
It shall be daamad,.retelved atthiiopenlng oftha next Buelneea Day. 
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•eon11nn1ng Party" shall mean the party designated In the Base Contract to prepare and ~rd Transaction Conflnnatlons to the other party. 

"Contracr shall have the meaning aet forth In Section 1.2.d. 
. ,, , 

"Contract Price- shall mean, If the Dellvery Point 18 In the United States, thi amcum ~[e!s,ed l,n U.S. Dollars per MMBtu or U.S. Dollars per Dekatherm or, If the Dellvery Point 18 In canada, th,e amount expresaed lri Canadian DoUars per GJ, unl888 specified otherwise In a Tratsactlon. · · · 
' --... 

•contract Quantity" shall mean the quantity of Gas to be dellverad.aJld ~lvad pursuant to a Tranaacllon. 
' ' . -~~ 

•eontract Value• of a Transaction 18 the net present value (applying the 1?(88911t,V.,11e Discount Ra$) of the product of (1) the quantity of Gae remaining und• a Traneaatlon which the part!ea are obHo..ted. fp ~n,aot, multlpjled by (2) the Contrad Price. 

•eoste• shall mean all reaaonable coats, legal faaa and expenaea Incurred by the Nbn-o·eJaultlng Party to replace a Transaction or In connection with termination of a Tra!')~Qllon puraua~ to Section 10. · . ..... 
... . f ~ 

•eover Standard9 as refafflld to In Secllon 3.2 ah-.il nreari, If appll~>l~/ lf there Is ~n~~ouaad fallunt to take or dellver any quantity of Gas pursuant to the Conbact, than theJ>erfonnlng Ptirtythall use oommsrj:laUy reaaonable efforts to obtain Gas or alternate fu~la, or sell Gaa, at a price reaaohaW, fprllfo,dJll'lvery or produQtlon afoa, aa appllcable, consistent with: 
the amount of notice provided by the Non-Perfonnlng'P~~ ~IJ'1medlacy ~ ,ihe Buyer's Gas conaumpUon needs or Seller's Gas sales requirements, as appllcable; the quant1t1tsa.:1nvotved; aod • anticipated length offallure by the Non­Perfonnlng Party. 

•eay" shall mean e:oo a.m. to 9:00 a.m. central cllXlk time. 
•,'r,,', " -~- , 

•oaraultlng Party" shaH have the meaning set forth In ~!)n 10.2. 

•Dekatherm• shall mean one mllllon British Th~nnal u,iita;:-
• . .. . 

•,t ., • 

. :, . 

•oellvery Pertoct• shall be the period during which deDvertea are to be made as set forth In the Transaction ConffnnaUon. 

•oellvery Polnl(ar ahaH mean such polnt(s) as are mutulilly ·agreed upon between Seller and Buyer as aet forth In the Transaction Conflnnatlon. 

"Early TermlnaUon Date• shall have the meaning tietfolltl' In Section 10.3. 

"EFP" shall mean the purchase, sale or ex.chang,. of natural Gas as the •physical" aide of an exchange for phyalcal 
transaction lnvoMOf:'QflS futures contractii. ~f.P 11bllttnoorporata the meaning and remedies of "Ann". 

-·-
·ETA· shall ~Nil the Excise TIX Act (Cs~dil). 

·event. af ~fa.ult" shall mean Q) thp (!Jllure to make payment when due under the Contract, which la not remedied within 2 Buslrt8,18 Daya after receMng Notice thereof (except for a failure to pay an Accelerated Payment Invoice which shall lmmadlataly constitute an Event of Default): OQ the making of an aaalgnment or any general arrangement for the benefit of cred~rs. the flllng of a petition or CJ1herwlse commencing, authorizing, or acquiescing In the commencement of a proceedfng ot ~use under any ~ptcy or almllar law for the protactlon of creditors or having such petition filed or proceedl~bommencad against It, any bankruptcy or Insolvency (however evidenced) or the lnablllty to pay debts es they fall due: (ll~·UJt·faffure to ·provide Pdormance Assurance In accordance with Section 10.1 ; (Iv) a party's fallura to deliver or receive Gas; ·un.~ IIJ.9='l'8d .by the other party's Non-Performance or prevented by Force M&,feure, for the greater of 4 cumulative Daya or 5% dfthe number of Daya In a Delivery Period, rounded up to a full Day, In any one Transaction; or (v) the failure to perform any other material obligation under the Contract, other than a failure to deliver or accept delivery of 
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Gas which remedy la aa set forth In Sectton 7.7 (except as provided In part (Iv) of this deflriltlor'I), If not remedied within 5 

Business Daya after receiving Notice thereof. 

•Flrnf shall mean that either party may lntanupt lt8 performance without llablllty, only to the extent that auph performance 

la excused by the other party's Non--Parfonnance or la prevented by Fon:e ~~~ure; provided, ,however, that durll)CrForoe 

Majeure lnlanuptlona, the party Invoking Force Majeure may be reepomilbl'•1i>r any lmbalill(lf) Charges n .« forth In 

Section 4.3 related 1D Ila lntamiptlon aftar the nomination la made to th_!t:·T~l'leporter and Dntll U'!e change In deliveries 

and/or receipts la conflnnad by the Transporter. 

•0aa• shall mean any mbdure of hydrocarbons and non-combuatlble · gll"81 In a gaseous state conBlating primarily of 

methane. · 
·. ~ ' 

- .• ~ , '; , . '. 

•G.r shaO mean 1 glgaJoule; 1 glgajoule = 1,000,000,000 Joules, The standard :co.nverslon factor between Dekatherma and 

GJ'a Is 1.056058 GJ'a per Dekatherm. 

·Gsr shall have the meaning aet forth In Section 6.2. 
. . ' ..... 

•tmbalance Charges" shall mean any fees, penalties, 00111 or charges (In caah or In kJnd) aaaetaed by a Transporter for 

failure to aatllfy the Transporter's balanoa and/or noniJoatlon requ.lremenla. ' .. . 
.. . ., 

•tnterruptlble• shall mean that either party may lnte~ if.:-P.11~00 at any um,-J,rilny raaaon, whether or not caused 

by an event of Force MaJeure, With no llablllty, 8XCllpt ~ lni.t-,,.Upttng ~ .. mlty be n,aponelble for any Imbalance 

Charges as Ht forth In Section 4.3 related to Its lntenuptloitat\,r.the i,omln!Jttcui ,-,made to the Transporter and unlll the 

change In dellvertea and/or recelpta Is conflnned by Transporter; · ·· 

• Joule• shall mean the Joule specified In the SI syitern ~ un~'. ~ .. 

•uquklatlon Amounr shall have the meaning .aet forth In Sec:tfo1'1' 10.4 .. 
.. . 

•Market Value" of a Transactfon Is the net prlMUJnt ~1~· (~flSE;ttlO Pl8Sent Value Discount Rate) of the product of (1) 

the quantity of gaa remaining under a Trans9tM~ wtl!~'the paqt;.,• ·,re obligated to transact, multlplled by (2) a market 

prfce for a similar transaction conaldemg the nti'nalnlng D9DvJJV P~od, Contraot Quantity and Delivery Point; with such 

martcet price to be establlahed by elth.er {l), l>ona fide o~.~ by the Non-DefaulUng Party from a third party In an 

arms-length negotiation for a mpla!;emeot transaction or (ii) quotations obtained by the Non-Defaulting Party, In good faith, 

from five Reference Market Makltfi, iVh"r,-~ highest and lowest of such quotations shall be disregarded, and the 

arithmetic average of the thrue remaining quolatlori1-ll,llJJ ~ the market price. 
' . 

•MMBllt shall mean one mllllon · British ~al U~~leh la equivalent to one Dekatherm. 

•Month• ahall metn tp~perlod beginning on the first Day of the calendar month and ending Immediately prior 1D the 

commencement.of tho;llrst Day of the next calendar month. 
•,• · ... ·: f, ,. 

. . . . . 

•NoirDefaultlng Party" ahafl ~ve .the m'9nlng set forth In Section 10.2. 

•Non-Performance• &hall i:nean the ~n~~ by a party to purchase and receive, or sell and deliver, Gas required by any 

Transaction hereunder tihl~ la not11XCUsed because of the non-performance (non-delivery or non-receipt, aa appffcable) 

of the other party, or by Force MajetJie. 
. . 

"Non-Performing Party" shall mean. a party In relation to which a Non-Perfonnance has occurred. 

•Notice• shall ~ tt,ti,m&Mlng aet forth In Section 9.1. 
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"Payment Data• shall mean a data, selected by the parties In the Base Contract, on or before which payment la due Seller 
for Gas received by Buyer In the previous Month. ·· ' · · 

•perfonnance Assurance• shall mean security In the form, amount and tenn ~9~~~ ~ed byih,~'.pai,rtY. d~mandlng 
the Performance Assurance, lncludtng, but not llmlted to, a standby lrrev~~~ .. ,~r .. of'~~! _a pr91f~R!lf~ .J ·•aecurlty Interest In an auet acceptable to the demanding party or performance bQn~ :SJ,(,lq$ffl!llee by~n~ntlty accept..b1e to the ... . . ..-; .~ ~ -· . .. ,,."~ . , . . party demanding the Performance Assurance. •:: ; ··~ . · · .~·. :.· 

··i;~ .. , ' 
"Performing Party" shall mean, If a Non-Performance has occurred, ffi' .party which Is not the Non-P.1t'10rmlng Party. 

"Potantlal Event of Defautr shell mean any event or circumstance whld;~-~!t~ Notice, the ~ of time, or both, 
conatttuta an Event of Default. . ,,,);., ,. ·; .~ . 

. . ;{!~~&.:,_: . ;,; .. \;:~ -
"Present Value Discount Rate" shaft mean with respect to a!iv. Transactk>n:'~!lf:~ii, ilmouri(P.'ilyable la In Canadian 
CUIT8ncy I the yleld of Csnadlan Government Treasury BOia ~ ) 'ierm closest to the lfut~-re~n·!oo In the Delivery Period, 
plus 100 basis points: or 01) If the amount payable le lrt;Y~~ Statea -~~noy, the "Ask Y;Ji]d" Interest rate for United 
states Government Treasury notes as quoted In the 1"~ry Bonda, ~~. and BIiia" section of the Wall Street Journal 
moat recently pubUshed with a tenn c:toaeat to the tlma.~riul.lnlng ln·tn.~lvery Pe~, plua 100 baals points. • • .. ~" !. ~ . ... .,. 

"ReceMng Tranaporter" shall mean the Tranaporte~N!ng Gaa ai°~ ,Oi)llwry Polnr:~ij;,i~nt such receMng Transporter, 
the Transporter delivering Gas at a Delivery Polnl ~ ·, i : · · •' .. \;:::.:.- :': 

. ":- i/ ; ;.:~ 
"Reference Merkel Makara" shall mean leading dealers In the· pbia\'cal QS,~f!~t~ market or the energy swap market, 
selected by the Non-Defaulting Party from among dealers of the hlg~ ~,landing, which utlafy all the aiteria that 
such party applles generally at the time In deciding whether to offer or to ~~-Jn extenalon of credit. 

• :.\_.V~ 1r_. 
•Scheduled Gas" shall mean the quantity of Gae coolf rm'id ~ Jranaporter(a) ~r movement, transportation or management 

•Seller" rafera to the party delivering Gas hettl,tnder. 
"•• t•' 

~['{. :.:.', : .. •,~.... :7 .. 
"Spot Price• as referred to In Section 3.2 shall r.rieaQ,· k:ap'pllceble, tt,e price listed In the publication specified by the parties 
In the Base Contract, under the llatlng appllcable tblhe QQQ1-l9 locetlon olosaat In proximity to the Dellvery Polnt(a) 
for the relevant Day; provided, lfther,.J~nM,lngle price ~ ~ for such looatlon for euch Day, but there 18 published a 
range of prices, then the Spot Prfce;~ij~~{i fl:1~ average ot iuch hlgh and low prices. If no price or rallJe of prices 18 
published for suoh Day, then the sp.off~rtce.)~11.tf;, the average of thefollOwlng: (I) the price (determined as stated above) 
for the first Day for which a price odange 9( plices 18 pOb!lahed that next precedes the relevant Day; and (II) the price 
(detannlnad as ata18d above) for Dte-flrat Dit.,forw~l?l J price or range of pr1C88 Is published that next follows the relevant Day. , .. ~;'• ' · 

f .. : .. 
-raxes• shall have the meaning eetforttiln SdQJ').6.1. 

' ·--~ - . . . . . . ... . .... ... , . . . . . . 
"Termln~QJI ~aymehl"·for a Transaction la the .difference between the Market Value and the Contract Value, adjusted for 
Coeta, ijU>fihe Early TennlQatlon Date. If the Non-Defaulting Party Is Seller and Market Value minus Costa la greater than 
the Co(i~ Value, the T"1flln"11.on Paym,&nt wHI be positive (gain) and If the Market Value minus Costa la lesa than the 
Contraci Value, the Tem,lt'l'ml&, Payment wlll be negative (loaa). If the Non-Defaulting Party la the Buyer and the Contract 
Value mtnui Coats Is gredter lhan the M.$1'ket Value, the Termination Payment wlll be positive (gain) and If the Contract 
Value minus Costs ta less than the .Marf(et Value, the Termination Payment wlll be negative (loss). 

-rotal Termination Payment" wlll be the sum of the Termination Payments for aD Transactions tennlnated pursuant to 
Seatlon 10. The Tobil Termln~on Payment Is a 188sonable pre-esllmate of the toes suffered, and Is not Intended as a penally. . , 

"Transaction" shall mean any gas sale, purchase or exchange agreement effected pursuant to the Base Contract. 
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.,.ranaacllon Conffrtnat1on• ahaH mean the document, aubstanlfally In the fonn of Exhibit A, 88ttlng forth the tanna of a 
Transaction formed pursuant to Sacllon 1 for a particular Delivery Period . 

.,.ranaportar(aT shall mean all Gas gathering or pipeline companlea, or local distribution companies, acting In -1ie capacity 

of a transporter, 1ranaporlfng Gas for Seller or Buyer upstream or down~. respectively, of the Delivery Polrtt pursuant 
ID a partlcular Transaction. · · · 

SEcnoN 3 • PERFORMANCE OBLIGATION 

3.1 Seller agrees to aeH and deliver, and Buyer agrees to recel~ aita ·purchaae, the Contract Quantity for a particular 
Transaction In accordance with the terms of the Contract. Salee and puroh• wlll be on a Firm or Interruptible basis, as 
agreed In a Tranaac:tlon. 

The parties have selected either the •eover Standard" venllOrj ;,;·the "Spot Price ~qdal'(f';.JP~ as Indicated on the 

Base Contract. ,:,'(·{ ~- ., , . 

Cover Standard: . ;.. ;-i.:.::=, · .• _ .. 
•,-:,;,__"'<, ~;..-,~;_+• 0\ ,•t • • I ~ 

3.2 In addition to any llablllly for lmbalanceE···, · _· • , which ,t;all not be rea,vefac(Jw!oe by the following remedy, 
subject to Seollon 10.6, the exclusive and 101e. -~_;' , ·_;ofte pBlflel In the event9fti. breach of a Firm obligation shall 
be recovery of the fOllowlng: ~) In the event of a brea · .· · y s~a~on any Day(a), ~\it by Seller1o Buyer In an amount 
equal· to the poalllve difference, If any, between the ~~ ,Pd~ paid J?y ~er utilizing the Cover Standard for 
replacement Gas or alternative fuels and the Contraot Prt~. -~tltlJd for«>mmerolally reasonable dlffarencea In 
transportation coat8 to or fn>m the Delivery Polnt(s), multlplled l:ly.tl$ d~• lH!tween the Contract Quantity and the 
quantity actually delivered by Seller fOr such Day~J_; ~rJII) In the eva)it oh breach b~ Buyer on any Day(a), payment 
by Buyarto Seller In an amount equal to the poe~ .ranee, If any, between the Contract Price and the price reoalved 
by Seller ulfllzlng the Cover Standard fOr the.,rifi:ile at auo~&-CIJt,, -,cfjuatsd for commerolally reasonable dlfferencaa In 
tnmaportatlon coats to or fn>m the Delivery Polnt(s), m~'1{Ptl~:~#i~ _9lff8Nlnce between the Contract Quantity and the 
quantity aclually taken by Buyer for such Day(a)~or ~~-~~ fllent~ Buyer has used commen>lally raaaonable efforts 
to replace the Gas or Seller has used coml)'l~~!~onabl~ ~rts to sell the Gas to a third party, and no auch 
19ptacement or sale Is avallable, then the exdp,tY,tr~~-~le remec:t_y:ofthe non-breaching party ahall be any unfavorable 
dlffarence between the Contract Price and the Spit Price, adjusted for such transportaUon to the appllcabla Delivery 
Point, multlplled by the difference ~n the Contra~ .g~ftty and the quantity actually dallverad by Seller and 
18catved by Buyer for auch Day(s).rp~_;,;., .. ··. : 

Spot Prfce Standard: r,,·rr ~ ... •.~ ·:· '.·' · ::·: .· ,. 
3.2 In addltJon to any Uablllfy~r lmb&:}~n~-&~iiij~ which shall not be recovered twice by the following remedy, 
subject to Section 10.5, the exc\~lv"e qi:idiaole rem~ of the parties In the event of a breach of a Firm obllgatlon ahall 
be recovery of the fo~owlng: (I) In lhe evenf Qf a b~<;h by Seller on any Day(a}, payment by Seller to Buyer In an amount 

equal to the. dJfleiwrce between the Co~~t#.-~~~~ and the adual quantity delivered by Seller and received by Buyer 
for such ~(1), multlplled byJ~e posttM\ ~lfference, If any, obtained by subtracting the Contract Price from the Spot 
Price; {11) In th.a eve•rit of , ;).~ch· by Buyer on any Day(s), payment by Buyer to Setler In an amount equal to the 

dlffaren~ between the c.wi~~ 9u_ll!iltlty and the actual quantity delivered by Saller and received by Buyer for such 
Day(a), roultlplled by the poiltlve dlffarel'lCle, If any, obtained by subtracting the appllcable Spot Prfce from the Contract 
Price, I 

SECTION~.;. ~RANSPORTATION, NOtt'IINATIONS AND IMBALANCES 

4.1 seller shaff ha.Ve the IQlt 18.8.PonslbllltyfOr transporting the Gas to the Delivery Point(&) and for delivering such Gas 
at a pressure aufflcl~nt tQ: ~ such delivery but not to exceed the maximum operating pressure of the Receiving 
T,ansportar. Buyer ihaR have the aole rasponalbllty for transporting the Gas from the Dellvery Polnt(s). 
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4.2 The parties shall coordinate their Gas nomination and scheduling aotlvlllei, giving allfflclent Ume to meet the deadllnea of the affected Tranaporter(s). Each party shall give the other party timely prior operational notice, sufficient to meet the requirements of all Tranaporter{e) Involved In the Transaction, of the quantities of Gae to be dellventd and purchased each Day. Such operational notice may be made by any mutually BlJJ:P.~ meana, lnoludlng phone, fax and email. Should either party become aware that actual dellvertea at the DellVery~Pofnt(e) . .aJP greatar or l~r tban the Scheduled Gaa, such party shall promptly notify the other party. · · · · 

4.3 The parties shall use commerclally reasonable efforts to avol~:~ltlon of any lmbalaoce (?hargea. If Buyer or Seller receives an Invoice from a Tranepor1Br that lncladea lmbalance·~~rgea, the partlea shall cffrt&Tl}\lne the validity aa well aa the cause of auch Imbalance Chargea. If the Imbalance Charg9'-:Were Incurred as a result ar·euyer'a actions or Inactions (which &hall Include, but shall not be llmlted to, Buyer's failure to accept quanUUaa of Gas equal to the Scheduled Gae), then Buyer ahall pay for auch Imbalance Charges, or ralmburae Seller fof~ lmbalanoe Chargea paid by Seller to the Transporter. If the Imbalance Charges were Incurred ~, @_result of Seller's actl~t.c>r lnactlona (Which shall Include, but shall not be Hmlted to, Seller's faUure to deliver quantities.of Gas equal to lhe ~Yl,<I G.as), then Seller shall pay for such Imbalance Charges, or ralmburM Buyer for auch. !~~lance Charges pald'by Buyer to the Transporter. 

SECTION & • QUALRY AND MEASUREMENT 
. .. 

5.1 All Gas dellvered by Seller ahal meet the qQalfty and heat c6}1teni requirements oflhe ReceMng Trana porter. The unit of quantity measurement for purposes of the ~ct fhal ~ .apecffled aa 011e'f.!~Btu dry, one Oekathenn dry, one GJ or one 1o'm'. Measurement of Gaa quantities lit,rim.hllter al1fift.li.o In accorda11oj wltb the established procedures of the Receiving Transporter. · • 

SECTION 8 • TAXES 
0 

The parties have 881ected either the "Buyer Pa~ ~i a~ After Pellvery Pornr version or the •Seller Paya Before and At Oellvary Polnr version •• Indicated on the Base-Obntiact. · · 
., . 

Buyer Paya Al and After Delivery Point . ~ :' .. .. _,.,_ .. ,, ... . .. .. . ... -
6.1 SeUer shall pay or cauae to be paid al,~-• levla~, lXinaJtlea, llcen888, Interest or charges lmpoaad by any government authortty ("Taxea; on orwHh reapeafto 1!1,.e ~ 1m0r to the Dellva,y Polnt(a). Buyer shall pay or cauae to be paid aD Taxas on or with 1'981)M t0:-t1e Gas at the .Deflvery Polnt(a) and all Taxes after the Delivery Polnt(s). If a party Is 19qUlrad to remit or pay T8XJij!~fft.w.~e other party's responalblllty hereunder, the party rasponslble for such Taxea shall promptly relmbul'88 the otfier.P.lmY f Pt'l"~JJCh TBX88. Any party enUUed to an exemption from any such Taxaa or charges shall fumlah the other Pflrty a~~j~;~091Jm9nta1Jon thereof • 

. ,;: .-:: .. . .,..,. .- > ~- • 
Seller Paya Before and At DellVJl:fY Pol,¢ ~ . . ... " 

:....•- .. . · . .- .. , 
6.1 Seller shall pay or cause to be ~ -all ~Etll• fees, levles, penaltlea, licenses, lntareat or chargea Imposed by any government authority (-raxea") on or·wlfh :ritj'pect to the Gae prtor to the Dellvary Polnt(a) and all Taxes at the Delivery Pol(it(,). Suyer shall pay or call~~;~ P,&ld an Taxes on or with respect to the Gae aftar the Delivery Polnt(a). If a paf!tfa, tequlred to remit or pay Taxes wtilch are the other party'• responsibility hereunder, the party reaponalble for auoh Taxea shall promptly reimburse the other party for such Taxes. Any party entllled to an exemption from any such T8l<.es 91' ohargea shall fumJah the oth~r party any necessary documentation thereof. 

6.2 The Contraat Price doea not include any amounts payable by Buyer for the goods and servlcea tax rGSlj Imposed purauant to the ETA or any almller or replacement value added or sal88 or uee tax enacted under &UCC8880r leglslatlon. Notwlth~I~, tbe aelectlon made purauant to Section 6.1, Buyer wlll pay to Seller the amount of GST payable for the purchase ot GQa. lo addltlon-to all other amounts payable under the Contract. Seller will hold the GST paid by Buyer and wlll remit such-GST • ·required by law. Buyer and SeHerwlU provide each other with the lnfonnatlon required to make such GST remittance or oiaJrn any corresponding Input tax credits, Including GST raglalratlon numbera. 
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6,3.a Where Buyer la not mglatered for GST under the ET A and Buyer Indicates to Seller ttuit Ga~ ~I be expor18d from 

Canada, Buyer may request Seller treat such Gas as -Zero-rated" GBI for export within the meaning qt the ET A for blllng 

purpoaea. If Seller, In Ha sole dlacn,tlon, agrees to so treat such Gas, then Buyer hereby declares, reprnents and warrant& 

to Seller that Buyer wlll: (I) export 1uch Gaa as soon as la re880nebly poaalble after Seller dellvars 1140h Gas to Buyer (or 

after au.ch Gu la delivered to Buyer allar a zero-rated etDrage aeNlce under the Et.A) having regard to the.<di:qum$tances 

surrounding the export arid, where appllcable, nonnal business praotlce; QQ ~ofaoqijCQ-e~h-9¥ for conauinptfori or use 

In Canada (other than as fuel or compreaaor gas to transport auch Gas b1 'p• llne) or'for flt1ppr,:1n :Canada (olher than to 

supply na1llral ~as llqulda or ethane the consideration for which la dee!Md by the ETA to be nll)-rt, ,xport of auoh Gas: 

(Ill) ensure that, after such Gae la delivered and before export, auch ei(~·IJ not fl.uther pro088tlad, 'traiillfonned or altered 

In Canada (except to the extent reasonably necelS8ry or lncldental~e> ft. lranaportation and other""°.to recover natural 

gas llqulda or ethane from such Gas at a straddle plant): (Iv) mal._:ofl,:slli. and provide to Sel~; it required, or to the 

Canada Customs and Revenue~enc'/, evldenoeaattafactorytothe Mln~~~N-'1,~~I Revenue ofihe export of such Gas 

by Buyer; and/or (v) comply with all other requirements praacrlbed by the Et'Aifq_r , ,z";D"~led export of such Gaa. 

8.3.b Where Buyer la reglstared for GST under the ETJ\ and Buyer lndlcatea 
0

lo ~~erJti~ G~ wlll be exported from 

Canada, Buyer may request Seier treat au.ch Gas as ~111&:-~ed• Gaa for eicport within the1t1fanlng of the ETA for bllllng 

purpoaea, and Buy81' hereby declares, repreaenta and warrants to Seller that Buyer Intends to export such Gas by means 

of pipeline or other oondult In clrcumatancea detcrf~ Jn Section 8.S'.a (Q:to (IIQ. 
,( .. ~; . 

8.3.c Without llmltlng the generality of Seotlon 813, Buyer J~<fe.m'nlit. Seller for Al~-~T. penaJUea and Interest and all 

other damages and coats of any nature arising from breach of-the-~Qi)laratlons, ~ntatlona and warranties contained 

In Section 6.3.a or 6.3.b, or otherwise from applcatlon of' GST to Glla declared,,_)keMnted and warranted by Buyer to be 

acquired for export from Canada. · · 

6.4 In the event that any amount becomes payable pu18Uant to the Ca11tract aa a result of a breach, modlftcatlon or 

tennlnatlon of the Contract, the amount payable ahall. Ile Increased by liny 'ijppllcable Taxes or GST remlttable by the 

recipient In respect of that amount · 

SECTION 7 • BILLING. PAYMENT AND AUDIT, 

7.1 Seller shall Invoice Buyer for Gas dEllty~ ~d ~ I~ the preceding Month and for any other appllcable 

charge&, providing supporting documentation acceptable In lndti-practlce to support the amount charged. If the actual 

quantity delivered la not known by the b(IQng date, bllRng wlll t>,. prepared baaed on the quantity of Scheduled Gas. The 

Invoiced quantltywll then be adJuated.fo tb'e.11ctual quantity on the follc,.vfng Month'a bllHng or as aoon thereafter as actual 

dellvery lnfonnetlon Is available. · 

7 .2 Buyer ahaU remit the amount due In the manner specified In the Base Contract, In lmmedlataly avallable funds, 

on or before the later of lhe Paymen~ pate~ 10 days ~fter receipt of the Invoice by Buyer; provided that If the Payment Date 

la not a Bualneaa Day, payment la due a~ 1he next laUalnesa Day following that date. If Buyer, In good faith, disputes the 

amount of any .auch statement or any part thereof, Buyer will pey to Seller such amount aa It concede& to be correct; 

provided, howevsr. ffBuyerdllputea the amount-dllit Buyer must provide supporting documentation acceptable In Industry 

practice to auppo·rt the amount paid or dlsp~ed. 

7 .3 In tbe event any paymeni. .,a ~Utt Buyer hereunder, payment to Buyer shall be made In accordance with Section 

7.2aboll8. 

7 .4 If a party falls to remit the full amount payable by It when due, Interest on the unpaid portion shall accrue from the 

data due l!Olll Che date of payment at a rate equal to the lower ot (I) If the amount payable la In United S1ates cummcy, 

the theJMttrectfve prime rate of lnter,at published under "Money Rates" by The Wall Street Journal, plus two percent per 

annum, compounded monthly; or, lf_the amount payable la In Canadian cunency, the per annum rate of Interest Identified 

from time to time aa the pf'lme lending rate charged to Its moat credit worthy customers for commercial loans by The 

Toronto Dominion Bank, Main Branch, Calgary, Alberta, Canada, plus two percent per annum, compounded monthly; or 

(II) the maximum applicable lawful Interest rate. 
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I ~4 t, 

7.5 Payment shall be made In the currency of the Contract Price. 

7 .6 The parties shall net all aame currency amounts due and owing, and/or past due, art&lng_~nd'!'" tt!e Contract such 
that the party owing the greater amount shall make a single payment of the n~t ~'!-!9:tt"t to the ottier-.~~ -ln accordance 
with Seotlon 7; provided that no payment required to be made pursuant to ~e,tiffm•,:of,·aw. credit suppe,t.do(!Wnent or 
agreement shall be subject to netting under thla or any other provision °(.,th,\:Coi:itra~ ~n ~ .event that the parties have 
executed a separate netting agreement, the terms and conditions therelij,) l).ijll "prevall. · -"; ,/ ~: ; .. , · . 

. •.;:::~}·/ . . .-;:_:~·:· . ~~ .. : 
7.7 A Perfonnlng Party may accelet'Bte the payment owed by the ~'Perfonnlng Party relat~ to a Non-Performance 
by sending to the Non-Performing Party an Invoice (an "Accelerate(f ~~~t lnwlce") for the amo&:i~!il-;ij~ It under Section 
3.2, aeWng forth the caloulatlon thereof and a statement that purauu°'to;t?11' ~n 7.7 euch amou,nf-Jrtfue In 3 Bullneu 
Daye. If the Performing Party does not deDver an Accelerated Payment 1n.iplP,!.~~~nt& payat,J;j>u~ant to Section 3.2 
shall be Invoiced and payable In accordance with Seotlona 7.1 and 7:2.·l\il~~'l:l:-.P._erfon'nl!lg Party must pay the 
Accelerated Payment Invoice when due and the Non-Pe~mtloo-J'arty: Q) shall if~ m~d~-to net amounl:e owed to It 
hereunder by the Perfonnlng Party again at Its obllgatlon to.:mJe payment on an ACQ81ejitt~lf Payment Invoice; and (IQ 
shall, notwithstanding Seotlon 7 .2, pay the full amount of tllQ~leratect Payment Invoice dfiplte any dlapute It may have 
as to the amount owing thereunder. · ·~::·' 

·:, 

7 .8 A party shall have Iha right, at Its own ~nae; ~~n rea~~able notice and~ te.aaonable times, to examine the 
books and recorde of the other party only to the:~nt·~ .oJ\iJY,·~BC888Bry IQ,~ the accuracy of any statement, 
charge, payment, or computation made under the e'q~~.-~~:~mlnatlon r1g~t shall not be avaUable wHh respect to 
proprietary lnfonnatlon not dlreatly relevant to Tranaactltii'i6-,~! lw.~. and ~~~nq~hall be conclualvely presumed final 
and accurate unlasa objected 1D In wrfllng, with adequate ~lj~n aod[or docllmenlaUan, within two yeara after the 
Month of Gas delivery. All ratroat:llve adjustmenl:e under Section! ;afJaJJ be ~Id In full by the party owing payment within 
30 days of notice and &UbatantlaUon of such IJ)acaui:,.~~- · · '.· 

SECTION 8 -TITLE. WARRANTY AND INDEMNITY ., ; .,,. . ,~:: .... ~:; ·: ·~ 
8.1 Unleaa otherwise speclflcally agraedi.-, ~ tll.tt~ --~~~j:~ 1rom Seller to Buyer et the Del Ivery Polnt{a). Seller 
shall have reaponalbHtty for and aaeume anf.!liiJ>lq_ty.-wtth respect ,Q tj,e Gas prior to lta delivery to Buyer at the epeclfled 
Delivery Polnt(a). Buyer lhell have reeponslbllJtg,fol' and aaaume any DablOty with respect to said Gas after lte delivery to 
Buyer at the Delivery Polnt(s). 

=-::·I!. ,, ' ' 
8.2 Seller warrants that It wfll _have-Jfl.ei~ght to convey.and wlll transfer good and merchantable title to all Gas sold 
hereunder and delivered by It to BQYit.t, ~ -~ .Pl!" of all liens, encumbrances, and c:lalma. 

_:;~-~~~·.;~.:t~~:· ' ~ .', , .',' 
8.3 Seller agrees to Indemnify Buye~,~d' ~Jt hartnleaa from an 108888, llabDltles or clalme Including reasonable 
legal fees and costs of court rc1atms"), frpm any aM •n persons, ar1alng from or out of clairna of title, personal Injury or 
property damage from said Gas or ottt~t ~arge&. ~~reon which attach before title paues to Buyer. Buyer agrees to 
Indemnify Sellef. Jl!ld s-,ve It hannless ftiW·~l :Glil.ms, from any and all persona, arising from or out of datms regarding 
payment, p,~rllll ~ry or property daiiJ~J~~f uld Gae or other charges thereon which attach after title paues to Buyer. , ·. · ... ;-._ .. :-:-· 

8.4 . Notwithstanding tne:other p~Vl~!One ofthie Section 8, aa between Seller and Buyer, Seller wlll be llable·for au 
Ctalmf. "t9 th, extant that SQcl:! arise from.the failure of Gae dellverad by Seller to meet the quality ,equlrements of Section 
5, or Seller's warranty obllgtltlons pul'8Uaqt to Section 8.2. 

SECTION 9 - NOTICES 

9.1 AU T""1SiiCII~ Confirmations, Invoices, payments and other communications made pursuant to the Contract 
rNotlce91 shall ~-In Witting and made to the addreaees 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 facslmlle or mutually agreeable el~'1)0 means, a nationally 

recognized overnight courter service or hand delivered. 

9.3 NoUce shall be given when received on a Bualneu Day by the addrea.9", In the abaance of pl"QOf of the actual 

receipt date. the following preaumptlona wlll apply. Notices sent electronlcal!Y 9r ,byfa~lmlle.ahall be deemed ~ been 

received upon the sending party"s receipt of conffrmaUon of a euccesaful 11'@,:ismlaf)on.; lfihe day_~n which aucb' electronlc 

or facslmlle NoUce la received la not a Bu8in888 Day or 18 after five p.m. pn ,a Bualneas Day, th8'Uuch Notice aha II be 

deemed lo have been received on the next followlng Bualness Day. N~ by overnight mall or E..q,ui'ler shall be deemed 

to have been received on the next Business Day after It waa sent or auoh .ealler time aa la confirm~ ~~lhe reoeMng party. 

SECTION 10 - FINANCIAL RESPONSlBIUTY, DEFAULTS AND ~~-

10.1 If a party has reasonable grounds for Insecurity ~Ing the p~~. tmt.f9tmance or enforceablllly of any 

obligation uooer the Contract, such party may demand Perfo(l))W,lce Assurance, w~1h.Sl'O.f "~~£vent of Default, Norr 

Performance or Potential Event of Default haa occurred, whlcti',P.eiformance Aaauranoe ahaU ~~i'tMded by the other party 

by the end of the 511 Bualn888 Day after the demand la 1'8!fel¼d. The Peitormance Aaaurance sh~I not exceed the amount 

calculated In accordance with the procedure for deterrJ!J~lng-ihe Total Jjmjlfiatlon Payment, as of the date of the demand, 

aa If all Transactions had been terminated plus all ottf~-:~ndlng-_amoiAlrte owed or eacrued under the Contraat. 
. ~-.;;:_ . .·.• :. ' ... 

10.2 If an Evant of Default or Potential Event of &:iMfut~ra ~tfj-i'eapect to a ~ (the •Defaulting Party"), then the 

other party (the "Non-Defaulllng Party") shall have th'ed"'1J.l~jll'! ad~lff9n to any oth,lr~ea available hereunder. (I) upon 

1 Buelneaa Day's Notice, 1uspend 11B performance u~r.M~ or alf'.'fr.anaactlc,oi un_a.er the Contraot; and/or (II) wlthhold 

any amounts owed to 1he Defaulllng Party under the Contrac(-41iyJ_ffm~~9ttQf'8!1Y other agreement between the parties 

(whether or not yet due) and aetoff against such wfthhald amounl&'n.}' ~~~ owed the Non-l>el'lutlng Party hereunder 

(whether or not yet due). • . "· · . · 
~::~;,: :\,,;t' .. 

10.3 In addition to the pn:,vlalona of Section 10~· '·iipon tt:i~~~M~.nce of an Event of Default, the Non-Oefaulllng Party 

may, for eo long as the Event of Default la contlfi~)_tjg, termlti~j!»,e~!,Bte and liquidate all Transactions then outstanding 

or not yet commenced In accordance with th_~ ~s~~Jif !f,la"-~ 10 by (I) providing Notloa to the Defaulting Party, 

and (D) establlahlng an eal1y tennlnatlon dalij~~~ shall be ~een 1 and 20 Bualneaa Daya followlng the Event 

of Default, on which an such Tranaactlona ahtiU{~rtnl~~ (9Earty Tfn1)1natlon Data"). If an Early Tennlnalfon Data has been 

dealgnated, the No~Dafaultlng Party shall calciJISW.ffl6 To~I Termlpatlon Payment and notify the Defaulting Party of such 

amount lncludlng detailed support for ~J.~~-' Tennlnatk>n Paym(lnt caloullitlon. 

10.4 The Non-Defaulting Party~·~ :~; T~l:Terml~ Payment against all other amounts owing (whether or not 

yet due) between the par11ea under the Co,~ ~d anyather agreements between the parUes. Thia amount consttwtes 

the "Uquldlitlon Amounr payable by the ~ :ultlng-'Party within 2 BU81nesa Daya or payable by the Non-Def$11tlng Party 

on the 2611 of the Month followtngJ!~ Ear1y ie~cm Dale, as applicable. A disputed amount hel8Under shall be paid 

by the Defaulting Party, subject tcfl'efund . . · 
:.;. , "'T\0 

- ~·;~!. , :·.--· 
10.5 In the 8Vlihf• party la a Non-Pe~Jng Party, the Perfonnlng Party shall have the right to, In addition to any other 

remedies ava.l~e l\eleunder: (I) wlthhOld any or all payments due the Non--Performlng Party hereunder for the period of 

the applicable NorrPerfonnarice j I,g n,t or set-off amounts due the Performing Party against such wlthheld amounts; (II) 

durlngth_e _period of the appllcabl~ !\!Qn-P.erfonnanoe. upon at least 1 Buslnaas Day's Notice, suspend lta perfonnan.ce under 

any or air Tranaactlona; and(pr (110 lfthe·Non-Performlng Party falls to pay any Accelerated Payment Invoice when due, the 

Perrorn_ttng· ~arty may, wlth@Jirt further Notice to Iha Non-Perfonnlng Party, declare an Earfy Termination Data with respect 

to the P8J1lc;JIJar Transaction to which the Non-Performance relates In acoordance with Section 10.3. The faflure of the 

Parfonnl.ng ~tty to exercise any of the rights or ramadJea contained In this Section 10.5 shall not conatltute a waiver of 

the NorrPerformahoe, the requlrellJ8fl\ for payment as contemplated by Section 3.2 or any of the other rights or ramedJea 

of the Performing_ Party In .cor.i~on therewith. 

10.6 Each party reserves to itaelf all rights, aet-otra, counten:lalms, and other defences which It Is or may be entitled 

to artalng from 1he Contract. 
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8ECTION11-FORCEMAJEURE 

11.1 Except with regard to a party's obRgatlon to make payment due under the Contract, neither party ahall be Hable 
to the other for fallure to perform a Firm obllgallon, to the extent such failure ~, CIAl:'led by Force Majeure. 

-•~• ••~ •,\"~ ••••~ '.:' • I ~ 0 

11.2 Force Majeure shall Include but not be limited to the followlng: (I) phys!~~'!.!~ .,u~. ~~-eta of God, landslldas, 
lightning, earthquakaa, 111118, atonns or storm wamlnga, such as hun1Cllf\~t '!Yhll:ih reault'ln.'!~~P .. of the effectad area, 
floods, washouts, axploatona, breakage or accident or necessity of repatli ,~ machinery or equlP.l'.{ien~ or Bnea of pipe: (I) 
weather related eventa affecting an entire geographic l'Bglon, such a.a·I~ tflmperaturea which ca~~ffi'eezlng or fallure of 
wells or llnea of pipe: (ID) lntenuptlon of firm. transportation and/at "l~jfpe by Transporters; (Iv) ,.~ ·pf others such aa 
s1rlkes, lockouts or other Industrial disturbances, rtots, aabotage, lniuiJ,iotlo~t;~,~ara; and (v) go~~m.ental actions such 
as nec8881ty for compllance with any coun order, law, atatute, Oldlna:nce, ot ~ Ql~~n promulgated. by a governmental 
authority having Jurisdiction. Seier and Buyer shall make reasonable efforts to avo~Jfl,;~.ra~ 'V'P~cla of a Force MaJeure 
and to resolve the event or occurrence once It haa occurred In order to resume- peifci:mtai:icie. · : . . · , . 

•.· 

11.3 Neither party shall be entltled to1he benefit of th~ p!X)vfslons of ~otQo Mejeure to theeitetrt performance la affected 
by any or all of the folk>Wlng clroumatancea: (I) 1he QUrtaflment of ~ r:ruptlble or secondary finn transportation 1.11leu 
primary, In-path, firm tranaporlatlon la alao curtailed; (II) the party «:lf41.inlng Fonle Ma~ felled to remedy the condition 
and to resume the psrformanca of such covenants 91". <>Jlllgations wl\tt,f'J&On&f>le dlB@;&~i or on) economic hardship. The 
party clalmlng Force MaJeure ahall not be excuaed-fraJn 'lta respomitijmty for lmbar-.iae ·charges. 

, ,, - . 
' ' 

11.4 Notwlthatandlng anything to the contrary herein, th'e;~ 'ttf~ .•gf88 tha! th! aetilement of atrlkes, lockouts or other 
lnduetrlal dlatt.lrbancea ahall be entlrely within the sole dlacrellon_ofthe W':IY-~~rlenclng such dltturbance. 

"t • • :·· .,# ~' ' 

11.5 The party whose performance la prevent~ ~Y f orce MaJeure m~.i Jl!ovlde nottffcetlon lo the other party. Initial 
nollflcetfon may be given orally; however, Nouoe wlttl raaaonably fuU partlcdlijfa of the event or occurrence la required as 
soon aa raaaonablY poaalble. Upon providing nolifl9.9tion of.FOn:18·MaJeure to the other party, the affected party wll be 
111lleved of 11a obllgallon to make or accept dellve,y·df G~~PP,lloable to the extent end for the duration of Force Majeure, 
and neHher party shall be deemed to have failed In auch.oiiU~atlana to the other during auoh occunence or event .. 
SECTION 12 • TERM 

12.1 The Contract may be terml~ on 30 days' Notlcefll\lt&hall remain In atraot until the expiration af the latest 
Dellvery Period of any Transaction Confl~(a). The rlghta bf either party pursuant to Section 7.8, the obligations to 
make payment hel'tlunder, and th.it obllgatlc,n tsr·otther party to Indemnify the other, pursuant hereto shall survive the 
tannlnallon of the Contract. · ' · · 

8ECTION13-ECELLANEOJ:.!$ 

13.1 The Contract ,man be binding upon and Inure to the benefit of the auCC8880ra, assigns, personal repreaentattvea, 
and heirs of the re,p.adfve panfes hereto, and .the ·covenanlB, conditions, rights and obligations of the Contract shall run 
for the full term of th& 'Contra!)t. No '58&1gninent of the Contract, In whole or In part, wlH be made without the prior written 
consent (?f·t6e non-anlgnl~i ~-~ •. which consent wlll not be unreasonably withheld or delayed: provided, either per1y may 
tranafet lf,-ifternt to any P'1'8nl.or affll'-1e by 8881gnment, merger or otherwise without the prior approval of1he other party. 
Upon flllY transfer and aaaumptlon, the !rqnsferor shell not be relieved of nor discharged from any obligations hereunder. 

13.2 If ~y provision In the Contrad-i• determined lo be lnvaUd, void or unenforceable by any court having Jurisdiction, 
such detennindon shall not lnvalfijata~·vo1d, or make unenforceable any other provtalon, agreement or covenant of the Contract: · · · 

13.3 No wal\rar of any breach of the Contract shall be held to be a walVer of any other or subsequent breach. 
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13.4 The Contract sets forth all understandings between the parties respecting eactr ~oaactlon, and any prior 

conlrae18, underatandlnga and representations, whether oral or wrftten, relating to such Tnin•cti(>nt 8'9 merged Into and 

aupel"B8ded by the Contract and any effective Transaction Conflrmatlon(s). The Base Contract may be amended only by 

a wrftlng executed by both parties. 

13.6 The Interpretation and pedormance of the Contract ahall be go~med by jh'1t. faw.a qt.the jurisdiction· a~ad by 

the parties In the Base Conlraat, excluding, however, any conflict of lpwa rule which wo~ld apply the law of another 

Jurlsdlcllon. 

13.6 The Contract and all provisions heraln wlll be subject t9 all appltcable and valid atati:rtea, rules, orders and 

regulations of any Federal, State, Province, or local governmental authority having Jurisdiction 9'(er the partlea, their 

facllfttea, or Gas supply, or lhe Contract : · 

13. 7 There Is no third party beneficiary to Iha Contract. 

13.B Each party to this Contract rapreeente and warrants that It haa full and complete autfi~~ ·to enter Into and perform 

this Contract. Each peraon who executes the Contract on ~half of e!Ul,r party rapreaenta and warrants lhat It has ful and 

oomplate authority to do so and that such party will be bound thereby~ . . ... 
·,~ : : ' .· 

13.9 For currency convel'8ions required underthe·~b,l;JJIJlct. ~ convert Canadl~~ Uoltad Slates currency to the other, 

the partlea ahal uae lhe average of the Bank of Cana~ pOila(tnoon spot excha~e.l'tllea ea quoted for each Day during 

the Month during which Gas waa, or waa obllgated to tie; del~fjlij ~ reoelv~ ·. · 
. . . 

13.10 Any controveray or clalm arlalng out of or relating to the Contract shalt bit determined by arbitration In accordance 

with the International Arbitration Rules of the Amertllfln A,bltratlon Aaaocl..Uon: 

SECTION 14 • LIMITATIONS • . . , ._. , 
'.. -,.-:: .. • , 

1'-1 EXCEPT AS SET FORTH HEREN, ~ .. ,.'1>,W.ARfWnY OF MERCHANTABILITY OR Fn'NESS FOR A 

PARTICULAR PURPOSE, AND ANY AND Al;J:..11'@~ ~ ,W~ES ARE DISCLAIMED. FOR BREACH OF ANY 

PROVISION FOR WHICH AN ~88 RQl@DYtOB'MEASUIIEOF DAMAGES 18 PROVIDED, SUCH EXPRESS 

REMEDY OR MEASURE OF DAMAGES SHMJ:~BI! Tlil;J -Q~,,.AND EXCLUSIVE REMEDY, A PARTY'S LIABILITY 

HEREUNDER SHALL BE UMITED .t@'.f..ORTH INSUp).l f,ROVISION,ANDALLOTHERREMEDIES OR DAMAGES 

AT LAW OR IN EQUrrY ARI: W~D~ !F tJl?,.REIIED't'GR MEASURE OF DAMAGES 18 EXPRESSLY PROVIDED 

MEREIN OR IN A TRANSACTIO~~ ~i~IUTY SHALL BE UMITED TO DIRECT ACTUAL DAMAGES ONLY, 

SUCH DIRECT AC'TUAL DAMAGES-SHALL ljfj:TitE·SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES 

OR DAMAGES AT LAW OR IN EQUITY -w'AM;I;>. QNLE88 EXPRESSLY HEREIN PROVIDED, NEllllER PARTY 

SHALL BE LIABLE FOR CONSEQUEN1J4L, INCIDENTAL. PUNl11VE, EXEMPLARY OR INDIRECT DAMAGES, LOST 

PROFITS OR OTHER BUSINE8$ INTERRUPT10N:J)AMAOE8, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY 

INDEMNITY P... . ., _l()N OR OTHERw,tJ~. ~'f:-tS·JttE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN 

IMPOSED 9J J _ D1E8 AND THE Ml:,AJ~~ DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES 

RELATl!DTH o; INCLUDING THE PIEGUGENCE OF ANY PARlY, WHETHER SUCH NEGLIGENCE BE SOLE, 

JOINT OR CX,NCURRENT~ Oft:ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID 

HERE!Jf'Ql;R ARE UQUIO-Ale~ THE .PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR 

IMP088JSL:E TO DETERMINE, OR'Q'rHeRWISE OBTAINING AN ADEQUATI! REMEDY IS INCONVENIENT AND THE 

DAMA.Gl;&CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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Appendix C 

DRAFT ORDER  
 
 
 

 
 
 



 

File XXXXX | file subject  1 of 2 

 
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 FEI 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. FEI 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 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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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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