PROVINCE OF BRITISH COLUMBIA
ORDER OF THE LIEUTENANT GOVERNOR IN COUNCIL

Order in Council No. 182 , Approved and Ordered - MAR 2 2 2013

Executive Council Chambers, Victoria o
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On the recommzndation of the nndersigned, thatiestenant-Covermos by and with the advice and consent of the

Executive Council, orders that the attached Direciion to the British Columbia Utilisies Commission Respecting the Iskus

Exiension Project is made.
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DIRECTION TO THE BRITISH COLUMBIA UTILITIES
COMMISSION RESPECTING THE ISKUT EXTENSION PROJECT

Definition
1 In this direction, ®*Aet™ means the Uiilities Commission Act.

Application _
2 This direction is issued to the commission under section 3 of the Act.

Extensions
3 The commission must nol exercise its powers under sections 45 (5) of the Act in
respect of the following extensions of the authority’s plant or system;

(2) anew 287 kV/25 kV substation near Tatogga Lake, consisting of a 287 kV
switchyard and a 23 kV feeder line and related equipment, including
communication, voltage sapport and protection and conirol egnipment;

{b) a new 287 kV transmission line, towers and related equipment, including
communication, voltage suppor! and protection and control equipment,
hetween the Bob Quinn substation and the Tatogga substation;

{¢) uwpgrades to the Bob Quinn substation to extend the 287 kV system to the
Tatogga substation, inchliding communication, voltage support and
profection and control eguipment;

{dy a new distribution line from the Tatogga substation to the community of
Iskut.

Rates
4 {13 The commissien, as soon as practicable, st set as a rate an agreement among
Highway 37 Power Corporation, Red Chris Development Company Limited and
the authority that is substantially in the form of the attached drafl agreement.

{(2) In setting rates for the authority under the Act, the commission must ensure that
the rates allow the authority to collect sufficient revenue to recover its cosis
incurred in relation to the extensions referred 1o in section 3, including, without
limitation, costs incurred negotiating, entering into and carrying out agreemenis
with first nations.
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THIS AGREEMENT is made February <@,

TRANSMISSION DEVELOPMENT AGREEMENT

AMONG:
BRITISH COLUMBIA HYDRO AND POWER
AUTHORITY, with an office on the 18™ Floor, 333 Dunsmuir
Street, Vancouver, BC V6B 5R3
(“BC Hydro™);

AND:
HIGHWAY 37 POWER CORP,, a cmpmation ‘formed under. the
laws of British Columbia with an office at ‘Suite 200 — 580 Houib
Street, Vancouver, BC V6C 386
(“H37P™),

AND:
RED CHRIS BI’VELOP‘\‘I}ZL ‘COMPANY LTD:;a
corporation formed under the laws ol Biitish Columbm with an
office at Suite 200 580 Hc}ﬂmv S’uee’f Vancouvei BC V6C 3B6
(“RCDC);

WHEREAS:

A, RCDC holds certain agzeements ights and pe1m1ts o deveiop the Red Chus \dme and

BC Hydro m \_{mmﬁy of Tatogga Lake (“TAT’ ) or ;.f BC Hycizo elects not to dcvelop
TAT then fo the Mine Link in the vicinity of Tatogga Lake; and

RCDC, H37P and BC Hydro have determined that, as an alternative to RCDC taking
electrical service for the Red Chris Mine at BQN, H37P should develop the 287kV Line,
BC Hydro shounld acquire the 287kV Line from H37P, and RCDC should take electrical
service for the Red Cliis Mine at TAT, or on an interim basis via the Tap, as that is
expected to permit RCDC to meet its expected Red Chris Mine ISD, wonld provide a
better means of providing electrical service to the Red Chris Mine, and would facilitate
the supply of eleciricity by BC Hydro to and the receipt of electricity by BC Hydro from
other existing and future communities and developments in the region, all on the terms
and conditions set out in this Agreement.

vV VAN/240130.00098/8338115.29
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IN CONSIDERATION of $1 paid by each of the Parties to the other and other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged by each of the
Parties) and the mutual promises contained in this Agreement the Parties agree as follows:

1.1

SECTION1
INTERPRETATION

Definitions. In this Agreement, capitalized words not otherwise defined will

have the meanings given to them in the Tariff, and:

(a)
(b)

(c)

D

Gy

"Ag;ccment- LA
.2 the ‘Schedules hercto, as §§1€}:

“287kV Line” has the meaning given to that term in RggjfifaiB;

“287kV Line ISD Deadline” means the deadiine"dé:t:ermined pursuant to Section
23 g

“Access Roads” means all access roads. lequned in co;mecﬁ n with the 287kV
Line pu;suant to the Fupctmnal Requnements and whlch : 1equned for the

common control as that PClSOﬂ F or thep 1rposes. of this deﬁmtmn a Pexson will
be deemed to_control another Person if it possesses directly or indirectly, the
power to directio cause the direction of the management and policies of the other
Person, whether hrough the owneishlp of voting securities, by confract or
othelwgsé and the te;m {,Ontloiled’ shali have a similar meaning;

1851011 Development Agreement, including all of
y be amended, replaced or supplemented from

time IO tzme

“Aliocatmn *has the iyieéﬁing given to that term in Section 3.2(b);

‘aws” mieans, at any given time, all applicable federal, provincial,

mummpal iocal and foreign statutes, codes, ordinances, decrees, rules,
regulations, ‘and by-laws, and judicial, execulive, arbitral, administrative,

mzmstenaf departmental or regulatory judgments, decrees, decisions, rulings,
awards,  policies, requirements, standards, guidelines, penmits, licences,
authorizations, approvals and orders, and all applicable common law and the law
of equity, in each case having the force of law and in effect at that time;

“Assumed Confracts” means, except for those BC Hydro elects in writing on or
before the Closing not to assume, all contracts necessary for the ownership or
operation of the 287kV Line in accordance with the Functional Requirements,
including without limitation ali contracts evidencing the Real Properties, the
Access Roads, the Personal Properties and all Third Party warranties in
connection with the Purchased Assets;

DM VAN/240150.00093/8338115.29
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“Assumed Liabilities” has the meaning given to that term in Section 3.6;

“BC Hydro’s Indemnified Persons” has the meaning given to that term in
Section 9.1;

“BQN” has the meaning given to that term in Recital A,

“BON Upgarades” means those upgrades required to BON to allow for the
interconnection of the 287kV Line and the provision of electrical service to the
Red Chris Mine at the Point of Delivery pursuant to ihe Rcd Chris Mine ESA, to

be completed at BC Hydro’s cost;

“Business Day” means any day except Saturdays Sundays or statutory holidays
i British Columbia; -

“Canadian GAAP” means accountmo p;moxples generally accepted in Canada

from time to time;

criminai, ministrative,
smt mde; dizection

“Claim” means any actual or
1egu1a‘tow zubmal or mvestzgatwe “in

”’"‘iy_il,

33

“Closing
Agreement;

e Closing Date as the Parties may agree upon as the time
hall take place;

“Disput-é;‘ has the meaning given to that term in Section 10,1

“Dispute Notice” has the meaning given to that term in Section 10.2;

“Encumbrance” means whether or not registered or registrable or recorded or
recordable, and regardless of how ereated or arising, any:

(i) mortgage, charge, pledge, lien, hypothee, assignment by way of security,
lease, conditional sale or title retention agreement (including any capital
lease), securily created under the Bank Aci (Canada) or any other

DA VAN/240150.00098/8338115.29
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encumbrance or security interest, howsoever created or arising, whether
absolute or contingent, fixed or floating, legal or equitable, perfected or
otherwise, and any other interest in property or assets that secures payment
or performance of any obligation;

(i)  claim, interest or estate against or in assets or property {whether real,
personal, mixed, tangible or intangible), including easements, rights-of-
way, servitudes ot other similar rights in property granted to or reserved or
taken by any Persoxn;

(i)  option or other right to acquire, or fo acquire an}f Eilteiest in, any assets or
property (whether real, personal, mixed, tmgﬂ;le or intangible); and

(iv)  any agreements fo create, or right capab[ f becoming, any of the

foregoing;

(w)  “Environment” inciudes the air (ingluding all layers of th ,,__j'tt;f;osphere), land
{including soil, sediment depos;ted on land, ﬁii, and lands 'submexged under
water), and water (including ~ océan S, KeServolrs, uve;s sfreams,
groundwater and surface water);

(x)  “Environmental Contaminants”
manuf"icime élprS&I tleatm

1ansport, 1emediatmn or
regulated, con&olled or

H

B ommidehyde mercury, asbestos matenafs
deletenous substance NOXious substance and

K“Environmé ntal Laws” means all Applicable Laws relating in whole or in part to
the Environmesit, including those relating to the storage, generation, use,
idiing, maauiactme processing, transporiation, import, expert, i{reatment,
iation, Reie'tse or disposal of any Environmental Contaminants;

(z)  “Excluded Liabilities” has the meaning given to that term n Section 3.7(a);

(az)  “First Nation” means any band, band council, tribal council, aboriginal treaty
nation or other aboriginal group or government body, however organized and
established by aboriginal people within their asserted traditional temitory in
British Columbia, that is ideniified by the Crown as a band, band council, tribal
council, aboriginal treaty nation or other aboriginal group or government body
with which consultation regarding any of the Potential Impacts is required in
accordance with Applicable Laws as a result of an application or request by H37P
for any Permit, tenure or authorization required in respect of any of the 287kV
Line or any other of the Purchased Assets or any amendment, renewal,

DM_VAN240150.60095/8338115.29
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replacement, assignment or other decision by the Crown with respect to any such
Permit, tenure or authorization;

(bb}  “Foree Majeure” means any act of God, civil disobedience, labour disturbance,
act of the public enemy, war, insurrection, riot, fire, storm or flood, explesion,
breakage or accident to machinery or equipment, any order, regulation or
restriction imposed by governmental, military or lawfully established civiiian
authorities, but does not include acts of negligence or intentional wrongdoing by
the Party claiming Force Majeure;

(cc)  “Functional Requirements” means those functional Tequirements, standards
and/or specifications in connection with the 287kV Line aftached hereto as
Schedule E;

(dd) “Good Utility Practice” means any of the practices, methods and acts engaged in
or approved by a significant portion of the electric wili "mdusny during the
relevant time period, or any of the practices, methods and-acts which, in the
exercise of reasonable judgment dn:light of the facts known*at‘the¢ time the
decision was made, could have been & 'cted to. _ccsmphsh the desited result at a
reasonable cost consistent with good busifiess practices, reliability, safety and
expedition. Good Utility Practice is not inténded to be limited to the optimum
practice, method or act to:ihe. exclusion of all'others, but rather to be acceptable
practices, methods or ac | in .the Western Electricity

Coordinating Council region;

(ee)

fedéi'h} ‘plovincial municipal Jocai or other

beard, bmeau agency or mstmmenﬁl;ty domestlc or

(1) “GST/HST means the tax payable under Part IX of the Excise Tax Act (Canada);

(gg)  “H37P and RCDC Indemnified Persons” has the meaning given to that term in
Section 9.2;

(hh)  “H37P’s Consultation and Accommodation Obligations” has the meaning
given to that term in Section 2.7(a);

(ity  “Knowledge” means:

(1) with respect to H37P or RCDC, the actual knowledge of Brian Kynoch,
Byng Giraud and Raj Anand, after due inquiry; and

DM_VAN/240150.00098/8338115.20
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()  with respect to BC Hydro, the actual knowledge of Rohan Soulsby, Tim
Jennings and Ivan Kuun, after due inquiry;

(i “Liabilities” means all actions, charges, claims, costs, damage, damages, debts,
demands, expenses, (including reasonable legal and consulting fees), fines,
liabilities, losses, penalties, proceedings and obligations, whether primary or
secondary, direct or indirect, known or unknown, fixed, contingent, absolute or
otherwise, howsoever arising;

(kk) “Mediation Notice” has the meaning given to that tetm in Section 10.3(a);

(i)  “Mediation Peried” has the meaning given to that tetm in Section 10.3(b);

{mm) “Mine Link” means a new 287kV transmission line from RCDC’s Red Chuis
Mine to:

i)  TAT;or

(i)  if BC Hydro elects not to deve op:; TAL G if BC Hydro has 1 ot compie‘zed

TAT by the Red Cluis Mine ISD:sos to- allow for the provision of
electrical service to the Red Clmsi\/_ at TAT pursuant to the Red Chuis
Mine ESA, then f_o the 2871{V Line“in: lose pmmm;ty to TAT or the

to that term in Section 10.2;

on line being constructed by BC

means; w;th"iespect to an action taken by a Person, that such
wth the past plactices of the Person fmd is taken in the

rotherwise required or reasonably necessary or desirable for the long-term
ownership, operation or maintenance of the 287kV Line;

(t)  “Permitted Encumbrances” means any one or more of the following:

(i) Encumbrances for Taxes, assessments or govermmental charges or levies
which are not delinguent;

(i1) Encumbrances for Taxes, assessments or governmental charges or levies,
the validity of which is being contested at the time by H37P in good faith

DM_VAN240150.00098/8338115.29
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by proper legal proceedings if, in BC Hydro’s reasonable opinion,
adequate provision has been made for their payment;

(iii)  inchoate or statutory Encumbrances of coniractors, subcontractors,
mechanics, workers, suppliers, material men, carriers and others in respect
of the construction, maintenance, repair or operation of the Purchased
Assets, provided that such Encumbrances are related to obligations not
due or delinquent, are not registered against title to any Purchased Assets
and in respect of which adequate holdbacks are being maintained by H37P
as required by Applicable Laws; and

ental "E‘ntity pursuant to the

{iv)  the right reserved to or vested in any Gover
ny statutory provision or

original grant of title to the 1eal properties

via the Tap, the point of change of ownership between the 287kV
> Line and the Mine Link; and

(B) if and for so long as the Mine Link is connected to TAT, the
termination structuwre at TAT where the Mimme Link connecis fo

TAT:

{yv) “Potential Impaet” means any adverse impact or potential adverse impact on the
established or potential aboriginal rights or title of a First Nation as a result of:

(i) this Agreement;

DM_VAN/240150.00098/8338115.29
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(ii)  the engineering, design, construction, development and commissioning of
the 287kV Line, and all procurement in connection therewith;

(ifi)  the Transaction, including the transfer of the 287kV Line to BC Hydro; or

(iv)  any activities carried out to enable H37P to comply with its obligations
under this Agreement undertaken by H37P or any Affiliate, consultant or
contractor of [H37P, or any other Person for whom H37P is responsible at
faw with respect to the Purchased Assets,

but for greater certainty, “Potential Impact” does not. mclude any adverse impact
or potential adverse impact on the established or pot tial aboriginal rights or title
of a First Nation resulting from Crown actions ¢ isions related to the 287kV
Line after its transfer to BC Hydro, ifs incorpg -and operation as part of
the Transmission Systen, or its use to sexvice oihel lodds: or interconnect other
generation in the region;

{zz)  “Prepaid Expeunses” means all piepa:d expenses of H37P in the
of the ownership, operation and useiof the Pure ‘determined in
accordance with Canadian GAAP;

(aaa) “Provisional Wheeling Agreement” means th

! ovisional Wheeling Agreement
in the form attached heret chedule E; and =

(bbb) “Purchase Price” has the me'éining g hat term" in Section 3.2(a);

c) “Pm‘chas_g@f}&é"'“' ” means, coﬂ, tzveiy, the 287kV Lme and aH pzopmty assets,

the Personal Pr9 értry;
the Access Roads;
he Assumed Contracts;
e Permits;
(vi)  the Plans and Specifications; and
(vil)  the Prepaid Expenses;
(ddd) “RCDC Service Request” has the meaning given to that term in Recital A;

(eee) “Real Properties” means those interests in real property required for the
ownership, operation and maintenance of the 287kV Line in accordance with the
Functional Requirements;

DM_VAN/240150.00098/8338115.29
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(ffH)  “Red Chris Mine ESA” means an Electricity Supply Agreement between RCDC
and BC Hydro in the form attached hereto as Schedule B;

(ggg) “Red Chris Mine ISD” means, subject to Section 2.2, May 31, 2014;

(hhh) “Release” means any release or discharge of any Environmental Contaminants
including any discharge, spray, injection, inoculation, abandonment, deposit,
spillage, leakage, seepage, pouring, cmission, emptying, throwing, dumping,
placing, exhausting, escape, leach, migration, dispersal, dispensing or disposal;

(iif)y  “Tap” means a connection between the Mine Link and;"‘?ze_ 287kV Line using two
dead end structures, constructed in compliance wit 1-G od Utility Practice;

Gij)  “Tariff” means BC Hydro’s tariff for elecirica ice, inchiding without
limitation BC Hydro’s Electric Tariff Supplements No and No. 6 and related
rate schedules, and BC Hydro’s tariffs m_;place from fime to. time for NTL and the

287kV Line,
(kkk)
(I

(i.e.,
Serv1ces hcense pawoi

|

-tiés C’ipi'[ai stock, 'ﬁanchzse
ilar), unemployment disability, real
I ns\tet ;eg;sﬂa’tu}m value added

any Govermnental Entity in z‘espect of a transaction for the sale or transfer or
provision of praperty, goods or services, and all interest and penalties on any of
them, whether initially or as a result of reassessment;

(ppp) “Transmission System” means those facilities owned and operated by BC Hydro
over or in connection with which BC Hydro offers transmission service;

(qqq) “Unassigned Interests” has the meaning given to that term in Section 6.7; and

(rrr)  “Working Group” has the meaning given to that term in Section 11.1.

DM VAN/240130.00098/8338115.29
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1.2 Interpretation. For the purposes of this Agreement:

(a) all references to a designated section, subsection, paragraph, or other subdivision,
or o a Schedule, is to the designated section, subsection, paragraph or other
subdivision of or Schedule to this Agreement unless otherwise specifically stated,
and includes in respect of those Schedules that contain the form of an agreement
to be entered into by the Parties, any such agreement entered into by themy;

(b)  the words “herein”, “hereof” and “hereunder” and other words of similar import
refer to this Agreement as a whole and not to any particular section, subsection,
paragraph or other subdivision of or Schedule to this Ag‘i-‘éen;em;

rsa and tlie use of any term

(c)  the singular of any term includes the plural and vice:
bady corporate;

is equally applicable to any gender and where apphcabie,

©)
()

()

iness entity includes and is also a

any reference to a corporate: or of
ntity that is a successor to such

reference to any corporate or-other

(&)

1.3

‘ Dntn e Agreement. This Agreement constitutes the entire agreement among the
Partics and supersedes alI prior understandings, represeniations, communications and
agreements, oral ory | by and among the Partics with respect to the subject matter of this
Agreement. No inducerients have been made, given or relied upon by any one or more of such
entities in connection herewith,

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

Schedule A Closing Certificate;

Schedule B Red Chris Mine ESA;

Schedule C Form of Declaration of Compatibility;

f)}vi_VANQ‘IO150.0@098;‘8338 1132
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Scheduie D Provisional Wheeling Agreement;

Schedule E Functional Requirements

Schedule 3.2(b) Purchase Price Allocation
SECTION 2

TRANSMISSION DEVELOPMENT

2.1 Development of NTL. BC Hydro shall use its reasonable commercial efforts to
achieve NTL ISD by the Red Chris Mine ISD, =

3 request from time to time,
! fing ISD. 1f at any time,
ise, RCDC determines

£ fm the Red Chris
; shali as soon as

2.2 Changes to Red Chris Mine ISD. At BC Hydr
RCDC shall consider the reasonableness of the then current Red Chr
or from time to time, whether as a result of BC Hydro’s zequest or otl
in good faith and acting reasonably that it will not requiré: eléetrical sef
Mine to begin commercial operation on the then current Red Chris Mine ISD}
practicable, provide written notice to BC Hydro extend ¢
date as on which it veasonably expects to require clectii
begin commercial operation, and the Red Chris Min
accordingly.

f:';\"" ice for the Red ~;Chns Mine to
SD sHall thereuponn be amended

23 Development of the 287KV  Li
efforts to engineer, design, construet, develop
Roads in comphance with the Functional Requne

the Green Infrastmct
Majesty the Queen i

f the 287kV Line. H37P shall operate and
873\\_7 Line m accmdar;ce with Good Utility Practice from

include a Forest®and Prairig” Protection Acts expense endorsement, a standald non—owned
automobile lability “éndorsement”, products and completed operations liability, broad form
property damage, and’shail provide coverage not less than the insurance required by IBC Form
2100 or its equivalent replacement. The policy shall remain in place for a period ending not
earlier than twenty four (24) months after the Closing Date. The policy shall name BC Hydro as
additional insured and shall contain a cross-liability and severability of interest clause and a
waiver of subrogation clause in favour of BC Hydro. H37P shall require the same insurance,
including naming BC Hydro as additional insured, of its contractors for the 287kV Line. BC
Hydro acknowledges that such insurance may be provided on a wrap-up liability basis. At BC
Hydro’s request, H37P shall provide or cause to be provided to BC Hydro certificates of

insurance evidencing the insurance required by this Section 2.5,

DM VAN/Z40150.00098/831387115.29
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2.6 Consult on Contractors. H37P will consult and cooperate with BC Hydro with
respect to the selection and retention of contractors in respect of the 287kV Line, but nothing
herein shall restrict or limit H37P’s sole and absolute discretion in selecting and retaining

contractors.

2.7 TMirst Nations Consultation for the 287kV Line,

{a) To the extent H37P is legally capable of doing so and in accordance with
Applicable Laws, H37P shall carry out adequate consultation with First Nations in
respect of any Potential Impacts, and if required shall take measures to address,
prevent, mitigate or otherwise accommodate First Naimns in respect of any
Potential Impacts as required by Applicable Laws:(*H37P’s Consultation and

Accommodation Obligations™).

H37P shal} not agree to accommodanon amangements»z at include any equity

(b)

the Pmc as Puce

Warranty oﬁ 87KV

2.8

E warrants and represents to BC Hydro that the Purchased Assets shail remain
free from any-and all defects arising from faulty construction, installation or
WOI _ansinp which appear within twenty four {(24) months from the energization

of the 287kV Line.

(b) On receiving written notice from BC Hydro, H37P shall remedy in a timely
manner, and to the satisfaction of BC Hydro, any defects arising from faulty
construction, installation or workmanship which appear within the twenty four
(24) months from the energization of the 287kV Line, and any damage to BC
Hydro or other property arising from such defeets. If H37P does not respond in a
timely manner, BC Hydro may remedy any such defects or damage and H37P
shall be responsible for BC Hydro’s actual costs of doing so, including loaded
internal costs, consultant and legal costs, to carry out such remedial activities and
shall indemnify BC Hydro for such costs forthwith upon demand.
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H37P warrants and represents that all remedial work performed under Section
2.8(b) shall be free from any and all defects to the same extent as provided in
Section 2.8(a) which appear within twenty four (24) months from the date BC
Hydro gives or should have given written acceptance of the remedial work

performed by H37P.

The warranties and representations in this Section 2.8 stand separate and apart
from any other warranties or representations given in this Agreement, and do not
detract from or amend said warranties or representations or BC Hydro’s remedies
thereunder.

Development of TAT,

BC Hydro may, at its option, engineer, design,-construct, develop and commission

TAT,

;Eih_ the Mine Link

Sub;ect to Section 2.9(d), if the 287kV" Line is mterconnected
"ATF, whether

via the Tap, then as soon as plEiCti ble after the completion
before or after the Closing: 4

(1) RCDC shall, at 1ts cost, disconnect'the. Mine Link from the 287kV Line

via the Tap and intér

(ify  H37P shall, at its cost, disco
the Tap and mtelconnect the 287

(iv)

Any work required pursuant to Section 2.9(b) within the boundaries of TAT shall
be undertaken by BC Hydro and not by RCDC or H37P, as applicable, but at
RCDC’s or H37P’s cost, as applicable. BC Hydro may invoice RCDC or H37P
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or both for BC Hydro’s actual costs of doing such work, and RCDC and H37F
shall pay all such invoices within thirty (30) days of receipt.

{e) If RCDC disconnects the Mine Link from the 287kV Line via the Tap and
interconnects the Mine Link to TAT as required by Section 2.9(b} prior to the
Closing Time, then from that time until the Closing Time BC Hydro shall allow
RCDC to wheel electricity delivered at the Point of Delivery by BC Hydro
purstant to the Red Chris Mine ESA from the 287kV Line to the Mine Link
across such of TAT s facilities as necessary at no cost to RCDC.

2,10 Application of Tariff. RCDC agrees that for purposes of calculating rates
payable by RCDC in connection with electrical service to RCDC’s Red Chris Mine, this
Agreement constitutes and shall be deemed to be the equivalen the Facilities Agreement
provided for in Tariff Supplement No. 6 for the construction and<installation of facilities to
permit interconnection of the Red Chris Mine with the. NTL or witli'an extension thereto.
Without limiting the generality of the foregoing, RCDC acknowledoes that accordingly, and in
combination with the Red Chris Mine ESA, RCDCis a customer to which“B“ ‘Hydro’s Tariff
Supplement No. 37 as filed with the British Columbia Utximes Commission eCember 11,

2012 would apply. :

_.SECTION 3

31 Purchase and Sale of 287
Agreement, H37P shall sell and assign to BC Hyd ;
from HS?? the Purchased, [ :

the Purchase Price among the assets comprising the Purchased
accordance with the pzuticuials set fmth in Scheduie 3. 7(b) (the

£ any mcons;stent stalement or adjusiment on any returns or duung the
course of any Tax audit,

(c) BC Hydro shall pay the Purchase Price at Closing by bank draft or wire transfer
of immediately available funds to or to the order of H37P.

33 Transfer Taxes. BC Hydro shall pay all Transfer Taxes arising out of or in
connection with the purchase of the Purchased Assets, provided that, for greater certainty, BC
Hydro shall not be responsible for or required to pay any capital gains Tax, income Tax or
similar Tax incurred by, assessed upon or otherwise sustained by H37P in connection with the
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Transaction. Any Transfer Taxes required to be collected and remitted by H37P shall be paid to
H37P on Closing.

3.4 Bulk Sale Certificate, H37P shall secure a bulk sale certificate under the
Provincial Sales Tax Act (British Columbia) from the British Columbia Consumer Taxation
Branch with respect to the Transaction and provide a copy to BC Hydro on or before the Closing
Time. H37P shall indemnify and save harmless BC Hydro from and against all Liabilities
incurred by BC Hydro arising out of the failure of H37P to provide such bulk sale certificate.

3. S Admstment of Pmchase Price, The Purchase Puce shail be adjusted fol all

CIosing Date. A]I other
;;equmng 1ead_)ustment

avalfabie

3.6 Assumption of Obiigations a:_lfizstahiifit_ies BC Hydzo will assume ﬁ}Eﬁl and

construction; 'dev" {
the 28 kV Line.

constriietion, ﬂeveiopmen‘c commissioning, ownership and use of the
Pmcimsed Assets prior to and until the Closing Time;

all Lkabllmes for Taxes that may be or become payable by H37P including
any income or cmpoaat;on Taxes resulting from or arising as a
‘consequence of the engincering, design, construction, development,
commissioning, ownership or use of the Purchased Assets prior to and
until the Closing Time, or the sale by H37P of the Purchased Assets, other
than Transfer Taxes; and

(i)’

(iv)  all Liabilities in respect of any emplovees of H37P, whether or not
accruing prior to or afier the Closing Time, and whether or not such
employees were engaged in H37P’s business operations with respect to the
Purchased Assets.
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(b)  H37P and cach of its successors, assigns and Affiliates, do hereby remise, release
and forever discharge BC Hydro from and against any and all Claims and
Liabilities of every kind and nature whatsoever, whether at law or af equity, or
under any statute, which it ever had, now has, or may in the fiture have against
BC Hydro, to the extent reiated to the Excluded Liabilities.

3.8 Reasonable_Access. Subject to any Applicable Laws, H37P shall permit BC
Hydro and its employees, agents, counsel, accountants or other representatives during the period
before Closing, without undue interference to the ordinary conduct of H37P’s businesses, to have
reasonable access on a supervised basis during normal business howrs and upon reasonable
notice to the 287kV Line and the Real Properties, and to such other’documents, materials and
information, including the Plans and Specifications, as 1easonably;1equued by BC Hydro for the
purposes of Section 5.9(c), assessing H37P’s compliance withithis Agreement, the Functional
Requirements and completing and confirming reasonable transition planning activities.

B o obtain, or cause

3.9 Consents. H37P shall use its commercially reasonable ef%o i
“itin order to sell

to be obtained and secure all Consents nec:essenjfr or, adwsable to be obtamed

any Governmental Entity and all noiice
Entity.

3.10

, %zons compensauon or service in
connection with or on the”?;S’?k; -ine, or any palt thereof, dther than pursuant o the Red Chris
Mine ESA . For ceLtamty, neither:H37P or RCBC shall acquire or have any ownership in or
ownership-like rights to’:the 28‘71(\’ Line, or agy part thereof, or the right to receive
reimbursement for any of the gosts o LEXpenses ingirred by either of them in connection with the
287kV Line, or:theright to re any ‘portion of any revenues that may be received from future
users of the287kV "Lir

“SECTION 4
REPRESENTATIONS AND WARRANTIES

4.1 BC: Hvdro’s ‘Representations and Warranties. RC Hydro represents and
warrants to H37P an [

(a) Incorporation. It is a corporation duly incorporated or amalgamated and vakdly
existing under the Applicable Laws of its jurisdiction of incorporation or
amalgamation.

(b) Power and Capacity. It has the corporate power and capacity to own and
operate its property, catry on its business and enter into and perform its
obligations under this Agreement and all documents, instruments and agreements
required o be delivered by if pursuant to this Agreement.
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(¢)  Due Authorization, Absence of Conflict, The execution, delivery and
performance by it of this Agreement and all documents, instruments and
agreements required to be delivered by it pursuant to this Agreement:

(i} have been duly authorized by all necessary corporate action on its part;

(i) do not (and would not with the giving of notice, the lapse of time or the
happening of any other event or condition) result in a breach or a violation
of or default under, or conflict with any of the terms or provisions of, or
allow any other Person fo exercise any rights undel or ten’nmate or cancel,
its constating documents or by-laws or any c
which it is a party or pursuant to which anyiof its assets or property may
be affected (subject in each case to obtaining applicable Consents) or any
judgment, order, writ, injunction or, 10 the best-of its Knowledge, any
decree of any Government Entﬂy havmg jurisdiction gver if; and

(1i1)  will not result in the viola 'on of any Apphcable Laws (subject to

obtaining applicable Consents

Jguirients, instruments and agreements

(D) Enforceability. This Agreement and aII
s-Agreement constifute legal, valid

required to be delivered by it pursuant to
and binding obligations, enforceable against it‘incaccordance with their respective
terms, except as enforcementimay:be limited by bank uptey, insolvency and other
laws affecting the rights of efedifors generally and é¥cept that equitable remedies
may be granted only in the discretio t of competent jurisdiction.

{e)

ered for the purposes of GST/HST under

mder the Applicable Laws of its jurisdiction of incorporation or
amalgamation. It is a wholly-owned subsidiary of Imperial Metals Corporation.

(b}  Power and Capacity. It has the corporate power and capacity to own and
operate its property, carry on its business and enter into and perform its
obligations under this Agreement and all documents, wstroments and agreements
required to be delivered by it pursuant to this Agreement,

(©) Due Authorization, Absence of Confliet. The execution, delivery and
performance by it of this Agreement and all documents, instruments and
agreements required to be delivered by it pursuant to this Agreement:
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1) have been duly authorized by all necessary corporate action on its part;

(i)  do not {and would not with the giving of notice, the lapse of time or the
happening of any other event or condition) result in a breach or a violation
of or defaunlt under, or conflict with any of the terms or provisions of, or
allow any other Person to exercise any rights under or terminate or cancel,
its constating documents or by-laws or any contracts or instruments fo
which it is a party or pursuant to which any of its assets or property may
be affected (subject in each case to obtaining applicable Consents) or any
judgment, order, wrif, injunction or, to the best of its Knowledge, any
decree of any Government Entity having jurisdiction.over it; and

plicable Laws (subject to

(iif)  will not result in the violation of any"
obtaining applicabie Consents},

(dy  Enforceability. This Agreement and all ocurnen’fs msﬁ Lzme ts and agreements
required to be delivered by it pursuant to this Agreement constitute 1ega§, valid
and binding obligations, enforceabl ""qvams‘i it in accordance with'their'respective
terms, except as enforcement may be limiited b rbénhuptcy, insolvency and other
laws affecting the rights of creditors generallyand except that equitable remedies
may be granted only in the discretion of ac f competent jurisdiction.

(e) GST Regzstmtmn. It 1[ emsteled for the

'npgses of GST/HST under

_It is a:corporation duly incorporated or amalgamated and validly
“the Applicable Laws of its jurisdiction of incorporation or

d: Capacity, It has the corporate power and capacity to own and
{its property, carry on its business and enter into and perform its
obhgatzons under this Agreement and all documents, instruments and agreements
required to be delivered by it pursuant to this Agreement.

(b)

(¢} Due Authorization, Absence of Conflict. The execution, delivery and
performance by it of this Agreement and all documents, instruments and
agreements requaired to be delivered by it pursuant to this Agreement:

(i) have been duly authorized by all necessary corporate action on 1ts pait;

DM_VAN240150.00008/83381 1520




(d)

-19-

(i)  do not (and would not with the giving of notice, the lapse of time or the
happening of any other event or condition) result in a breach or a violation
of or default under, or conflict with any of the terms or provisions of, or
allow any other Person to exercise any rights under or terminate or cancel,
its constating documents or by-laws or any contracts or instruments to
which it is a party or pursuant to which any of its assets or property may
be affected (subject in each case to obtaining applicable Consents) or any
judgment, order, writ, injunction or, to the best of its Knowledge, any
decree of any Government Entity having jurisdiction over it; and

(iiiy  will not result in the violation of any f&pphcable Laws (subject to
obtaining applicable Consents).

Enforceability. This Agreement and all docuﬁ{énts, instruments and agreements
required to be delivered by it pursuant to. ;thls Agreeme onstitute legal, valid
and binding obligations, enforceable agamst it'in accordance:with their respective
terms, except as enforcement may be limited by bankruptcy, ins Ivem.v and other
laws affecting the rights of creditors:gg eiaﬂy and except fhat eqmtable remedies
may be granted only in the discretion ofz

GST Registration. It is registered fo
regisiration number 863583282 RT0001.

Proceedings.  There are™
Governmental Entity, or, to RCDC s Kn

bef{ne any Govemmental Entzty by or aﬁams‘c RCDC affectmg the 1eﬂah‘[y,

(b)

(©)

52

The Pz'c;{fisioxlal Wheehing Agreement being executed and delivered by H37P at
the same time as this Agreement; and

BC Hydro being satisfied, in its sole and absolute discretion, with the regulatory
support or regulatory exemptions available to i in order to complete its
obligations pursuant to this Agreement, and recover its costs in connection with
this Agreement and related infrastructure in rates, no later than April 15, 2013,

Conditions to Closing for the Benefit of BC Hvdro. The obligation of BC

Hydro to complete the Transaction is subject to the following conditions to be fulfilled or
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performed on or before the date specified, or if no date is specified prior to or contemporaneous
with Closing, which conditions are for the exclusive benefit of BC Hydro and may be waived, in
whole or in part, by BC Hydro in its sole discretion:

(a)

{b)

(©)

(d)

(1)

6

Standards and Specifieations. The 287kV Line being engineered, designed,
constructed, developed and commissioned in compliance with the Functional
Requiremenis and Applicable Laws by the 287kV Line ISD Deadline, including
H37P having obtained from BC Hydro a Declaration of Compatibility in
substantially the same form attached hereto as Schedule C;

TAT, or if BC Hydro has elected not to develop TAT the the Mine Link via
the Tap, in either case in compliance with th& Functional ‘Requirements, and
Inferconnection procedures; 5

Terms and Conditions of Permits and-Real Propérties. All Permits and Real
Properties required for the construction, development, commissioning, operation,
ownership and mam’{enanc of the 287kV Line'having been obtained by H37P on
terms and conditions. satis to BC Hydro, acting.reasonably, and shall be
transferred to BC Hydro on Closing;# *

ressed, pievented mitigated or otherwise accommoda’ced any -
potential advelse impacts on their established or potential aboriginal rights
(including aberiginal title) of (i) the 287kV Line and its incorporation into and
operation as’ part of the Transmission System, or its use to sevvice other loads or
111&616011;186t other generation in the region, and to the extent arising after the
287k V Line’s transfer to BC Hydro; (i) BON Upgrades; and (i11) TAT;

Representations and Warranties. The representations and warranties of H37P
and RCDC made pursuant to the certificates referred to in Sections 6.3{(c) and
6.4(b) being true and correct in all material respects as of the Closing Date, and
shall be equivalent, in all material respects, as those contained in Sections 4.2 and
4.3 of this Agreement;

Covenants. H37P and RCDC having fulfilled or complied with ali of their
respective covenants contained in this Agreement in all material respects, and
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H37P and RCDC having each executed and delivered to BC Hydro certificates,
executed by a senior officer of H37P and RCDC, respectively, to that effect;

(k)  Deliveries. H37P and RCDC having delivered or caused to be delivered o BC
Hydro the documenis specified in Sections 6.3 and 6.4, respectively;

(D) No Insolvency Proceedings. Neither H37P nor RCDC having initiated material
proceedings with respect to a compromise or arrangement with its creditors or for
its winding up, liquidation or dissolution, and no receiver having been appointed
in respect of it or any of its assets and no execution or dlSheSS having been levied
upon its assets;

(m) Consents, All Consents having been ob‘ramed on srms acceptable to BC Hydro

acting reasonably; and

dacts, being free ’o,_&“ail Encumbrances,

(n)  No Encumbrances. The Purchased
except for Permitted Encumbraneces. =

53 Sole Benefit of BC Hydro, H37P and RCDC agiee that the condmons set out in
Sections 5.1 and 5.2 are for the sole benefit of BC Hydw_,.‘_and that hone of such Conditions shall
be waived except by written notice ﬁom BC Hydro or its soli ﬁ:{ns to H37P and RCDC or their
solicifors.

5. 4 H3i7e and RCDC Bound, N'o v1thstagdmcr that Sections 5.1 and 5. 2 may Ieave

time as this ; Ao

Closing_for the Benefit of H37P, The obligation of H37P to

5.6 i Conditions
complete the Transaction is subject to the following conditions to be fulfilled or performed on or
before the date sp zﬁed oL 1f o date is specified prior to or contempmaneous with Ciﬂsmg,

(a) Representations and Warranties. The representations and warranties of BC
Hydro made pursuant to the cerfificate referred to in Section 6.5(b) being true and
correct in all material respects as of the Closing Date, and being equivalent, in all
material respects, as those contained in Section 4.1 of this Agreement;

(b} Covenants. BC Hydro having fulfilled or complied with all of its covenants
contained in this Agreement in all material respects, and BC Hydro having
executed and delivered to H37P a certificate, executed by a senior officer of BC

Hydro to that effect;
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(€} Deliveries. BC Hydro having delivered or cause to be delivered to H37P the
documents specified in Section 6.5; and

(&)  No Insolvency Proceedings. BC Hydro not having initiated material proceedings
with respect to a compromise or arrangement with its creditors or for its winding
up, liquidation or dissolution, and no receiver having been appointed in respect of
BC Hydro or any of its assets and no execution or distress shall have been levied
upon BC Hydro’s assets;

5.7 Sole Benefit of I137P. BC Hydro agrees that the conditions set out in Section 5.5
are for the sole benefit of H37P and RCDC, and the conditions set out in Section 5.6 are for the
sole benefit of H37P, and that none of such conditions shall be wazx?ed except by written notice
from H37P and RCDC, or H37P, respectively, or their or its SQI;CHO espectively, to BC Hydro
or its solicitors, L

s. 8 BC Hydro Bound Notwﬂhstandmﬁ_ that Secnons 5. 5.6 may leave

ydro agrees, for

$10 and other good and valuable cons1deiat;;pn :
Agreement. '

5.9 Aections to Satisfy Conditions.

(a) H37P and RCDC shall eac

reasonably within its control as 1
conditions set forth 1 in Sectsons 5
specified in: ‘

H37P’s and RCDC ] actwmes in satlsfying the requirements of Sections 5.1 and
2. In completmg such assessments BC Hydro shall advise H37P and RCDC of
aﬁy material deficiencies BC Hydro identifies with such activities, provided no
such:interim: assessment shall prevent BC Hydro, acting reasonably, fiom
smbsequenﬁy takmg the position that the requirements of Sections 5.1 and 3.2
have not'been satisfied.

SECTION 6
CLOSING

6.1 Date, Time and Place of Closing. The Closing shall take place at the Vancouver
offices of BC Hydro’s legal counsel, at the Closing Time on the Closing Date or at such other
place, on such other date and at such other time as may be agreed upon in writing among the
Parties.
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6.2 Compensation for Delay in Closing Because of Remaining Conditions. If the
only matter preventing the establishiment of a Closing Date is a failure to satisfy or waive the
condition in Section 5.2{e) or 5.2(h) or both, or a failure to satisfy or waive the conditions in
Sections 5.2(e) and 5.2(f) if the failure to satisfy the condition in Section 5.2(f) is solely as a
result of the BQN Upgrades not being complete, then BC Hydro shall reimburse H37P for
interest incurred in financing a portion of the construction costs of the 287kV Line equal to the
Purchase Price at an interest rate equal to the greater of the actual interest rate payable by H37P
or 5% per anmum from the time the balance of the conditions precedent in Section 5.2 are
satisfied or waived until the BQN Upgrades are compiete or the conditions in each of Sections
5.2(¢) and 5.2(f) are satisfied or waived, whichever is first to oceur., For greater certainty, a
dela}f in estabhshmg a Closmg Date that ti:ﬂgers an obhgaﬁon for BC Hydm to mmbmse H37P

6.3 H37P’s Closing Deliveries. On or:before the Closing, H?}'f:

hall deliver or
cause to be delivered to BC Hydro the following. docmnents -

(a) certified copies of resolutions of the directors of H37P approving’ the completion
of the Transaction, and the execution and delivery by H37P of this Agreement and
all documents, instruments:ar; k to be delivered by it pursuant
to this Agreement; e

(b)y  certified copies of resolutions:of the. ek lders. of H37P approving the sale of
subs’tantzaliv all of H37P’s assets;to' BC Hydr _,i?*‘

(c) a ccmﬁcate of H37 ekecuted by asenior Gfﬁcm of H37P conﬁmnncr that, e\cept

‘the bulk sale ficate referred to in Section 3.4;

() all Consents obtamed by H37P;

(g) atl deed ?blﬂs of sale, conveyances, transfers, assignments, instruments and other
documénts which are necessary to assign, sell and transter the Purchased Assets
to BC Hydro, each effective as of the Closing Time on the Closing Date as
contemplated by this Agreement in such form and content as BC Hydro may
reasonably require to give effect to the Transaction, duly executed by H37P; and

(h) all such other assurances, consents, agreements, documents and instruments as
may be reasonably required by BC Hydro to complete the Transaction.

6.4 RCDC’s Closing Deliveries. On or before the Closing, RCDC shall deliver or
cause 1o be delivered to BC Hydro the following documents:
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(a) certified copies of resolutions of the directors of RCDC approving the execution
and delivery by RCDC of this Agreement and all documents, instruments and
agreements required to be delivered by it pursuant o this Agreement;

) a certificate of RCDC executed by a senior officer of RCDC confirming that,
except as disclosed in the certificates, the representations and warranties of RCDC
contained in this Agreement are true and correct in all material respects as of the
Closing Date with the same effect as though they had made representations and
warranties to that effect as of the Closing Time; and

(c) all such other assurances, consents, agreements, docgfﬁéngs and instruments as
may be reasonably required by BC Hydro to compl the Transaction.

Closing, BC Hydro shall
and payments:

6.5 BC Hvdro’s Clesing Deliveries. On or befme t
deliver or cause to be delivered to H37P and RCDC the fo owmg docume

(a)

completion of the Transaction and.f}
and all documents, instruments an
pursuant to this Agreement;

(b)  a certificate, executed by"f?;fzj’
as disclosed in the certiﬁc

eemant and:

(e) all suc' othel assurances, consents, agreements, documents and instruments as
may be asonably required by H37P and RCDC to complete the Transaction.

6.6 Closma Procedure. On the Closing Date, if all documents and funds have been
delivered as provided in Sections 6.3, 6.4 and 6.5, all documents and funds will be held in
escrow with the exception of any regisirable transfer(s) of Real Properties, which shall be
tendered for registration in the appropriate Land Title Office. Upon acceptance for registration
thereof -and receipt by BC Hydro of a post-filing index search indieating that in the normal
course of Land Title Office routine, title to such Real Propetties will be issued in the name of BC
Hydro subject only to the Permitted Encumbrances, the escrow shall terminate and the balance of
H37P’s and RCDC’s closing deliveries shall be released to BC Hydre and BC Hydro’s closing
deliveries shall be released to H37P and RCDC.
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6.7 Unassignable Assumed Contracts and Permits, With respect to interests in
Assumed Contracts and Permits that form part of the Purchased Assets for which Consents are
not received on or before Closing (collectively, the “Unassigned Interests™), the transfer and
assignment of the Unassigned Interests will not be effective in each case until the applicable
Consent has been received, and such Unassigned Interests will be held by H37P following the
Closing in trust (to the extent permitted by Applicable Laws) for the benefit and exclusive use of
BC Hydre. H37P shall continue fo use its commercially reasonable efforts to obtain the
applicable Consents and unti! such time as they are veceived, H37P shall only make use of any
Unassigned Interests in accordance with the lawful directions of BC Hydro that do not conflict
with the terms of such Unassigned Interests. BC Hydro will reimburse H37P for all out-of-
pocket liabilities, costs and expenses incurred by H37P from and affer the Closing Date at the
direction of BC Hydro and arising out of H37P’s pelfmmancemf its obligations under this

Section 6.7.

SECTION7 .
ABANDONMENT AND TERL INATION

onditions Precedent, is: ‘Agreement
o any Paity, if any of the conditions
'"Formed or Waned within the times

7.1 Termination for Failure to Satis
shall terminate, without liability or penalty attachi
precedent set out in Seetion 5.1 or 5.5 are not fulfilled
specified.

7.2 Termination for Anticipatet }}eia‘v Bevané . TRV Line ISD Deadﬁne

Notwithstanding SECTION 8, BC Hydro may t
Ha'iP and RCDC at any tnne if BC Hydro: determ'

) arket' vaiue consideration less the reasonable costs RCDC would
1ad it had to develop a transmission line between BQN and the
M;ne Link Suff'__ cient to provide electrical service to the Red Chris Mine; and

(b) BC 7\__yc§10 shail be released from all ebligations hereunder save and except for its
obhgaﬂo;}fs under Section 9.2, SECTION 10 and Section 11.5 which shall survive,

BC Hydro may not terminate this Agreement pursuant to this Section 7.2 if the only matter
supporting BC Hydro's determination that H37P is unlikely to complete its obligations pursuant
to Section 2.3 by the 287kV Line ISD Deadline is an anticipated failure by BC Hydro to
complete the BQN Upgrades by the 287kV Line ISD Deadline.

7.3 Termination by BC Hydro. If any of the conditions set forth in Section 5.2 have
not been fulfilled or waived on or before the Closing Time other than as a result of any failure of
BC Hydro to perform or fulfil, in all material respects, any of i{s covenants under this Agreement
to be performed or fulfilled on or before the Closing Time, BC Hydro may terminate this
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Agreement by notice in writing to H37P and RCDC, and in such event BC Hydro shall be
released from all obligations hereunder save and except for its obligations under Section 9.2,

SECTION 10 and Section 11.5 which shall survive.

7.4 Termination by H37P. If any of the conditions set forth i Section 5.6 have not
been fulfilled or waived on or before the Closing Time, other than as a result of any failure of
H37P to perform or fulfil, in all material respects, any of its covenants under this Agreement to
be performed or fulfilled on or before the Closing Time, H37P may terminate this Agreement by
notice in writing to BC Hydro and RCDC, and in such event H37P and RCDC shall be released
from all obligations hereunder save and except for their obligations under Section 9.1,
SECTION 10 and Section 11.5 which shall survive.

7.5 FAfect of Termination,

~Sections 7.2, 7.3 and

(a) Each of BC Hycho s and H37P’s nght of termmatzon ui

or 1’101‘ spemfymg a Point of Deiwery at any point on that line
e Tariff and all applicable rates for electrical service pursuant

SECTION 8
FORCE MAJEURE

8.1 Force Majeure. A Party shall not be considered in breach of its obligations
hereunder to the extent it is prevented or delayed in performing one or more of its obligations
hereunder by Force Majeure. A Party relying upon Force Majeure shall give prompt written
notice to the other Party of any such Force Majeure and shall use all commercialiy reasonable
efforts to mitigate the effect of the Force Majeure. Where a time or period of time is stipulated
for the performance of any obligation and Force Majeure has been relied upon as delaying such
performance, the time or period of time for such performance shall be extended by the length of
time the Force Majeure operates to delay or prevent such performance.
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SECTION 9
INDEMNIFICATION AND LIMITATION OF LIABILITY

9.1 Indemnification in Favour of BC Hydro. Subject fo Section 9.3, H37P and
RCDC shall jointly and severally indemnify and save each of BC Hydro, and its directors,
officers, employees and agents (collectively, “BC Hydro’s Indemmified Persons”) harmless of
and from any Liabilities suffered by, imposed upon or asserted against any of BC Hydio’s
Indemnified Persons to the exient they are the result of, in respect of, connected with, or arising
out of, under, or pursuant to:

(a) any failure of either H37P or RCDC to pezfonn or. fuiﬁi any of its covenants
under this Agreement;

(b) any breach or inaccuracy of any representatidfi or ranty given by either of
H37P or RCDC in or pursuant to this A teement including in the certificate
referred to in Section 6.3(d); and S R

(&) the Excluded Liabilities.

9.2 Indemnification in Favour of H37P *m" RCDC Subject to Section 9.3, BC
Hydro shall indemnify and save each of H37P and RCDC{and each of their directors, DﬁECBIS

employees and agents (collectively, the: ‘f_ 37P and RCDC ﬁademmﬁed Persons”) harmless of
and from any Liabilities suffered by, impose against any of the H37P and
RCDC Indemnified Persons to the extent they ‘ave the.x ult of, in Iéépect of, connected with, or
arising out of, under or pursvant to: i -'

(@)

Hydro to pexi rm or fulfil any of its covenants under this

any faﬁui'e'fi'

9.3

( ﬁﬁ?l‘lt,;’iﬁ no event whatsoever will either Party be liable to the other Party
for indirect, consequential, exemplary, incidental, special, indirect or other similar
damages including lost profits and {ost business revenue.

(b) H37P’s and RCDC's Basket — Subject to Section 9.3{c) and 9.3(d), and except
with respect to any breach by H37P in respect of its obligation to pay, discharge
or perform the Excluded Liabilities, H37P and RCDC will have no Hability (for
indemnification or otherwise) with respect to the matters described in Section 9.1,
until the total of all Liabilities incurred by BC Hydro with respect to such matters
exceeds $100,000; provided that, once the total of all such Liabilities with respect
to such matters exceeds such amount, I37P and RCDC shall be liable for the full
amount of such Liabilities without reduction or deduction.
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(c) Exclusions from H37P's and RCDC’s Baske! — Notwithstanding any provision in
this Agreement to the contrary, any claim made under this Agreement by BC
Hydro which is based upon or relates to any intentional misrepresentation or fraud
by H37P or RCDC may be made or brought by BC Hydro at any time and is not
subject to any limitations set forth in this Section 9.3,

(dy  H37P’s and RCDC’s Liability Cap — Except with respect to any breach by H37P
in respect of its obligation to pay, discharge or perform the Excluded Liabilities,
the maximum lability of H37P and RCDC, collectively, with respect to the
matters described in Section 9.1 will be limited to $85\4

(e) BC’ Hydro’s Basket — Except with respect to any bre h by BC Hydro in respect
of its obligation to pay, discharge or perform: ‘the Assumed Liabilities, or to
deliver the Purchase Price and any Transfer Taxes 1equ' d to be collected and
remitted by H37P in immediately available. funds pursuantito and in accordance
with this Agreement to H37P on Closmg, BC Hydro w1li'-~ no liability (for
indemnification or otherwise) with 1espect to the matters described in Section 9.2
until the total of all Liabilities incurred by H37P: and RCDC wi spect to such
maiters exceeds $100,000; provided that; once the fotal of all such Liabilities with
respect to such matters exceeds such am 3C Hydw shall be Hable for the full

) Exclusions from BC Hydr
Agzeement to ihe contrary, 4

SECTION.10
E RESOLUTION

101
Dispute shall be dééi

With i in a pt dancp with this SFCTION 1 0

legotiate Resolution, A Party may at any time deliver written
nctlce specif}{mg in reasonable detail the nature of a Dispute (a “Dispute Notice”) to the other
Party, in which-¢ase 1epiesentatwes of both Parties with decision making authority shall meet to
attempt to negot;at“" resolution to the Dispute (a “Negotiation Meeting”) within 14 days of
delivery of the Dispute:Notice.

10.3 Mediation.

(a) If a Dispute is not resolved at a Negotiation Meeting, or the Parties fail to have a
Negotiation Meeting within the 14 day period provided for in Section 10.2, a
Party may deliver written notice {a “Mediation Notice™) to the other Party
requiring the Dispute go to mediation, in which case the Parties shall appoint a
mutually acceptable mediator within 14 days of delivery of the Mediation Notice,

(b) . The Parties shall participate in pgood faith in the mediation and related
negotiations for a period of at least 30 days (the “Mediation Period”).
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(c)  The Parties will bear their own mediation costs.

10.4 Inadmissibility of Negotiations and Discussions. All negotiations conducted
pursuant to Section 10.2 and mediated discussions conducted pursuant Section 10.3 shall be
treated as compromise and settlement negotiations between the Parties and shall not be subject to
disclosure through discovery or any other process and shall not be admissible as evidence in any

proceeding.

1.5 Arbitration, If a Dispute is not resolved during the Mediation Period, or the
Parties fail to appoint a mediator within the 14 day period provided for in Section 10.3(a), any
Party may refer the Dispute for final resolution to arbitration admmxsteled by the Biitish
Columbia International Commercial Arbifration Centre puzsuan‘f' io its Rules for Domestic
Commercial Arbitration Proceedings. The number of arbitratorsishall be three. The place of
atbitration shall be Vancouver, British Columbia, Canada, The Ianguague sed shall be English.

10.6 Adjudication_in Law and Equity. The azbitzatels must ad}ﬂdicate the dispute,
and may grant remedies, in both law and equity; pmwded that the arbitrators.shall not grant
remedies that are inconsistent with the piowsmngof" 1is Agregment. e

viv costs of legal representation and
costs of the arbitration, including
ees and charges, shall be shared

18.7 Shared Costs. Fach Party shall bear i
presentation of its case in respect of any arbitration. The othe
the fees and expenses of the mb;tr’ttors-and administrative
equally by the Parties.

roup Meetings. Until the Closing, the Working Group shall meet in
by telephone conference ¢all-atleast monthly, or as the Parties may otherwise agree.
Each Paity:shall ensure that its Working Group representative or substitute representative attends
each such meeting,. '

11.3 Working Gr oup Mandate. The purpose of the Working Group is to establish
dialogue among the’ Parties to facilitate the development of the 287kV Line and to keep all
Parties advised of matérial events, including: permitting; regulatory applications and approvals;
construction scheduling; changes to target and anticipated in service date; and First Nation and
stakeholder consultations.

114 Exchange of Information. Each Party shall make available to the other Party
any and all information reasonably requested by that other Party in connection with the matters

set out in Section 11.3.

11.5 Press Releases and Other Public Statements. Except as requived by Applicable
Laws, no Party shall issue any press release or make or release any other similar kind of public
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statement in connection with this Agreement or the 287kV Line without first providing the other
Parties with a copy of such press release or statement at least twenty-four (24) hours in advance.

11.6 Restrictions_on Disclosure. Notwithstanding anything else contained in this
SECTION 11, no Party shall be required to disclose or share with the other Parties any
information the disclosure of which would constitute a breach by the disclosing Party of
Applicable Laws, including BC Hydro’s standards of conduct.

SECTION 12
GENERAL

12,1 Notice. Any communication or notice required or _deﬁﬂed 16 be given pursuant to
this Agreement shall be in writing and actually delivered (mciud ng-by facsimile) to the other
Party addressed as follows: SR

[fto BC Hydro:

British Columbia Hydro and;
10" Floor — 333 Dunsmuir' S et
Vancsuvel BC VﬁB 5R3

Fax Numbe1 604 _@23 454{)

With a copy to:

Vancouvel BC VeC 3Bo6
A‘{tenﬁ_qn President

580 Hornby St

Sutte 200

Vancouver, BC V6C 386
Attention: President

or at such other address as that Party may from time to time designate by notice delivered in
accordance with this Section 12.1. Any notice shall be deemed to have been given on the day
delivered, if delivered by hand. If faxed, notice will be deemed to have been given and received
on the Business Day following the date of successful faxing.
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12.2 Enurement. This Agreement enures fo the benefit of and shall be binding upon
the Parties and their respective successors and assigns.

12,3 Non-Merger. The covenants, representations and warranties of the Parties
contained in this Agreement will not merge on and will survive the Closing.

12.4 Time of the Essence, Time is expressly declared to be of the essence of this
Agreement.

12.5 Waiver. Any waiver by a Party must be made in writing and shall be limited to

the particular instance and shall not extend to any other instance or mattef in this Agreement or
in any other way affect the rights or remedies of such Party.

12. 6 Fur thel Assur ANCES. Thc Parties Shail use all_;eason le efforts to execute and

Assionment. No Party has am
Agreement or any rights, powers, duties or obligations
prior written consent of the other Parties, which is not:
limiting the generality of the foregoing, H37P shall not:
interest in the 287kV Line unless the {rdnsferee first entersir
Hydro, acting reasonably, pursuant to™'w he transferee
hereunder.

i xezmda""to any othcx Person without the
be nmeasonabiy withiheld. Without
sfer or otherwise dispose of any
fo a written agreement with BC
umes H37P's obligations

12.8 No Partnership, The Parties acknowledge il agree that this Agreement does
not creaie a partnership of jomnt venture Ieiatmn S hip between or among them. No P’u‘ty has any
authority or capacity whatsoever to-contract for o on behalf of or bind any other Party in respect
of any matter related to:this Agxeément or otherwise. -

12.9

obligations ef the other Paaty shall for all pmposes be and be deemed to be satisfied and
discharged m full: :
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12.10 Counterparts. This Agreement may be executed in one or more counterparts or
by facsimile transmission and if so executed such counterparts or facsimile transmissions shall
be read and construed together as if they formed one document.

IN WITNESS WHEREOF the Parties have executed this Agreement on the date first above
written.

BRITISH COLUMBIA HYDRO AND
POWER AUTHORITY

Per:
Authorized Signatory

HIGHWAY 37 POWER CORP,

Per:

Authorized Signatory

RED CHRIS DEVELOPMENT COMPA

Per:

Authorized Signatory
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SCHEDULE A
CLOSING CERTIFICATE

TO: BRITISH COLUMBIA HYDRO AND POWER AUTHORITY
(“BC Hydro”)

WHEREAS Highway 37 Power Corp.,, BC Hydro and Red Chuis: Development Company
Limited are parties to a Transmission Development Agreement made Febiuary , 2013 (the

GETDAS?)

the meaning given to those terms in the TDA;

AND WHEREAS putsuant to the TDA H37P ha ;
purchase the Purchased Assets;

NOW THEREFORE IN CONSIDERATION
Oﬂlﬁl and other gooci and valuable conmde;atzon (t

Tltie Except withires
Assumed Conttacts HﬂP 1s ‘the owner of and has gaod and ma;ketable tﬁle o ail of

may become binding-u i H37P to sell, ttansfcx ass1gn piedge char ge, mortgage of in any
other way dispose of o encwmber, or granting any Person any right or option of purchase or sale

with respect to, any of the Purchased Assets, nor have any equity interests, royalties or rights or

interests similar to equity interest or royalties been granted by H37P in favour of any Person with

respect to any of the Purchased Assets.

3. Sufficieney. The Purchased Assets comprise all of the assets necessary to own
and operate the 287kV Line in compliance with Applicable Laws and the Functional

Requirements.
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4. Standards_and Specifications. The 287kV Line and the Access Roads were
engineered, designed, constructed, developed and commissioned in compliance with the
Functional Requirements.

5. True Copies. H37P has provided to BC Hydro true and complete copies of all
Assumed Contracts, Permits and Plans and Specifications, and H37P has not amended, modified
or consented to the amendment, modification or termination of any of such Assumed Contracts,
Permits or Plans and Specifications, or H37P’s rights thereunder.

':End bmdmg and is in ﬁﬂi

6. Valui :m{i Binding. I:ach Assigned Cont;act is vali

Permits, All of the Permits are mg
thereunder, and H37P has not allowed any of the Permi
any of the Permits in accordance with their terms.

9. Consents. Other than thef‘.;g nsents, there is no
with, give any notice to or obtain any é'p roval, :
1eglsnation frzmchlse ugh‘i pnvﬂege or exemp';_

comphed in all material respects with all
Ssets mcludmg all Envnonmen‘[a] Laws and all

treat, transpoﬂu ore, handle, chspose transter, produce or p1ocess Envnamnental Contammants
except in complidgnce in all’ material respects with all Environmental Laws. To H37P’s

Knowledge, none of the Real Properties or the lands on which the Purchased Assets are situate
have been used for or been designated as a waste disposal site.

12. Environmental Contaminants. H37P has not caused or permitted the Release of
any Environmental Contaminants at, on or under the Real Properties or the lands on which the
Purchased Assets are situate, or the Release of any Environmental Contaminants off-site of the
Real Properties or the lands on which the Purchased Assets are situate, except in compliance in
all material respects with Environmental Laws. To H37P’s Knowledge there are no
Environmertal Contaminants present at, on or under the Real Properties or the lands on which
the Purchased Assets are situate, including in the soil or groundwater, or migrating to or from the




it
lands on which the Purchased Assets are situate, in concentrations that exceed applicable
standards under Environmental Laws or which could give rise to any Claim,

13. Not a2 Non-Resident. H37P is not a non-resident of Canada within the meaning
of section 116 of the /ncome Tax Act {Canada).

14, No Defects. To H37P’s Knowledge, all improvements (including all plant,
buildings, structures, erections, appurtenances and fixtures) constructed by or on behalf of H37P
that are situate on or form part of the Real Properties or that form pait of the Purchased Assets
were completed in a good and competent manner and in accordance with. Applicable Laws and
the requirements of all applicable Governmental Entities, and allisuch improvements are now
free, and will during the same periods as provided for in Sect 2.8 remain fice, from all
defects arising from faulty or negligent design, constmcﬂon manifacturing, installation or
Wokaansmp, including any remedial work performed thereon.”.

IN WITNESS WHEREOF Highway 37 Power Cor ‘has executed this Agree

dayof 20

HIGHWAY 37 POWER CORY.

Per:

Authorized Signatory

Per:

Authorized Signatory
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SCHEDULE B
RED CHRIS MINE ESA




SCHEDULE C

FORM OF DECLARATION OF COMPATIBILITY

i

1. Submitted the Professional Engineerséfn
has been designed, constructed, and tesied
accordance with Good Ultility Practice,

Property Rights:
s Right of way standard, design and preparation and damage restoration.
¢ Transmission line design and materials

e Transmission line construction

e FEnvironmental aspects

1. cct phase fotation xvherééf?ppiicablef O
5 :

i D [:I
3, I O
4, .
5. L1 O
6. 1 0

7. Approval by BC Hydro Real Time Operations to allow energization.

8. Operating One-Line Diagram

LI L

L1 0




vi

Provide explanation if “No” has been checked for any item above,

Print Name Print Name

Signature

Date

Distribution: Project Manager L
(electronic) Aiea BCH FE ld Opelzmons

Hydro System Performance & Assessment
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SCHEDULE D

PROVISIONAL WHEELING AGREEMENT




vith

SCHEDULEE

FUNCTIONAL REQUIREMENTS
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SCHEDULE 3.2(b}

PURCHASE PRICE ALLOCATION







