AGREEMENT

- TE < - 3 v ?5 .
THIS AGREEMENT made as of the 97 day of Jaly, 1693,

BETWEEN
R MAJESTY THE QUEEN INRIGHT OF THE PRGVINCE OF
ERITISH COLUMBIA represented by the Minister of Employment
and Investment {the "Province™)
OF THE FIRST PART
ANDx
QGL IMBIA BASIN TRUST, a corporation incorparated under
the Columbia Basin Trust Act {the "Trust")
OF THE SECOND PART
WHEREAS:

A The Province desires to develop long term, meaningful employment opporiunities
and to foster investment in British Columbia;

B, The board of directors of the Trust comprises directors appointed by the Ktunaxa-
Kinbasket Tribzi Council and five Regional Districts (Central Kootenay, Kootenay
Boundary, East Xcotenay, Columbia Shuswap and Fraser-Fort George) of the Region
and the Province:

. The P > Trust acknowledge that the Fisgm& s the site of operational

kmraszme:m to ﬁ'&{iuce hydroeleciricity under the Treaty, has suffered
envi mnmeﬂzaé and socioecononsic impacts as a result of Treaty operations;

B, 1
for the Trust to cres ‘rie “21?3@%
s cconomic appermmz@es Ehxr @ugﬁam the entire Reglon;
i The FProvines and the Columbiz River Treaty Copunittes Inc. have set out certain

understandings regarding the estashshme it and funding of the Trust in the MOU;

The parties wish 1o formalize in this Agreement and make bindisg woon each other
the undersizadings set out in the MOL,

-
~x

W
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NOW THEREFCORE THIS AGREE ‘EBTT WITNESSES that in consideration of the

pren ises and

e

the mutual covenants set out herein, the parties agree as follows:

1. DEFINITIONS
1.1 In this Agreement and the recitals hereto:

(a)  "Act" means the Columbic Basin Trust Act,

(b}  “Brilliant Expansion” has the meaning set out for that term in Article 1.1.10
of the Power Assei Sale and Development Agreement;

{¢)  “Brilliant Expansion Right" has the meaning set out in Article 1.1.12 of the
Power Asset Sale and Development Agreement;

(d) “Erz lisnt Expansion Rights Amount” means the book value of the Briiliant

Expansion Rights on the date of the Joint Venture Agreement relating 1o the
Brilliant Expansion;

(&) “Ca‘gézaé xpenditures” means expenditures for or in connection with the
acquisition or construction of f'jw r capital assets which are required o be
recorded as increases in fixed or capital assets in accordance with GAAT,

(i  "CPC' means Columbia Power Cerporation, a guVS“E}iH"“ﬂE corporation
incorporated under the Company Act, whose authority and capacity 10 make
material decisions are subject to the approval of the Treasury Board and
Cabinet of the Province;

{g)  “Expansion Rights Amount" means the aggregate of the Brilliant Expansion
Rights Amount and the Waneta Expansion Rights Amount;

{h) GAAP" means those generally accepied accounting principles (including the
methods of application of such principles) established by the Canadian
Institute of Chartered Accountants;

(i} "Joint Venture" means an unincorporated joint venture or limited par rinership
between CPC and a Trust Subsidiary (and possibly one or more third parties)
and formed pursuant to a Joint Venture Agreement for the sole purpose of
owning, constructing or operating a Power Project;

() "Joint Venture Agreement” means each agreement to be made between CPC
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and the Trust (the benefit of which will be assigned by the Trust to & Trust
Subsidiary such that the Trust is not, in relation to a Power Project, carrying
on any active business or incurring any labilities or obligations to third
parties) én respect of a Power Project which will include provisions for the
followin




(v)
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3.

in the case of an agreement relating to the Brilliant Expansion, a
dedication by CPC of the Brilliant Emaﬁ&eﬁ Rights to the Brililant
Expansion Joint Venture and agreement by the Trust to contribute to
the Joint Venture the Brilliant Expansion Rights Amocunt on the
earfier of the date that such amount is received by the
paragraph 4.3 and the date of a defanlt by the Trust hercunder, such
agreement to be secured by a as'gsgvzmmt of the amounts receivable
by the Trust under paragr mph 4.3, and

in the case of an agreement relating to the Waneta Expaﬁsgon a
dedication by CPC of the Waneta Expansion Rights to the Waneta
Expansion Joint Venture and an agreement by the Trust to contribute
to the Joint Venture the Waneta Expansion Righis Amount on the
earlier of the date that such amgum is received by the Trust under
paragraph 4.3 and the date of a default by the Trust hereunder, such
agreement to be secured by an awgmzem of the amounts receivable
by the Trust under paragraph 4.3,

if as a result of its st ucture a Joint Venture is not ieqhz to pay
property tax which would nerwzse have been pavable if z‘nﬂ parties
1o the Joint Venture had : ﬁv owned the real property used by that

Joint Venture, the Province and the Trust will cause the Joint Venture

to pay grants, in a total amount to be set out in the Joint Venture
Agreement, with 50% of such grants being paid to the Regional
District which would otherwise have received property taxes from the
Joint Venture and 50% of such grants being paid to the Trust for its
use in accordance with the Act,

that all assets which relate 1o the Power Project to be carried on by
that Joint Venture will be held in the name of (PC, which will
dedicate all rights to the use and enjoyment of such assets to the Joint
Venture and which will, if requested to do so by the Trust after ali
indebtedness incurred by all Joint Ventures in respect of the
construction of the Power Projects has been repaid and security
therefor has been discharged, transfer to the Trust Subsidiary Eegai title
to the Trust Subsidiary’s proportionate share of such assets

the Trust (or Trust Subsidiary) and CPC may enter into an agreement
with one or more third parties to provide for the ownership by such
third party(ies} of an interest in that Joint Venture,

the Trust will cause the Trust Subsidiary to comply with the provisions

the financing (based on equal obligations of CPC and the Trust with
respect to equity, debt and working capital for each Fower Project
which may require CPC to make non-interest bearing, secured ;@an*
ta the Trust, payable on the earlier of the date such amount is received

[y
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by the Trust under paragraph 4.3 and the date of a defauit by the
Trust hereunder) and construction of the Power Project,

the management mmmit ee formed thereunder will only authorize the

commencement of the Power Project if such commencement has been

approved by the respecﬁvc hoards of directors of CPC and the Trust

and such Power Project would meet conditions pracbdené as would be
set E:L a reasonable commercial lender for the financing of such Power
roject, including conditions in respect of debt servicing, return on

ét‘y permits, approvals, construction agreements, contracts for the

r distribution of electricity and similar matters,

'"'l':l

1.',}’)

profits from the Power Project will be shared eqgually as between CPC
and the T"—uit; subject to CPC being fully responsible for the 15%
*carried interest” @hE%aatm_; to Cominco Ltd. pursuant io the Power
Asset Sale and Development Agreement,

management of the Joint Venture by a maﬁagemeﬁ committee,

-

consisting of no greater than six members with egual numbers of
nominees from bﬁth CPC and the Trust, with full authority except for

certain matters which will reguire supermajority or joint venturer
approval,

neither party in the Joint Venture, nor the Joint Venture itself, will

ell, transfer or otherwise dispose of, or encumber, its interest in the
Ioint Venture or the Power Project without the consent of the other
party, not to be unreasonably withheld or delayed,

the Trust will not sell, assign or otherwise dispose of or encamber the
shares of the Trust Subsidiary without the consent of the Province, not

to be unreasonably withheld or delayed,

rights of first rem al with respect to the transfer of interests in the
Joint Venture, the Power Project or the Trust Subsidiary,

the Trust will not permit the Trust Subsidiary to conduct any business
or activity unrelated 1o the business of the Joint Venture,

remedies for non-performance consistent with those in "imﬁa‘r
transactions, inchuding the right in certain circumstances for the non-
defaulting party to buy the interest of the defaulting party, and

such other terms as are determined in accordance with paragraph 4.2

yside Powerplant Project” means the project described in Section B of

the Agjpi cation for Energy Project Certificate submitted by CPC and dated

Feb

ary, 1995;
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1)) "MOU" means the document entitled "Memorandum of Understanding

Columbia Basin Accord” dated March 19, 1995;

(m) “Net Cash Flow" means net earnings after taxes adjusted by

{1} adding non-cash expense items including depreciation and
amortization,

(i}  adding losses and dedu mmg gains on éiapaaai of fixed assets to the
extent included in the determination of net earnings,

{(iti}  adding unrealized losses and deducting unrealized gam& on foreign
exchange to the extent included in the determination of net earnings,

(iv)  adding net decreases (deducting net increases) in the non-cash or non-
cash equivaient components of working cap*‘ta}g including without
Hmitation accounts receivable and work in progress, inventories,

repaid expenses, and accounts pavable and accrued liabilities,

{v) adding interest and fees paid or incurred for or in connection with
funds borrowed for Capital Expenditures for a Project after the Start
up of that Power Project

{vi} deducting . prit cépa repayments in respect of debt obligations for a
Power Project which were incurred prior to the Start-up of that Power
Project, and

(vit) adding all other sources of cash and cash eguivalents except funds
borrowed for Capital Expenditures;

{n}  "Net Cash Flow of the Trust” means an amount equal 1o

(i} the aggregate of the Net Cash Flow of each Trust Subsidiary which is
party to a Joint Venture, calculated in respect of each Power Froject
from and after the Siart-up of that Power Project,

(il}  plus the aggregate of all pavments of any kind from a Trust Subsidiary

which is party ta a joint Veﬁ‘iﬁx tot ’E‘ Tust, m the extent that such
payments have been deducted in ¢ :pg:u ing the Net Cash Flow of such
Trust Subsidiary,

(it} plus the net proceeds to the Trust from the sale of shares of a Tn
Subsidiary which is party to a Joint Venture,

(iv)  plus the aggregate of all loans from the Province to the Trust under

BHTI\GDL 198954,
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(v}  less the aggregate of all principal repayments from the Trust to the
Province under paragraph 6.4;

“Power Asset Sale and Development Agreement” means the power asset sale
and development agreement dated vaay 18, 1994 between the Province and
Cominco Lid,, the benefir of which were assigned by the Province to, and the
burden of which was assumed b PC

"Power Projects” means:

{i} the Keenleyside Powerplant Project,
{ii} the Waneta Expansion,
{iii} the Brilliant Expansion, and
{ivi  power generation, transmission or distribution projects related fo the

Waneta Expansion or the Brilliant Expansion,

and if CPC and the Trust resolve not to commence any of the foregoing
because such Power Project would not meet conditions prec@émi as would be
set by a reasonable commercial lender for the financing of such Power
Project, including conditions in respect of debt servicing, return on equity,
permits, appfava construction agreements, comiracts for the sale or
distribution of electsi ;}f and similar matters, such other power generation,
transrvission or distribution prejects in the Region as C‘F’C aﬂé the Trust may,
from time to time, agree upon after negotiating in goerﬁ faith, and if there are
anv disputes with respect to the choice of such projects, et i}:ﬁr party may by
notice to the other pﬁrw refer the matier to mediation with the assistance of
the Vancouver Centre for Commercial Disputes and the parties will continue
m nsgetﬁa‘ie in good faith with the assistance of the mediator(s; uniil such
as the mediator(s) advises that there is no reasonable possibility of the

a

p&mes reaching a negotiated resclution;

"Prime" means the prime rate announced as such by the Royal Bank of
Canada from time to time as its reference rate for Canadian doliar loans in
Canada;

“Region” has the meaning assigned to the term "region” in the Act;

. |

“Regional Allocation” has the meaning assigned to the term ‘regional
allocation” in the Act;

=

"Start-up® of a Power Project means:

{i} in the case of a power generation proj iect, including without limitation the
Keenleyside Powerplant Project, the Waneta Expansion and the Brilliant
Expansion, the date on wn‘ch all of is piamad generating units are
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commissioned and available to produce energy for commercial purposes
for a Joint Venture, and

(i} in the case of a power transmission or distribution project the date on

which the praigct is avaﬁahl@ to transmit or distribute energy for
commercial purposes for a Joint Venture;

“Treasury Board" has the meaning set out therefor in the Financial
Admirisiration Act;

1 £t s

“Treaty” means the Columbia River Treaty;
“Trust” means the Columbia Basin Trust established under the Acy
"Trust Subsidiary” means a wholly-owned subsidiary of the Trust;

“Waneta Expansion” has the meaning set out for that term in Article 1.1.57,
of the Power Asset Sale and Development Agreement;

"Waneta Expansion Right” has the meaning set outf in Article 1.1.59 of the
Power Asset Sale and D@Vciapment Agreement; and

"Waneta Expansion Rights Amount” means the book value of the Waneta
Expansion Rights on the date of the Joint Venrture Agreement relating to the

Eeite 233k G.n.n

Waneta Expansion;

2. REPRESENTATIONS AND WARRANTIES OF THE TRUST

Comorate Capacity and Power

2.1 The Trust represenis and warrants to the Province that:

(b}

it is a corporation duly organized and validly existing under the Act and has
the power to enter into this Agreement and to carry out the transactions
contemplated by this Agreement and all necessary proceedings have been

i:akere and done to authorize the execution and delivery of this Agreement by
the Trust and this Agreement has been legally and @f@ﬁe?év executed by the
Trust d is legally binding upon and enforceable against the Trust in
acecordance with s terms; aﬁé

the completion of the transactions contemplated hereby will not constitute a

breach by the Trust of any statute, bylaw or regulation or of its CGP\E“"&P’EG
documents or of any contract or agreement to wi hich it is a party or by wh

it is bound or which would result in the creation of any lien, encumbrance or

other charge on any of 1is assets or undertakings.
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Reliance and Continvation

22 All representations, warranties, covenants and agre ements made herein and all
certificates or other documents delivered by or on behalf of the Trust aw material
and shall conclusively be deemed to have been ;Gi‘eb upon by the Province,

notwithstanding any prior or subseguent investigation by the é’mwm&

Further Representations

All statements contzined in any certificate or other document delivered by or on
behalf of the Trust to the Province under this Agreement or in connection with any
of the transactions contemplated hereby shall be deemed to be representations and
warranties by the Trust under this Agreement

b
Lok

3. REPRESENTATIONS AND WARRANTIES OF THE PROVINCE

Corporate Capacity and Power

31 ’ﬂ*e vaima represents and warrants to the Trust that it has the paw to enter into
ment and 1o carry out the transactions contemplated by this Agreement
w#ssary proceedings have been taken and done to authorize the execution
delivery of this Agreement by the Province and this Agreement has been legally
| properly executed by the Province and is Eﬂgaﬂy binding upon and enforceable
agau":.,t the Province in accordance wih its terms, subject (o CGMDEE&"IC& with
pplicable laws from time to time including without limitation the Financial
Admi?zs‘srmfsb?z Act.

Reliance and Continpation

32 Al zeprﬁsem”ﬁ@ﬁs warranties, covenants and agreemenis made herein and all
certificates or other documents delivered b§ or on behalf of the Province are material
and shali cone E.smfmy be deemed to have been relied vpon by the Trust,
notwithstanding any prior of subsequent investigation by the Trust,

Further Represeniations

33  All statements confained in any certificate or other document delivered by or on
behalf of the Province to hie Trust under this Agreement or in connection with any
of the transactions contemplated hereby shall be deemed to be representations and
warranties by the Province under this Agreement.

4. COVENANTS OF THE PROVINCE

Joint Venture Agreement

4.1 'The Province will cause CPC to enter into 2 Joint Venture Agreement in respect of
each Power Project that the Province and the Trust decide to proceed with.
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5.

f'.),;

The Province and the Trust will in good faith negotiate the terms of the Joint
Venture Agree\:rnemsg and if there are any d sputes with respect to such terms, either
party may by notice to the other party refer the disputed t2 me\s“* to medi 3;&1811 with

the assistance of the Vancouver Centre for Cammmb al Dispu+s and the parties will
continue to negotiate in good faith with the assistance of he mediator(s) until such

=

time as the mediator(s) advises that there is no reasonable possibility of the parties
reaching a negotiated resolution.

Power Profect Construction Financing

A

-
R

4.4

Subject to paragraph 4.5, the Province will invest in the Trust, as part of the Regional
Allocation and as a cap ital contribution for the purpose of investing in Trust
Subsédiaf s o pay capital costs of h Power Projects, $250,000 000 plus 1/2 of the

Expansio ‘*'-*{ ights Amount, as follo

{a) if a lump sum payment of at least U.S.$180,000,000 on account of the
downstream power benefits accruing to the Province under the Treaty is
received by the Province on or before March 31, 1996, by pavments of
$25,000,000 on April ist of each of the years 1996 through 2005 inclusive plus
additional payments of:

(i} if 172 of the Expansion Rights Amount is greater than $25,000,000:
A an amount equal to 1/2 of the Expansion Righits Amount less
$25,000,000 on April 1, 2004, and
E. $25,000,000 on April 1, 2005, and

(i) if 1/2 of the Expansion Righis Amount is less than §25, Gﬁi‘sﬁé}& an
amount equal to 1/2 of the Expansion Rights Amount on April 1,
and

(b}  otherwise, by pavments of $50,000,000 on April 1st of each of the vears 2001
through 2005 inclusive plus an additional payment on April 1, 2000 equal to
1/2 of the Expansion Rights Amount.

Sa&jact to paragraph 4.5, the Province will invest in CPC, as an equity payment for
shares for the purpose of paying capital costs of the Power Projects, $250,000,000 less
1/2 of the Expansion Rights Amount, as follows:

{(a) if a lump sum payment of at least UUS.§180,000,600 on account of the
downstream power benefits accruing o Canada under the Treaty is received
by the Province on or before March 31, 1596, by payments of 525,000,000 (or
less in the case of the final payment) on April Ist of each yvear commencing
with 1996 and continuing until such amount is fully paid; and

BHTHGDLY 198054,
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(b} otherwise, by payments of §50,000,000 {or less in the case of the 53&2
payment) on April Ist of cach year commendng with 1996 and continuing
until such amount is fully paid.

45 w1l payments by the Province under P&f&ﬁruﬁbﬁ 43 and 4.4 will be pad into
sc,gmﬁatvd trust aceounts {one for CPC and one for the Trust) with an mstitutional
trustss pursuant to an agrsement which will contain among other things, the
following terms:

(2}  the trustee will invest and keep invested all such payments so recaived only
in such investrnents as a mustes i authorized to make under section 15 of the

Trusiee 4ct and will add il incomie and other revenues earned from such
mvestments to the a:apzzai held i such segregated account;

(B}  the trustee will not release any of such funds vt it has recelved from CPC
or the Trust as the ¢ase may he certificate, in a form reasonahly acceptahle
10 the Province, certifying that such amonnts are required o meer equity
requirsments of 2 Pawer Projact;

(¢} if the rmusree receives 2 nndee from the Province {a copy of which the unstee
will promprly forward 1o the Trust and CPC) starlng that an event of default
as set out in peragraph 7.1 has occurred, the wustes will not release such
funds untdl the Province and the Trust jointly direct it tu do so ur und
crdzred to do so by an ordex of a court of competent jurisdiction.

46  The Provinee may provide guarzmees in support of Apancing for vae or wore Power
Projects in accordance with secton 56 of the Finanad 44 mm;mﬁgm Aot or aony
other Yaw which oxey 4l apy future Ume be i [orce respecing the giving of
guarasices by e Province, ou such teios as the Misister of Flnaoncs and Corporate
Relatons may approve, wdludine without Hmilalion

() & prohibiton on the assipnment of such guarantes; and

(b} = pmﬁsmﬁ that such puarantee will terminate wpon any change of ownership
of any of the shares of the Trust Subsidiary.

Revigna! Beneliy Proeram Pavoent

4.7 The Province will pay the Trust not ater than April 1, 1956 $45,000,000 for purpose es
consistent with secton 4 of the Act

Operadne Expense and Develosment Prosram Payments

4.8 The Province will pay the Trusy, for purposes of paving apembﬂg expensas incurred
or paid by the Trust and for purposes consistent with section 4 of the Act:

ta)  within 30 days of the date of this Agreement, the sum of $300,000;
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(by  within 90 days of the date of this Agreement, the sum of $1,700,000; and

(c}  omn April Ist of each of the years 1996 through 2010 inclusive, the sum of
$£,G@€}5€}G&

Exvropriation Compensation

4.9 In the event any property, right or benefit of the Trust is EXPIO yriated or otherwise
taken by or under the authority of general or specific legislation and awarded to any
other party by the Province or by the Province and C&naéa jointly and the law under
which such property, right or benefit is expropriated or otherwise taken does not
provide for compensation, then at the request of the Trust two representatives of
each of the Province and the Trust will meet within 30 days of such request and will
negotiate in good faith (with the assistance of a mediator if requested by either
par*‘v‘i appropriate aczémg which may be taken, which may but will not necessarily
include financial compensation, to fairly compensate the Trust for its loss nsdtmE

from such expropriation or taking,

4.10  Except with respect to agreements already in effect between CPC and Cominco Lid
the Province will cause CPC not, without the consent of the Trust, to:

carry on any business or incur any indebtedness unrelated to the Power
Projects except through subsidiaries of CPC; or

e,
o]
[y

(b}  guarantee the indebtedness or obligations of any such subsidiary or agree to
mdemnily the subsidiary or any creditor of the subsidiary.

5. COVENANTS OF THE TRUST

Covenarnls

The Trust will:

f:,ﬂ
it

{a) bserve and comply with any statute, rule or regulation of any government or
thereot applicable to the Trust;

(b)  maintain is corporate existence and carry on and conduct its activities in a
pmp r manner in accordance with the Act and keep or cause to be kept
proper bocoks of account in accordance with GAAP c@nsnsta itly applied;

has ocourred and is

{¢}  furnish and give to the Province notice that there
continuing an event of default within the rz”ng; of paragraph 7.1 and
specifying the same;

{d) punctual iy pay a es, rates and assessments required to be paid by it or on
any of its undertaki g;
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use the funds received from the trustee under paragraph 4.5 only for the
Power Projects;

Moz’

() not carry on any business or incur any indebtedness except through Trust
Subsidiaries and will not guarantee the indebtedness or obligations of any
Trust Subsidiary or agres to indemnify the Trust Subsidiary or any creditor of
the Trust Subsidiary without the consent of the Province; and

(g)  enter into the Joint Venture Agreement.

or
Q
as
i
=
]
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Construciion of Power Prolects

6.1  The Trust and the Province will cause the Joint Ventures to undertake the Power
Projects in accordance with the terms of the Joint Venture Agreements. Subject t¢
paragraph 1.1 (k)(viii), the Keenleyside Powerplant Project will be commenced first.

Net Cash Flow Eoualization

6.2  The Trust will by June 30th in each year after the first Start-up of a Power Projec
deliver 1o the Province a certificate of an officer of the Trust containing a detat eé
calculation of the Net Cash Flow of the Trust from and after the first Start-up of 2
Power Project up to March 31st of that year, together with an opinion of the Trust’
auditor appointed under section 27 of the Act that such detaile ed calculation present
fairly the Net Cash Flow of the Trust to such date. For greater certainty, if a
corporation which was a Trust Subsidiary ceases to be a Trust Subsidiary, for the
purposes of determining the Net Cash Flow of the Trust, the Net Cash Flow of such
ca*ps"aifen will be calculated only up to the day that such corporation ceased 10 be

Trust Subsidiary,

M’J

W’:

63  The Province will within 60 davs after receiving the statement of the Trust under
paragraph 6.2, loan 1o the Trust the amouni, if any, by which the Net Cash Flow of
the Trust reported in such statement is less than zero and the Trust will cause such
funds to be made available to the Joint Ventures as operating funds, excepi that the
Province will not be obliged to make such a loan if after doing so the total amount
owing by the Trust to the Province under this paragraph 8.3, after taking into account
all repayments under paragraph 6.4, would exceed $25,000,000.

6.4  The Trust will within 60 days afier delivering the statement of the Trust under
paragraph 6.2, lepav to the Province on account of the loans made under paragraph
6.3 the lesser of:

(a2}  the amount, if any, by which the Net Cash Flow of the Trust reported in such
statement is greater than zero; and

e1 ts loaned by the Province to
3, z{}gemez with interesi thereon at Prime

e 47
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(b)Y  the amount, if any, by which th
the Trust under paragrap ?re 6.
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c"“ic ated semi-armually not in advance, is greater than the fa
repaid by the Trust to the Provine mdcr this paragraph 6.4 to such date.

6.5  The Trust will provide, as security for the indebtedness of the Trust to the Province
under paragraph 6.3, a charge on the shares of ane:i amounts receivable from Trust
Subsidiaries which are parties to Joint Ventures, in sach form and af such times as
reguired by the Province

66  All amounts sufstanding under aragrg,ph 6.3 will hecome immediately due and
ayable upon the occurrence of any event of default as set out in paragraph 7.1

T3

Columbia Basin Mangoement Program

6.7  The Province and the Trust will endeavour to establish a process for the coordination
of the activities now being conducted by governments, industry, interest groups, First
Natéms and the public, to ensure that development in the Region meets the needs

£ the p“@sem without compromising the ability of future generations to meet their
ziecds for the purposes of:

$

(2)  improving, enhancing or protecting the air, water and land in the region;

lumbia River and its
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¢y} restoring the productivity of the natural environment of the Region including
wildlife habitat and conservation of natural areas;

{d)  rebuilding of salmon stocks in the Region; and

(e}  monitoring and reporting on the siate of the Columbia River and its
tributaries.

6.8  In furtherance of the covenants in paragraph 6.7, the Province and the Trust will:

{a}  promptly deliver to each other from time to time information respecting such
activities, subject 10 the exce ptm*ﬁ set out in Division 2 of the Freedom of

Information and Protection of Privacy Act;

(b} ir@wﬁda each other with a reasonable opportunity to comment on any
significant proposed decisions to be made with respect to such activities;

.

{¢}  make all reasonable efforts to include the federal government and First
Mations in such process; and

{d}  bear its own costs in connection therewith.
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Acguisition of Disiribution Svstemn

6.9  The Province and the Trust will jointly prepare a report on the feasibility of the
ﬁrgi ;t ion o arqu“re the British Coh :m ia Hydro and Power
ihution system in the Region in the event it is divested in the future.

Water Manarement and Other Matters

6.10  The Province and the Trust will make best efforis to develop, by September 1, 1995,
for decision by the Province and the Trust a set of options regarding how to involve
the Trust in the following:

{a}  the future management of the Fish and Wildlife Compensation Fund,;

(b}  the future operations of BC Hydro debris clean-up and water access;
(c)  possible Trust representation on the board of direciors of BC Hydro;

(d)  possible Trust participation with the Permanent Engineering Board,

{e)  Trust participation in the process concerning any renewal of the Treaty prior

-

to 2014 including a public hearing to be held by the Trust; and

(f)  monies which may be transferred to the Trust in respect of the Trust's
involvement in such matters as the management of the Fish and Wildlife
Compensation Fund,

and such options will be presented jointly by the Province and the Trust to
Columbia Symposium to be held jointly by the Province and the Trust prior to
November 15, 1993, If the Province and the Trust do not so agree on a set of
options, each of the Province and the Trust may present options to the 1995
Columbia Symposium for discussion.

DEFAULT AND REMEDIES

-

Events of Defanlt

5‘

7.1 Anyofthe fa‘%ﬁowing events will constitute an event of defauit mlcme* any such event
be voluntary, involuntary or result from the operation of law or )
order of any court or administration or government body:

‘m.’“
ot
& o
%
K
&
=
-}
=4

{a)  the Trust fails to observe, perform or comply with any material provision of
this Agreement or any Joint Venture Agreement on the pari of the Trust to
be ohserved, perggmec or complied with and has not rectified such failure,
or, if such failure is ca{}aa e of hemg rectified, is not diligently proceeding to
rectify such failure within 7 days of notice thereof from the Province or such
failure remains unrectifi s:d for a period of more than thirty days after such

notice;
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the Trust fails to observe, perform or comply with any material provision of
the Act on the part of the Trust to be observed, performed or complied with
and has not rectified such faﬁm or, if such failure is capable of being
re tzf ed, is not diligently proceeding to rectify such fmmre wsthm 7 days of

¢ thereof from the Province or such faflure remains unrectified for a
perzi@d of more than thirty days after such notice;

u"'ﬁ

any material representation or warranty made by the Trust in this Agreement
is unirue or ingorrect;

there is any action or proceeding, pending or threatened against the Trust or
a Trust Subsidiary which would if successful, have a2 material adverse effect
upon the abili ; of the Trust to perform iis obligations under this Agreement

!
=
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=
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veferred to in this Agreement to which the Trust is a party
r Tru st Subsidiary is diligently and in good faith d fending

.
&
I
P"‘ a
[
o
@

r-«t-,.

jadgment or ?uﬁgﬂemﬁ for the pavment of money are rendered by a court o
competent jurisdiction against the Tmat or one or more Trust Subsidiaries
which are party to a Joint Venture in an aggregate amount which if paid
would have a material adverse ﬁt*ebt p n the ability of the Trust or a Tmﬁ

Subsidiary to perform its obligations under this Agreement or any agreement
referred to in this Agreement to w hid‘; the Trust or a Trust Subsidiary is a

party;
the Trust:

becomes insolvent,

[
Syt

{ii} commits an act of bankruptcy,
{(iii} makes a general assignment for the benefit of its creditors,

(iv} makes a proposal under the Bankruptcy and Insolvency Act (Canada},
or

{v} acknowledges its insolvency

a bankruptcy petition is filed or presented against the Trust and is not
discharged within 30 days; and

a receiver or receiver-manager Is appointed in respect of any property or asset
of the Trust and is not discharged within 30 days.

ehwﬁstanémg any other provision of this Agreement, upon the occurrence of any
vent of Defanlt and at any time thereafier the Province may, in Ifs discretien
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exercised by givinﬁ notice in writing to the Trust, withhold the payment of any
amount payable und H_ Agreement and may also terminate this Agreement.

Remedies Non-Exclusive

7.3 The rights, powers and remedies conferred on the Province under this Agreement or
any statute or law are not intended to be exclusive and each remedy shall be

cumnulative and in addition to and not in substitution for every other remedy existing
or available to the Province.

74  The exercise of any one or more remedi ies available to the Province wili not preciude
the simultaneous or later exercise by the Province of any other right, power or
remedy.

Delay

7.5 Nofailure or delay on the part of either party to complain of an act or failure of the

other party or to declare such other party in defaunlt, rr@spef'mf& of how long such

act or failure to act shall continue, will constitute a waiver by such party of its rights
hereunder.

INTERPRETATION

o

First Nations Treatv Negotistions

81  'This Agreement is without prefudice fo First Nations treaty negotiations.

Governing Law

82  This Agreement will be construed in accordance with the laws of the Province of
British Columbia.

£

General Interpretation

83  In this Agreement:

{a)  "person” inciudes a corporation, firm or association and wherever the singuiar
or masculine is used it will bﬁ construe d f the plural or the feminine or the
neuter, as the case may be, had been used where the context or the parties

1

s0 reguire;
(b} reference to a statute, whether or not that statute has been defined, means
statute of the Province of British Columbia unless otherwise stated and
includes all amendments to it, the regulations made under it and any
emctmsm passed in substitation therefor or replacement thereof;

"5}.3 o]

&

{¢)  unless the context ctherwise indicates, any reference to “this Agreement’
means this instrument and all of the Schedules attached to it and any
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reference to any paragraph or Q&E}paragmph by number is a reference to the
appropriate paragraph or subparagraph in this Agreement;

(d)  the headings or captions are inserted for convenlence only and in no way
define, limit, alter or enlarge the scope or meaning of any provision of thi
Agreement;

(¢)  the recitals do not form a part of, and are not to be considered in the
interpretation of, this Agreement; and

{f} accounting terms not otherwise defined will have the meanings assigned
thereto under GAAP consistently applied

Severability

84  If any provision of this Agreement or the application thereof to any person or
circumstance is invalid or unenforceable to any extent, the remainder of ihis
Agrﬂ@mem and the application of such provision to any other person or circumstance
will not be affected or impaired thereby and will be enforceable to the extent
permitied by law.

9. GENERAL

Public Announcement

9.1

Fither party may make public announcemenis regarding the details of this
Agreement as it seems fit, provided each such public announcement has first been
approved by the other party, or in the case of a joint public announcement, has been
approved by both parties

Confidentiality

9.2

Notice

8.3

Each of the parties will treat as confidential and will not, without the prior written
consent of the other party, publish, release or disciose or pcr"nn, to be published,
released or disciosed bder@ or after the termination of this Agreemeni, an

information supplied to, obtained by, or which comes to the knowledge of the party
as a result of this Agreement except insofar as such publication, release or disclosure
is necessary to enable the party to fulfil its obligations under this Agreement or is
otherwise reguired by any law of Canada or the Province of British Columbia

Any notice, document, s*“icme t, report, demand or payment desired or reguired to
be givent or made pursuant 1o th zs Agreement will be in writing and may be given or
made if delivered pers@naﬂy o the pa“"w ¢ whom it is to be given or made, sent by
telecopier or mailed in Canada with postage prepaid, addressed as follows,
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If to the Province:

Minister of Employment and Investment
Parliament Buildings

Victona, B.C.

VBV 1X4

and i

Pty

toy the Frust:

Columbia Basin Trust

¢/o Regional District of Central Kootenay
601 Vernon Street

Nelson, B.C.

ViIL 4F9

Receipt of Notice

94 Any such notice, document, statement, report, demand or payment so mailed will be
deemed 10 be gwcg to and received by the addressee on the fourth business day after
the mailing of the same or if so telecopied on the da“g of ié.‘éé“ﬁ“}“ﬂ&; except if peszai
or telephone services in Canada are impaired a } uch notice, document, statemen
Teport, éemdmi or payment will not be deemed b given to and received by f@
addressee until given by an umimpaired means set above.

Changes to Address for Notice

9.5  Either party may, from time to time, advise the other by notice in writing of any
change of address of the party giving such notice and from and after the giving of
such notice the address therein specified will, for purposes of this paragraph, be
deemed to be the address of the party giving such notice.

4

9.5 Time will be of the essence of this Apgreement.

Eniire Agreement

97 Thereisno rgpfeswtaziﬂn, warranty, guaraniee, indemnity, condition or agreement
or any coliateral remesemaﬁ@g wattanty, gnarantee, indemmity, condition or
agreement applicable to, binding upon or enforceable against one party by the cther
save for those expressed in this Agreement and any agreement made or security 1o

be granted pursuant to this Agreement.

Diiscretion

or the Province is authorized or empsw&rcd to do, perform or consent o any aci,
matter or thing, such option or discretion may be exercised or such act, matier or

9.8  Wherever in this Agreement any option or discretion is conferred upon the Province
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8.

thing may be done, performed or consented to on bebalf of the Province by the
Deputy Minister of Employment and Investment or any person designated or
authorized by that person so to exercise such option or discretion or do, perform or
consent to such aci, matter or thing.

Lurrency

9.9  All dollar amounts expressed in this Agreement refer to lawful currency of Canada
unless otherwise indicated.

Watver

3.10  No consent or waiver, expressed or implied by either party to or of any breach or

default by the other party in the performance by the other party of its obligations
hereunder shall be deemed or construed to be a consent or waiver to or of any other
breach or defanlt in the performance by such party hereunder.

Apnropristion

9.11

Notwithstanding any other provision of the Agreement the payment of money by the
Province under this Agreement is subiect to:

there being sufficient monies available in an appropriation, as defined in the
Financial Adminisiration Act, 1o enable the Province, in any fiscal year when
any payment of money by the Province is required under this Agreement, to
make that payment; and

{a

St

(v}  Treasury Board not having controiled or lmited, pursuant to the Firancial
Administration Act, expenditure under any appropriation referred to in (a)
above.
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Eriurement

912 This Agreement will enure to the benefit of and be binding upon the Province and its
signs and the Trust and s successors. The Trust may not assign any of its right, title

asSig
and interest in this Agreement without the written consent of the Provinee.

IN WITNESS WHEREOF the parties have executed this Agreement as of the day and vear first
above-written,

SIGNED on behalf of HER MAJESTY THE)
QUEEN IN RIGHT CF THE PROVINCE )
GF BRITISH COLUMBIA | represented by )

e Minister of Employment and Investment, )
&h@ presence of! ).
3
! = £ - : N : N
The Honourable Glen Clark
{Witness}
3
and

represented by the M °z-£s€@r of Finance and

. ‘. f““
Corporate Relations, in the presence off S A
}/ Iy _./'f .
Ry ’;/'-’ e
e Ef ) [ -'Wwyw?&’/

The Honourable BElizaheth Cull

R ™7 e S S S ey

{Witness)

THE CORPORATE SEAL of
COLUMBIA BAS 1\ TRUST was hereunto
affixed in the presence of:

C/s

Soanr Neror® Mmoo e’ e et S
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