
~YOF 
VANCOUVER 

File No.: 04-1 000-20-2018-149 

April 27, 2018 

CITY CLERK'S DEPARTMENT 
Access to Information & Privacy 

Re: Request for Access to Records under the Freedom of Information and Protection of 
Privacy Act (the "Act") · 

I am responding to your request of March 13, 201·8 for : 

Copies of any and all agreements by and between the City of Vancouver and 
FortisBC related to t he City of Vancouver landfill and projects for. gas production, 
use or processing. 

Date Range: January 1, 2012 to March 13, 2018. 

All responsive records are attached. 

Under section 52 of the Act you may ask the Information & Privacy Commissioner to review 
any matter related to.the City's response to your request. The Act allows you 30 business 
days f rom the date you receive this notice to request a review by writing to: Office of the 
Information & Privacy Commissioner, info@oipc.bc.ca or by phoning 250-387-5629. 

If you request a review, please provide the Commissioner's office with: 1) the request 
number assigned to your request (#04-1000-20-2018-149); 2) a copy of this letter; 3) a copy 
of your original request for information sent to the City of Vancouver; and 4) detailed 
reasons or grounds on which you are seeking the review. 

Please do not hesitate to contact the Freedom of Informat ion Office .at foi@vancouver.ca if 
you have any questions. 

City Hall 453 West 12th Avenue Vancouver BC V5Y 1V4 vancouver.ca 
Ci ty Clerk's Department tel: 604.873.7276 fax: 604.873.7419 



Yours truly, 

a J. Van Fra ssen, BA 
Director, Access to Information a Privacy 
Barbara. vanfraassen@vancouver. ca 
453 W. 12th Avenue Vancouver BC V5Y 1V4 
Phone: 604.873.7999 
Fax: 604.873.7419 

Encl. 

:rna 
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r--f:X_,-
~"'CtTY OF 

VANCOUVER LAW DEPARTMENT 

File No.: 13-0147 

MEMORANDUM June 11 , 2014 

TO: 

cc:. 

FROM: 

SUBJECT: 

Janice MacKenZie, City Clerk 

Nick Kassam, Director - Supply Chain Management (without enclosure) 

Shawn Doyle, ·Solicitor, Law Department 

Mutual Confidentiality Agreement (Request for Proposal No. PS20130223) 
dated June 6, 2014 between City of Vancouver and FortisBC Energy Inc. 
(the "Agreement") 

Enclosed please find the above-noted Agreement for filing. Please note the following: 

·------~~·---------.~.------------···-.. ·----·- ·- ... 

r TYPE OF AGREEMENT One (1) phot ocopy of originally signed 
Agreement 

·---------+------------.. ---·- .. ·----1 

DATE OF AGREEMENT 
(if this date is execution date and there is 
more than one date, use the latest date as 
the date of the agreement) 

June 6, 2014 

I ----.... - ... -·--··----·-----·--+~----------------....-i 

City of Vancouver and FortisBC Energy Inc. I PARTIES 
(complete names) 

j ~::~~~:=~chabl~) ·-r~;:-- -----·--=l 
~ (no abbreviations - must be searchable) 1 
;--------.. --·-----.. ·--.. -·-·----·- --.. - ___ .... _,, ________ ,_, _ _ , .. _ _ ._,_,_,, __ ,_ ...... _ .. .J 

EXPIRY DATE 
(indicate "N/A" if there is no expiry date) June 5, 2.017 

#169924v1 

City of Vancouver, Law Department 
453 West 12\h Avenue 
Vancouver, BC V5Y 1V4 
Canada 
Telephone: (604) 873-7512 
Fax: (604) 873-7445 

Site/Delivery Address: 
401·515 West 101h Avenue 
Vancouver, BC V5Z 4A8 
Canada 
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r REMtNDE.R DATE --·--·--·-·-···-·-··-~ ------- · .. ·--··"-···· 

J (if there are no expiry/retention dates, i April 
11 2017 

i THIS MUST BE FILLED IN - the lawyer can I,, l help to determine when this agreement 
I could possibly be sent to Records- City 
I Clerks will use this date to remind us to 
I review the agreement to determine 
I whether it can be sent to Records) 

r' ·-·--··-··-··-·-··-----·--·--. ·----··--··-·- ·· 
RETENTION OA TE 

1 (if there is an expiry date, fill in the date N/ A 
l that the City Clerk may send this 

I 
··-·-·-·---·--··- ·---·-·-··- ··- ··-··--·-·- ··--·-··---j 

1 document to Records - usually one year .li 

\ after expiry date) , 

r-~~~~~~el~~~-:=:::---- ~~;~i~~~;~;------1 
make sure you indicate the person's 
name, department (including division) and 
telephone number 

Nick Kassam 

I 
Director - Supply Chain Management 
Phone: (604) 829-2097 , 

.... ----···---·-·-··-··--·-·-··-···- ··--··-·-; __ .. _.. .. .... ___ ,_,__J 
FILE NUMBER l ! 

1 (Law Department file number) ! 13·0147 
·- -···- ·· .. --... ·- -·-···-·----·····- ··- -__! _____ ___ _ 

Sha~ 
SSD:mek 
Attachment 

#169924v1 Page 2 
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CONF!DENTIALITY AGREEMENT 

TillS AGREEMENT is made as of June 6, 2014 

BETWEEN: 

FORTISBC ENERGY INC., a corporation organized under the laws of the province of 
British Columbia and having an office at 16705 Fraser Highway, Surrey, BC, V4N OE8 

(hereinafter referred to as the "Company") 

CITY OF VANCOUVER, a municipal corporation continued under the Vancouver 
Charter (British Columbia) and having an office at 453 West 12th Avenue, Vancouver, 
British Columbia, V5Y 1V4 

(hereinafter referred to as the "City") 

WHEREAS: 

A. The Company and the City are engaged in discussions regarding a potential Transaction 
(as defined herein); and 

B. Each of the Company and the City (each, in such capacity a "the Disclosing Party") has 
agreed to make available to the other party (each, in such capacity a "the Recipient") 
certain confidential information concerning itself and its businesses, assets and operations 
in furtherance of their discussions on the terms and conditions set forth in this 
Agreement. 

In consideration of the mutual promises set forth herein, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and 
the City agree as follows: 

1. Interpretation 

(a) For the purposes of this Agreement: 

(i) "Aftiliate" means, with respect to any person, any other person that 
controls or is controlled by or is under common control with the first 
mentioned person; 

(ii) "Business Day" means a day other than a Saturday, Sunday or statutory 
holiday in Vancouver, British Columbia; 

(iii) "Confidential Information" means all: 

1 
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City of Vancouver FOI #2018-149, page 0004

(A) infor.mation (including orally-conveyed infoiiOation) and 
Documents relating to the Disclosing Party or its businesses, assets 
or operations, which are or have bee~ in contemplation of a 
Transaction, received by the Recipient from the Disclosing Pany 
or any of its Representatives or Mfiliates; and 

(B) Notes to the extent that they contain or reflect any Confidential 
Information, including Notes created as a result of inspection or 
analyses of the Disclosing Party's businesses, assets or operations 
by the Recipient; 

provided that ''Confidential Information" will not include information: 
(aa) that the Recipient can prove was developed by it or was in the 
Recipient's possession prior to the date of this Agreement; (bb) which is 
now, or hereafter becomes through no wroogful act or failure to act by the 
Recipient or its Affiliates, part of the public domain; (cc) which hereafter 
comes into the possession of the Recipient from a third party which is not, 
to the Recipient's knowledge, after enquiry, under any obligation of 
confidentiality with the Disclosing Party; or (dd) which the Recipient can 
show was independently developed by it or its Affiliates without the use of 
Confidential Information; 

(iv) ''Deftnitive Agreement" has the meaning set forth in Section 7; 

(v) "Document" means any written information other than Notes and includes 
any writing, instrument, agreement, letter, memorandu~ chart, graph, 
blueprint, photograph, financial statement or data, facsimile, tape, disk 
(other than a computer's internal bard drive) or other electronic, digital, 
magnetic, laser or other recording or image in whatever form or medium; 

(vi) "Notes" means any written information created by the Recipient, its 
affiliates or any of their Representatives and includes all reports, analyses, 
notes, studies, forecasts, compilations or other infonnati.on and regardless 
of the identity of the party preparing such material and in whatever form 
or medium; 

(vii) "Representatives", used with respect to a person, means the directors (or, 
in the case of the City, City council members), officers, officials, 
employees. representatives, agents, attorneys, consultants, accountants, 
financial and other advisors. and fmanciers of or to such person; and 

(viii) "Transac:tJon" means a potential transaction being negotiated between the 
City and the Company pursuant to which the City may sell landfill gas to 
the Company and the City may grant the Company a license to build 
infrastructure on the City's land for the purpose of receiving and 
upgrading such gas; 

2 
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,I 

(b) An entity is affiliated with another entity if: 

(i) the entity is controlled by such other entity; or 

(ii) each of tbem is controlled by the same person. 

(c) An entity is controlled by a person if: 

(i) a majority of the voting securities of the entity are held, other than by way 
of security only. directly or indirectly by or for the benefit of that person; 
and 

(ii) the voting rights attached to those voting securities are entitled, if 
exercised, to elect a majority of the directors of the entity. 

2. Confidential Information 

(a) Unless permitted hereunder, the Recipient will not disclose the Confidential 
Information. The Recipient will take measures to protect such Confidential 
Information from unauthorized disclosure by exercising a standard of care no less 
stringent than a reasonable degree of care or the standard of care that the 
Recipient takes to preserve the confidentiality of its own information of a similar 
nature to the Confidential Information, whichever such standard is higher. 

(b) In no event shall the Recipient, its Affiliates, or its or their Representatives be 
deemed to have acquired any right, title, licence or interest of any kind in or to the 
Confidential Information. 

(c) The Recipient will not use the Confidential Information except for the purpose of 
the Transaction. 

3. Disclosure of Confidential Information 

(a) The Recipient may disclose the Confidential Infonnation to: 

(i) Affiliates and Representatives of the Recipient who have a bona fide need 
to have access to such Confidential Information and who have been 
notified by the Recipient of the obligations contained in this Agreement; 
and 

(ii) such otber persons as the Disclosing Party hereafter agrees in writing may 
receive such Confidential Information (which agreement may be withheld 
in the Disclosing Party's sole discretion). 

(b} Nothing contained m this Agreement shall be deemed to prevent disclosure of 
Confidential Information if such disclosure is required to be made under any 
applicable law (including the Freedom of Information and Protection of Privacy 
Act (British Columbia), to which the City is subject), or any applicable regulation 

3 
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or legal authority (such as a rule, subpoena or order of a court, tribunal, authority 
or regulatory body of competent jurisdiction); provided, however, that, in each 
case, the Recipient shall give the Disclosing Party prior written notice (unless 
notice is not permitted by the applicable law,legal authority, policy, rule or 
regulation) before disclosing any of the Confidential Information a.nd, in making 
such disclosure, the Recipient shall disclose only that portion thereof required to 
be disclosed. 

(c) Nothing contained in this Agreement shall be deemed to prevent City staff from 
reporting the identity of the Company, the fact of discussions between the City 
and the Company and general features of the Transaction itself (including terms 
of an Agreement) to Vancouver City Council, including at a public council 
meeting, 

4. Provision of Conftdentlallnformadon 

(a) The Disclosing Party shall, to the best of its ability, provide the Recipient w~th a 
sufficient amount of information of sufficient quality (as determined by the 
Disclosing Party, acting reasonably) to permit the Recipient to make a decision 
concerning the Transaction. Either party may terminate this Agreement by notice 
to the other party at any time prior to such party disclosing or receiving any 
Confidentiallofonnation under this Agreement, in which event all obligations of 
the parties under this Agreement shall terminate on the date of such notice. 

(b) The Disclosing Party specifically disclaims and makes no representation or 
warranty, express or implied, as to the accuracy, completeness, usefulness or 
reliability of the Confidential Information or any portion thereof, and the 
Recipient shall use the Confidential Information at its own risk. Tbe Disclosing 
Party is under no obligation to notify the Recipient nor provide any further 
information to the Recipient if the Disclosing Party becomes aware of any 
inaccuracy, incompleteness or change in the Confidential Information. The 
Recipient agrees that neither the Disclosing Party nor its Representatives shall 
have any liability to the Recipient or any of its Representatives relating to or 
resulting from the use of the Confidential Information or any enors therein or 
omissions therefrom. 

5. Return of Documents 

The Disclosing Party may, upon five (5) Business Days' written notice, request the return 
of the Confidential Information and the Recipient shall, at its election. promptly deliver 
to the Disclosing Party or destroy all .Documents constituting the Confidential 
Information furnished by the Disclosing Party and shall redact all the Recipientts Notes 
in such fashion as to ensure that such the Recipient's Notes thereafter no longer contain 
Confidential Infonnation. provided that the Recipient may retain any Confidential 
Information: 

4 
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. ' 

(i) to the extent it is required by a court of competent jurisdiction or pursuant to any 
laws, regulations, regulatory requirements or roles (including the rules of 
professional bodies and stock exchange rules applicable to the Receiving Party) to 
retain the Confidential Information; 

(ii} contained in its information management systems to the extent contained on back
up tapes or other back-up media made in the ordinary course of business that are 
not readily accessible and would not be commercially reasonable to destroy; or 

(ill) consisting of executed original copies of any contractual documents or other 
materials customarily held by the Receiving Party for the pmposes of corporate 
governance and as legal archival materials; 

provided further that, in each case, any such Confidential Information shall remain 
subject to the confidentiality obligations and use restrictions of this Agreement for as 
long as it is so retained. 

'· Non-Disclosure of this Agreement and Dlscussloos 

Neither party nor any of its .Affiliates or any of its or their Representatives shall, directly 
or indirectly, disclose to any third party the terms and conditions of this Agreement or the 
discussions. transactions or potential discussions or transactions that are the subject of 
this Agreement, without the other party's express prior written consent. Nothing 
contained herein shall be deemed to prevent disclosure of any of the terms and conditions 
of this Agreement or the discussions, transactions or potential discussions or txanSactions 
that are the subject of this Agreement to the extent that such information may, if it were 
Confidential Information. be disclosed in accordance with Section 3. 

1. Deftnlthe Agreement 

The parties agree that unless and until a definitive written agreement with respect to the 
Transaction (a ''Dellaid\'e Agreement'') has been executed between them, neither of 
them will be compelled to continue discussions relating to the Transaction or will be 
under any legal obligation of any kind whatsoever with respect to the Transaction by 
virtue of this Agreement or any oral expression by the Recipient, the Disclosing Party or 
any of their respective Representati\'es, except for the matters expressly agreed to in this 
Agreement. 

8. Term 

Unless tenninated earlier in accordance with Section 4(a), this Agreement shall terminate 
three years from the date of this Agreement; provided, however, that such termination 
shall not restrict or otherwise limit any cause of action or claim arising from any breach 
of or failure to perform any duty or obligation under this Agreement by the Disclosing 
Party or the Recipient prior to such termination. 

5 
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9. Severability 

If any term or condition of this Agreement is for any reason held to be illegal, invalid, 
ineffective. inoperable or otherwise unenforceable.. it shall be severed and deemed to be 
deleted from this Agreement and the validity and enforceability of the remainder of this 
Agreement shall not be affected or impaired thereby. H any term or condition of this 

. Agreement is found to be illegal, invalid ineffective, inoperable or otherwise 
unenforceable, but would not be so if some part of it were deleted, the term or condition 
shall apply with such modifications as may be necessary to make it enforceable. 

10. Govemlng Law 

(a) 'This Agreement is governed by and must be construed in accordance with the 
laws of the Province of British Columbia. 

(b) This Agreement is subject to the exclusive jurisdiction of the courts in the 
Province of British Columbia except to the extent necessary to enforce, in another 
jurisdiction, any decision or judgment of any court in the Province of British 
Columbia. 

11. Notices 

An.y demand, notice or other communication to be given in connection with this 
Agreement must be given in writing and will be given by personal delivery or by 
electronic means of communication addressed to the recipient thereof as follows: 

(a) to the City: 

City of Vancouver 
453 West 12th Avenue 
Vancouver, BC V5Y 1V4 

Attention: City Solicitor; and Chief Purchasing Official 

Facsimile: 604-873-7445 

(b) to the Company: 

FORTISBC ENERGY INC, 
16705 Fraser Highway 
Surrey, BC V4N OE8 

Attention: Kristen Mucha, 
Sr. Manager, Major Accounts and Renewable Energy 

Facsimile No.: 604-592-7894 

6 
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.. 

or to such other address, individual or electronic communication number as may be 
designated by notice given by either party to the other. Any demand, notice or other 
communication given by personal delivery will be conclusively deemed to have been 
given on the day of actual delivery thereof and, if given by electronic facsimile, on tbe 
day of transmittal thereof if given during the normal business hours of the recipient and 
on the day during which such nonnal business hours next occur if not given during such 
hours on any day. 

ll. Assignment and Transfer 

Neither of the parties may assign, pledge, or otherwise transfer their rights or delegate 
their duties or obligations under this Agreement without the prior written consent of the 
other party. 

13. Entire Agreement 

(a) This Agreement constitutes the entire understanding between the parties with 
respect to the subject matter thereof and supersedes: 

(i) any rights that the Disclosing Party may have at law or equity regarding 
the Recipient's possession or use of the Confidential Information; and 

(li) all negotiations, prior discussions, or prior agreements and understandings 
relating to such subject matter. 

(b) Nothing contained herein will be deemed to create any partnership, joint venture 
or relationship of principal and agent between the parties or to provide either 
pany with the right, power or authority, whether express or implied, to create any 
duty or obligation on behalf of the other party. Neither this Agreement nor the 
parties' performance hereunder shall be deemed to create any special relationship 
or obligations, including fiduciary obligations, between the parties other than 
those expressly set forth herein, and no implied covenants shall apply to. this 
Agreement. 

14. Iojunctive :Relief 

Each party acknowledges that a breach of any of the obligations or provisions contained 
in this Agreement could cause the other party to suffer loss which may not be adequately 
compensated for by damages and that the other party may. in addition to any other 
remedy or relief, enforce the performance of this Agreement by injunction or specific 
performance upon application to a court of competent jwisdiction without proof of actual 
or special damage and notwithstanding that in any panicular case damages may be 
readily quantifiable, and such breaching Party must not plead sufficiency of damages as a 
defence in the proceeding for such injunctive relief. 

7 
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15. Miscellaneous 

(a) Pronouns in masculine, feminine, and neuter gender shall be constroed to include 
any other gender. Words in the singular form shall be construed to include the 
plural, and words in the plural form shall be constroed to include the singular, 
unless the context otherwise requires. 1be beadings used in this Agreement are 
inserted for convenience only and shall be disregarded in constroing this 
Agreement. 

(b) The use of the word "including'' or "includes" followed by a specific example or 
examples shall not be constroed as limiting the meaning of the general wording 
preceding it and the role of constroction that the specific overrides the general 
shall not be applied in the interpretation of such general wording or such specific 
example or examples. 

(c) This Agreement may not be altered or amended, nor may any rights hereunder be 
waived, except by an instroment in writing and executed by the pany or parties to 
be charged with such amendment or waiver. 

(d) No waiver of any term, provision, or condition of this Agreement shall be deemed 
to be, or construed as, a further or continuing waiver of any such tenn, provision, 
or condition, or as a waiver of any other tenn, provision, or condition hereof. 

(e) To the extent the parties have deemed necessary, they have consulted with their 
legal, tax, fmancial, and accounting advisors with respect to the subject matter of 
this Agreement. 

(f) 'Ibe Recipient acknowledges and agrees that the Recipient and the 
Representatives of the Recipient are bound by all applicable privacy legislation 
with respect to any .. pel'SOnal infonnation"' (as such tennis defined in applicable 
legislation) disclosed under this Agreement. 

(g) Each pany hereby represents and warrants to the other pany that the person 
executing thls agreement on behalf of such executing party has the authority to act 
for and to bind such party to this Agreement and that this Agreement is a valid 
and binding obligation of such party. 

(h) This Agreement shall be binding upon the parties hereto and, except as otherwise 
prohibited, their respective successors and assigns. Except for the Recipient and 
the Disclosing Party, and their permitted successors and assigns, nothing in this 
Agreement, express or implied, is intended to confer upon any other entity or 
person any benefits, rights. or remedies. 

(i) This Agreement may be executed in counterparts and shall become operative· 
when each party has executed and delivered at least one counterpart. 

8 
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0> This Agreement may be delivered by electronic, facsimile or similar transmission, 
and an electronic, facsimile or similar transmission evidencing el(ecution sball be 
e~c\i~e as a valid and binding agreement between tbe parties for all pusposes. 

IN WJTNFSS. WHEREOF the parties have executed this Agreement as of the date fll'St above 
written. 

FORTISBC ENERGY INC. 

JohnTumer 
Director, Energy Solutions 

Signa Print Name and Title 

~,a:-~b1 
Signature Print Name and Title 

9 
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~TYOF 
VANCOUVER 

MEMORANDUM 

To: Janice MacKenzie, City Clerk 

FINANCIAL SERVICES GROUP 
Supply Chain Management 

November 17, 2014 

Copy to: David li, Lawyer, Legal Department 

From: Donabella Bersabal, Contracting Specialist, Supply Chain Management 

Date: November 17, 2014 

Subject: Fueling Station License and Use Agreement PS20140371 

Attached please find the following documents for filing: 

TYPE OF AGREEMENT Signed Fueling Station License and Use 
Agreement 
Re: PS20140371 - CMG Fueling Facility 

DATE OF AGREEMENT November 14, 2014 

(if this date ts execution date and there is 
more than one date, use the latest date as 
the date of the agreement) 

FortisBC Energy Inc. ("FEI") 
PARTIES 

(complete names) 

CIVIC ADDRESS 16705 Fraser Highway, Surrey, 

B.C. V4N OES 
(no abbreviations- must be searchable) 

Fueling Station License and Use Agreement 
AGREEMENT DESCRIPTION Re: PS20140371 - CNG Fueling Facility to 

have FEI to supply, construct, own and 
(no abbreviations- must be searchable) maintain a fueling station 

June 30, 2035 
EXPIRY DATE 

(indicate ANI A@ if there is no expiry date) 

June 30, 1035 
RETENTION DATE-

City Hall, 453 West 12th Avenue, Vancouver, BC V5Y 1V4 Vancouver.ca 
Supply Management, Tel: 604.873.n63 Fax: 604.873.7059 

City of Vancouver FOI #2018-149, page 0012 



(if there is an expiry date, fUI in the date 
that the City Clerk may send this 
document to Records w usually one year 
after expiry date) 

REMINDER DATE 

(if there are no expiry/retention dates, 
THIS MUST BE FILLED IN - the employee 
can help to determine when this 
agreement could possibly be sent to 
Records - City Clerkzos will use this date to 
remind us to review the agreement to 
determine whether it can be sent to 
Records) 

WHO TO NOTIFY: 

(this may be more than one person) 
[make sure you indicate the person=s 
name, department (including division) and 
telephone number] 

FILE NUMBER 

(Department file number) 

Date: November 14, 2024 

Reason: 

Donabella Bersabal, Supply Chain 
Management, 604-829-2081 
And 
Francie Connell, Director of Legal Services, 
604-873-7506 

PS20140371 

Pagel of1 
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"Ren~\oVII. Th~ Agreement may be renew~d 0~ the same ter~ and to~d~lons for~ furthert~rm 
of terf'(l.O} years '(the "Renewal Ternl"), exercisable by the Customer upon at least six (6) 
months prior written notice to FE I~ .· · ·· 

Effect of ExpirY' and Early Termination •. Upon early ter~ination or e~piry Of this Agreement, the 
. provisions set out lnSchedtiie A shall apply. · · · 

3.987 ....City of Vancouver Fueling Statlori Ucence and Use Agreement 
#174422v1 
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, " _,; • ,_,.. ••• • ;; c , • , • • •• :~;.! ~<t .'-: ,:.h·b ).· '"<\:· . . · >,· <> ,/}/ , . v:<:;-;;;~ : 
Eie'CtrJeal Supply• FEI shall, on behalf of t~~;i+~omer, and as part of~ . c . ,. . coi)Struction of 
the t=uellng Statton, h1staU on the. Land~ any a~~i1:1i»~.al electrical· power equlpnj~nt rt~~es5ary to·· 
operate''t.h!t;FLielingS~Ion~ Despite t=~ in~~IJin({suc~ .. electricai equipment; FEfsllallllot be 

. responstbi~ for or 'o\Nn such electrical equipment ..... thlfcustomer shall be responsible for and 
, pay for th~f electii~h ~on~timption attributable ::lc;; 'i~~)!~.eltrig' ~*a,ttbri~ whether separately ; 

• ; I rrt~tered or fOrming part. ohhe ell!ctrlcal, CO~SIJrnPtlon wltWresp.~ci't'b ~he; tan~~·.; ~!!lther partY . 
shalt:b,l! liable to the other party for)ny I()~ or ~amase arlsli'lg from lnterruiJtton 111 electrical 

.. power'supp(y exc,ept w~ere caused by the m!gllgence.ofsuch party. . . . .... 

Fuellns s~~~~;~~;~t~~~~;~ •. :;SubJect:to ~men~~entpu~t~fih~ sectt~n.S.4; FEI shall sup;ty;· 
design and conStruct a Fueling Statton' rneetlng the speetfttatlons set oUt! in· Schedule C (the 
"Specifleatlons"); FEI will promptly rectify any non-Compliance of the Fueling Statton with the 
Specifications that was not agreed to In writing by the Customer; · · 

. 3.987 '<ltv of Vancouver Fueling Station Ucence and Use.Agreement · 
#174422v1 3. 
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Other charps •••. The sennce Charge and any other charges pay~ble by the.Cuitomer und~rthls .·· 
Agreement are it:'l addition to any fees or charges related t'o the supply, delivery and 

·transportation of fuel, including· the purchase of'' the Fuel from· FEI and: the· prbvlsion · of 
· · · .. ·. transportation services by FEI, if applicable,· pursuant to the terms and conditions of the Rate 

Schedul.e5 as established or amended from time to time.. . . .. 
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10.3 : 

•\ ,A, 

· · . · · . · . . .. / •. >: ;i>rij:,[' .. 
(c) · terminate this Agreement Immediately upon, notice to .the other party, ~hereupon the ·. 

· provisions ofSchedl,lle.~ shall apply. · ·. · · · · · .. · · · 
> ' ' <- ',,\",--:, "" "'<,, ~;.·;(:<\~~~(~,~<-:>': '-~·;· 

Early Termination upon .. Transfer of Land.s. If th~. Cli~mer enters lnt~ ·!19; •agreement. to 
transfer 1ts interest:;tn and to the Lands to any p~r5bn, the customer shalfeiisure' the transfer 
agreement exCludes the Fueling S~iO.fl al)d will forthwith notify FEl Qf su.ch transfer and the 
completlcm date thereof. EffectiVe the. c~mpletlon date of such tranSfet,':unless otherwise 
agreed &.!tWeen the parties, this Agreement will be terminated ~nd FEI will remove the i=uellng 
Station. ·. · ·· · · · ,. ' · · · · · 

11.1 Insurance. Each party shall obtain and maintain the following lnsunmce coverage and provide 
proof of coverage to the other party: ·· · 

(a) · ·. Worker51 ·Compensation lnsuraqce in accordance with the statutory requirements In 
British Columbia; · · · 

. .· ,. .. ··.. .~ .. 

(bl Auto~blle Uablllty Insurance with a limit of not less than $5,000,000 per occurrence in 
respect of ~odlly injury, death and property d._mage; · ··. 

3.987 --ctty of Vancouver Fueling Station Ucence and Use Agreement. 
#174422v1 9 
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);(;>: 

, No Joint Vent~re or PartnerShip. Nothing contal~ed ·.In this Agreem~ni shatfbe ~n~rued to 
place the parties In the role of partners or joint venturers or agents and no partY shall have the 
power to. obligate or bind any trther party In any manner whatsoever. ·· 

' ' . /. ' - ' ... ;· ' ' ' '~~ ,·, ·., . ', ' 

· . Notice.. Any notices or other communication required to be<g1Vel1 or made pursuant to the 
Agreement shall, unleSs otherWise expressly provided herein, shalt be In writing and shall be 
personally delivered to or sent by faeslmlle to either party at Its add~ss set forth below: 

3.987 -cJty of Vancouver Fuelins Station Ueence and Us~ Agreement 
#174422v1 13 
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3.987 -city of Va~couver Fueling Station Uc~~ce and Use Agreement 
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t[dacumtnt number] -<Jty ofVancauver Fueling Station Licence and use Agreement 
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',~, i~:Jf <','' ,' ~·:;' 
. chdng'efko . . c(Jdlti.tre -The CdSto icJCnowledges the Base R~teJocorporate~. 

FEI's pi'()J!~:?·~~p1~~~,~XP,::~itUr~ by ~El;O{;~~~~j~j:r·lf ··. ·. . ·~4~.r.• \ , ·~~·.~ .Y'. ·. 

the actual ~pit~ I eXpenditUre with respecfl:o the <fUeling Station dlffelj by +/· · 
2"; or . ..· • ;,':2;. "/ / .• > ':i . ..· •;, •0Ji:;.~;ir•;/; .Jt;§;( • .·. .·• \' t.' • 
. FEI upgrades or expands,the Fueling Station. at ~he req~est of the Customer to 

. . . ' : :~~·tn~:asedd~ma·~~;r>::v.:~t.~;~·.::; ~ ··· ···<:i;)£yvY'::)•;:'· . . 

•. :fEfmav, a~~~d the Base Rate acconUngJY, ~ubJect: to BCUC approval! i'41. ;;•.·.·· • 

'<',;?j;;\ :~;: s:~~~~~~:~' ·,/i·'.i};y.:,~·-· <~/ ~-,~':/):."; , : ,: : ','/ ::~ ·,·-'~.:-):J\~~;/ ";; l': ', , ', ', ~; :'':' .Ed;:~~>,,-~~A,/j<;· /~·;,~·.} _,, .. 
Annua/Revlew'2:The.Cu5torrierhas the optlon;.exerclsable once in each Ser:Vlce:¥ear{to .. / 

· request a chanse·to the Monthly Amount If tti~··~mounh,f fuel dtspe~:~~~d'inci~tlily to' 
. the Cu~omer, ovet. a >thre~. (3). month pe~lod, Is ;materially greater thanfffie .Monthly 
Amount then. in effeCt, in Which eventFEI and the CuStomer agree to tlegotlat~ In goC:.d . 
faith an adjiJst~e.lt fo; the Monthly Am~unt{'8~s~ ~ate and Minimum 6.~~ntttY: going 
fom'rd;"s~bject to BCUC\approval, and base~; on historical amount of fu'el' dispensed 
and reasotlabJe>e5tJrnate of. the quantities of fuel to be. dispensed In the tutur~.: D~spite . 
the foregotnfi di.Jrlng ~rvlce year 1, the cu5t6mershall be entitled to request, a Change · 
to the Mo11thiV Amount (and the correSponding changes to the Base Rate)lld Minimum · 
Quantity) once during Service Year 1 and again on .the 1st a11ntversary ofthe tn.:.servlce 

· Date. Following the 1~'anntv~r5ary of the ·tn-servlte Dater the)~ustomer wlil. only have 
the option ofrequestlng a'cllangeto the Monthly Amount .. once'in each Service Year. . 

' • '· < ~ • '<' ,,'. ' ' ' 

·•. For the purpose ~ ea~l~~lns the Minimum Guarinte~, and $l.lbJect to adjustnt~nt pur5~ant to 
· ' section M of this Schedule, the minimum, amount of fuel to be dispens~d to the Customer per 

Servic~ Year (the "Minimum Quantity") shall be: . · ·. ·. · · · · 
. '· '· ,. ' 

'• 

24;981 GJs In Service year 1, 
29,826 GJs In Service Year 2, alld ·.· ·· 
30,888 GJs hi each of Service Years 3 --10. 

6. Obligation to give Customer Undepreclated capital Cost Table 

· FEI will submit a copy ofthe table setting out the undepreclated capital cost of the Fueling 
Statton over the 20 year term (the "UCC Table"}: (a} upon submitting the application to BCUC for 

-~. . 

2 
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I ,•1 .. '•,": 
'•;:,. 

,·· 

. . .,;,· ~.; ..::.· .. :4~· 

. :9-\:·_,1'··~=·:1;:' >:; •. , · ... ,?. 
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. (viii) 

. (Jx) 

. (x) . pla~ned connection or interruption to crttieal utility services (electrical, water, 
sewer, gas etc.) with at least 3 days' notice r,equired; .. · . .· . 

(xi) . · .. · . temporary utilities; 
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~y OF I ~21::::-· 
VANCOUVER ~ ~ Equipment Services Branch 

MEMO TO: Janice MacKenzie, City Clerk 
City Clerk's Department 

CC: Do H. NguyenJ Corporate Policy, Agreements ft By-law Administrator 

FROM: Dave Totnai, Mechanical Engineer, 84768 

DATE: February 25, 2013 

SUBJECT: FortisBC Compressed Natural Gas Vehicle Purchase Incentives 

Attached please find the following documents for f iling: 

TYPE OF AGREEMENT 

DATE OF AGREEMENT 
(if this date is execution date and there is 
more than one date, use the latest date as 
the date of the agreement) 

PARTIES 

(complete names) 

CIVIC ADDRESS 

(no abbreviations ·must be searchable) 

AGREEMENT DESCRIPTION 

(no abbreviations -must be searchable) 

EXPIRY DATE 

RETENTION DATE 

City of Vancouver, Equipment Services, Manit oba Yard 
453 West f2th Avenue 
Vancouver, British Columbia, Canada V5Y 1V4 
website: vancouver.ca 

One copy of signed Consulting 
Agreement 

Re: FortisBC Vehicle Incentive Program 
Contribution Agreement 

January 28th, 2013 

City of Vancouver and FortisBC 

16705 Fraser Highway 

Surrey, BC 

V4N OE8 

Agreement for FortisBC to pay the City 
of Vancouver incentives towards the 
purchase of vehicles powered by 
Compressed Natural Gas 

December 315
\ 2013 

.December 31 5
, 2014 

I -. 

<:'2;T0"<'1. C~r·rTo\ .. a 

cnyot'1lihwoJ~~ot#2o1B-149, page o04s 
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(usually one year after expiry date) 
WHO TO NOTIFY: Amy Sidwell, Equipment Services 

Branch, Departmental Services Division, 
84765 
Dave Tolnai, Equipment Services Branch, 
Departmental Services Division, 84768 

FILE NUMBER N/A 

Page 2 of 2 
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Nguyen, Do 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Do: 

Tolnai, Dave 
Monday, February 25, 2013 2:55 PM 
Nguyen, Do 
Sidwell, Amy 
Signed FortisBC Vehicle Contribution Agreement 
Memo- Fortis Contract.docx; Vehicle Contribution Agreement_FEI_CoV Jan 31 2013.pdf 

Attached is a si~ned copy of our agreement with FortisBC for vehicle purchase incentives. As well, I have attached a 
completed memo with a few modifications as per our discussion. I have not sent hard copies in the mail. If this is 
required, please let me know. 

Thanks, 
Dave 

1 
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F RTISsc-- 16705 Fraser Highway 
Surrey, BC V4N OE8 
wwwJortisbc.com 

January 28th, 2013 

City of Vancouver 
250 West 70th Avenue, 

Vancouver, British Columbia 
VSX 2Xl 

Dear Recipient: 

Subject: Signed ~ortisBC Vehicle Incentive Program Contribution Agreement 

Attached please find the signed FortisBC Vehicle Incentive Program Contribution Agreement 
between FortisBC Energy Inc. (FEI) and City of Vancouver. 

FEI confirms that the costs of registering and discharging any security interest in the Personal 
Property Security Registry pursuant to section 2.9 will be borne by FEI in accordance with 
section 9.3. In addition, FEI agrees, to register a discharge of the security notice against each 
vehicle upon termination of the agreement or the end of the Service Life for such vehicle upon 
receipt of written request by the City of Vancouver or otherwise in accordance with the 
Personal Property Security Act and provide the City of Vancouver proof of such discharge. 

Sincerely, 

Doug Stout 
Vice President, Energy Solutions & External Relations 

1 
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NATURAL GAS VEHICLE CONTRIBUTION AGREEMENT 

THIS AGREEMENT is made effective as of J'"c:mt.O.\f.) ~' 0\0\3 (the "Effective Date") 

BETWEEN: 

City of Vancouver, 
250 West 701

h Avenue, Vancouver, British Columbia, V5X 2X1 (the "Recipient") 

AND: 

FORTISBC ENERGY INC. 
16705 Fraser Highway, Surrey, British Columbia, V4N OE8 

("FEI") 

WHEREAS: 

A. The Recipient wishes to purchase up to 44 powered by compressed natural gas (the "Vehicles", 
or individually, a "Vehicle"). 

B. FEI wishes to support the use of energy sources that decrease greenhouse gas emissions and 
encourage the use of natural gas vehicles in commercial sectors by contributing to the purchase 
costs of such vehicles utilizing its Natural Gas for Transportation (NGT) incentive funding. 

C. The Recipient has applied to FEI for funding assistance and FEI has agreed to contribute to the 
purchase price of the Vehicles on the terms and conditions set out in this Agreement. 

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

1. Representations and Warranties 

1.1 Recipient Information. The Recipient acknowledges FEI's decision to provide funding assistance 
to the Recipient is based on information provided by the Recipient in its application for NGT 
funding and obtained by FEI during the application review process. The Recipient represents 
and warrants to FEI that all such information is true and accurate as of the date of execution of 
this Agreement. The Recipient shall immediately notify FEI of any changes to the Recipient's 
information or, if the representations and warranties contained in this section 1 cease to be 
true, at any time during the Term. 

1.2 Vehicle Use. The Recipient represents and warrants to FEI the Vehicles will be primarily used in 
British Columbia; where primary use shall mean at least 75% of total kilometers driven in any 
year, or as otherwise reasonably determined by FEI. 

1.3 Fuel Source -The Recipient represents and warrants to FEI the Recipient will fuel the Vehicles 
using a natural gas fueling source approved by FE I, acting reasonably, including: 

(a) directly from FEI; or 

(b) from an FEI owned fueling station; 

3.698- Natural Gas Vehicle Contribution Agreement 1 
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(c) from fueling station installed on the Recipient's premises or operated by a third party, 
which uses natural gas purchased from FEI; or 

(d) from an approved card lock service which uses natural gas purchased from FEI; 

and will provide a copy of its fueling plan to FEI for approval. 

1.4 Quality and Fitness of Vehicles. Despite any Input, information or contribution made by FEI to 
the Recipient with respect to the purchase of the Vehicles, FEI makes no warranties or 
representations, express or implied, with respect to the Vehicles or natural gas vehicles in 
general, Including but not limited to any implied warranty of merchantability, fitness for a 
particularly purpose or durability. It is the sole responsibility of the Recipient to determine the 
suitability of the Vehicles for its purposes and undertake any due diligence the Recipient 
considers necessary and appropriate. 

2. Contribution and Payment 

2.1 Amount of Contribution. Subject to reduction pursuant to section 2.2 (Maximum Contribution) 
and section 2.4 (Third Party Funding), FEI will make a contribution to the purchase of each 
Vehicle in the following maximum amounts per Vehicle, based on vehicle type (the "FEI 
Contribution"). 

Vehicle 
FEI Contribution, per 

Quantity Subtotal 
Vehicle 

Street sweepers $ 65,250 4 $ 261,000 
20 Yard Garbage Truck $ 39,840 9 $ 358,560 

Automated Side Loading Garbage Trucks $ 39,840 29 $ 1,155,360 

8 Yard Garbage Truck $ 39,840 2 $ 79,680 

Despite the foregoing, the following conditions shall apply: 

(a) FEI Contributions will be made for the purchase of up to 44 Vehicles; 

(b) the aggregate amount of the FEI Contributions shall not exceed $1,854,600; unless 
otherwise agreed to by FEI in writing; and 

(c) an FEI Contribution will not be made for any Vehicles: 
(i) ordered or purchased prior to the Effective Date; and 
(ii) purchased after May 3151

, 2013, unless otherwise agreed to by FEI in writing. 

2.2 Maximum Contribution. If the FEI Contribution exceeds seventy five percent (75%) of the Price 
Differential (the 11Maximum Contribution"), the Financial Contribution for such Vehicle will be 
reduced to equal the Maximum Contribution; where "Price Differential" means the difference 
between the purchase price of a comparable diesel powered vehicle and the purchase price of 
the Vehicle, not including taxes and POl. 

2.3 Determination of Price Differential. For the purpose of calculating the Price Differential, the 
Recipient will provide evidence, satisfactory to .FEI, identifying the purchase price of a diesel 
powered vehicle having the same or similar attributes as the Vehicle, which evidence may 
include recent sales or acquisitions and quotes from dealers or manufacturers. FEi reserves the 
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right to independently verify the purchase price data and to calculate the Price Differential 
based on the evidence provided by the Recipient or as otherwise obtained by FEI. 

2.4 Third Party Funding. This Agreement does not preclude the Recipient or FEI from applying for, 
soliciting or accepting grants, funding or contributions from other sources towards the purchase 
or operation of the Vehicles (the 11Third Party Funding"), provided that if: 

(a) the Recipient accepts Third Party Funding within five (5) years of the Effective Date; and 

(b) such Third Party Funding would not otherwise be available to the Recipient in the 
ordinary course of business for the purchase of any vehicles; and 

(c) the FEI Contribution set out In section 2.1 plus the Third Party Funding exceeds the 
Maximum Contribution; 

the FEI Contribution will be reduced by the amount the FEI Contribution set out in section 2.1 
plus the Third Party Funding exceeds the Maximum Contribution and the Recipient will return 
that excess amount within five (5) business days of receipt of the Third Party Funding. The 
Recipient covenants and agrees to Immediately provide FEI the details of any applications 
submitted or offers or opportunities for Third Party Funding and, upon receipt of a commitment 
for Third Party Funding, the details and amounts thereof. Any Third Party Funding applied for, 
and received by, FEI shall be incorporated into and become part of the FEI Contribution. For the 
purpose of this section, 11Third Party Funding" does not include federal or provincial tax 
incentives for the acquisition and/or operation of natural gas vehicles, including any special 
depreciation class ("Tax Incentives"). 

2.5 Application of FEI Contribution. The Recipient shall apply the FEI Contribution towards the 
purchase price of the Vehicle and not towards lease or financing payments. If the Recipient is a 
vehicle leasing company the FEI Contribution will accrue to the benefit of the lessee of the 
Vehicle and lease payments adjusted accordingly. 

2.6 Payment. FEI shall pay the FEI Contribution to the Recipient in the following manner: 

(a) twenty-five (25%) percent within thirty (30) days following receipt of documentation 
satisfactory to FEI of .a purchase commitment for the Vehicle and confirmation of the 
purchase price of a similar diesel powered vehicle in accordance with section 2.3 
(Determination of Price Differential); and 

(b) the balance within thirty (30) days following receipt of documentation satisfactory to FEI 
that the purchase of the Vehicle has been completed and the Vehicle is registered and 
insured in the name of the Recipient; 

provided that FEI may, in its discretion, and upon notice to the Recipient, adjust the payment 
schedule to enable payments of the FEI Contribution to be made for multiple Vehicles 
concurrently, Including upon the completion of the purchase of all the Vehicles. 

2.7 Return of FEI Contribution. 
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I !J 

(a) In addition to any repayments to be made pursuant to section 2.4 (Third Party Funding) 
and section 7 (Default), the Recipient shall, unless otherwise agreed to by FEI in writing, 
return the FEI Contribution made with respect to a Vehicle, in whole or in part In 
accordance with subsection (b) below, and FEI will be under no obligation to make any 
further FEI Contribution with respect to such Vehicle, in the following circumstances 
(each a "Repayment Event"): 

(i) the purchase of the Vehicle does not complete within one (1) year of the 
Recipient entering into the purchase commitment for the Vehicle or such later 
date approved In writing by FE I; 

(ii) at any time prior to the end of the Service Life Term of the Vehicle as set out in 
the table below, which Service Life Term commences upon the completion of 
Vehicle registration and Insurance in the name of the Recipient (the "Service 
Life Term"), the Recipient receives insurance proceeds as a result of the Vehicle 
being written off by the insurer, unless the Recipient applies the insurance 
proceeds to the purchase of a replacement natural gas vehicle having the same 
or similar attributes as the Vehicle. 

Vehicle Service Life Term (Years) 
Street Sweepers 7 
20 Yard Garbage Truck 9 
8 Yard Garbage Truck 8 

Automated Side Loading Garbage Trucks 8 

(iii) at any time prior to the end of the Service Life Term, the Recipient: 

A. sells or otherwise transfers its right, title or interest in and to the 
Vehicle to any person; 

B. removes the Vehicle from regular service, with the exception of 
temporary removal for the purpose of repair or maintenance; 

C. does not use the Vehicle primarily in British Columbia; 

D. removes or replaces the natural gas fuel system components from the 
Vehicle; 

E. when fueling the Vehicles, fails to comply with applicable natural gas 
safety codes, standards and requirements, whether existing at law or in 
accordance with fueling and fuel management procedures as specified 
by FEI through training or otherwise or as· set out .in the Recipient's 
approved fueling plan; or 

F. ceases to purchase natural gas through FEI for the purpose of fueling 
the Vehicles. 

(b) The Recipient will notify FEI in writing within five (5) business days of the occurrence of 
a Repayment Event, and within five (5) business days following such notification, the 
Recipient will return to FEI: 
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(i) the total FEI Contribution, where sub-section 2.7(a)(l) applies; 

(ii) a proportionate share of the insurance proceeds based on the amount of the FEI 
Contribution relative to the purchase price of the Vehicle, where sub-section 
2.7(a)(ii) applies; or 

(iii} the FEI Contribution reduced at the rate of 1/Service Life Term for each 
completed year after the purchase of the Vehicle prior to one or more of the 
conditions set out in sub-section 2.7(a)(iii) becoming applicable. 

2.8 Overdue Payments. If the Recipient fails to make any repayment of an FEI Contribution by its 
due date, such overdue payments will be subject to a late payment charge of 1.5% per month 
(19.56% per annum) and FEI shall be entitled to deduct such overdue amounts, plus interest 
thereon, from any future FEI Contribution to the Recipient. 

2.9 Security Interest. In consideration of FEI making a financial contribution towards the purchase 
of the Vehicles, the Recipient hereby grants to FEI a security interest in and to the Vehicles to 
secure the Recipient's obligations under this Agreement and the Recipient hereby consents to 
the registration of such security interest by FEI in priority to any other security interest over the 
Vehicles, save and except any security interest granted to lenders as a purchase money security 
interest or registered against such Vehicles as serial numbered goods and granted to enable the 
purchase of the Vehicles. 

3. Maintenance and Use of Vehicles 

3.1 Operating and Maintenance. Except as otherwise provided in this Agreement, at all times 
during the Service Life Term, the Recipient is responsible for the purchase, use, operation and 
maintenance of the Vehicles, including any modifications or upgrades required to the 
Recipient's facilities to accommodate the Vehicles. 

3.2 Vehicle Data and Information. During the Service Life Term, the Recipient shall provide to FEI 
all data and information reasonably requested by FEI from time to time with respect to the 
Vehicles, including mileage, gas consumption and hours of usage (if tracked). FEI shall be 
entitled to use all such data and information for statistical, marketing and other purposes, to 
include such data and information in any reports, publications and other records distributed by 
FEI from time to time and to disclose such data and information to any governmental authority, 
including the BCUC; provided that when disclosing such data publicly, FEI agrees not to attribute 
such data to the Recipient by name or in a manner which would identify the data as belonging 
to the Recipient, except to the extent required by law or as otherwise agreed by the Recipient in 
writing. 

4. Advertising and Marketing 

4.1 Vehicle Decals. FEI shall be entitled to affix decals to the exterior of the Vehicles incorporating 
FEI's corporate logo and web-site information and identifying the Vehicles as powered by 
natural gas by FEI, all of reasonable size and prominence as approved by the Recipient, which 
approval will not be unreasonably withheld, delayed or conditioned. 
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4.2 Public Announcements. 

(a) Neither party shall issue a press release, public announcement, or marketing or 
promotional material with respect to the Vehicles or this Agreement (the "Marketing 
Materials") without the consent of the other party, such consent not to be 
unreasonably withheld, delayed or conditioned. , 

(b) The Recipient shall acknowledge FEI's contribution towards the purchase of the Vehicles 
in all Marketing Materials issued by or on behalf of the Recipient. 

(c) This section shall not restrict FEI from publicly disclosing the award of funding (including 
the details thereof), making regulatory submissions with respect to such funding or 
claiming environmental attributes, without being required to obtain the Recipient's 
consent. 

5. Environmental Attributes 

5.1 For the purpose of this Agreement, "Environmental Attributes" means: 

(a) all attributes associated with, or that may be derived from, the Recipient's acquisition 
and use of the Vehicles having decreased environmental impacts relative to the use of 
diesel powered vehicles including any existing or future credit, allowance, certificate, 
right, benefit or advantage or proprietary or contractual right whether or not tradeable; 

(b) any existing or future instrument, including any environmental emission allowances and 
environmental emission reduction credits, reduction right, allowance, certificate or 
other unit of any kind whatsoever, whether or not tradeable and any other proprietary 
or contractual right, whether or not tradeable, and any resulting from, or otherwise 
related to the actual or assumed deduction displacement or offset of emission 
associated with, or that may be derived from, the Recipient's acquisition and use of the 
Vehicles; and 

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

but excluding Tax Incentives. 

5.2 Unless the Recipient is mandated, by legislation, or regulation, to claim any Environmental 
Attributes that arise or accrue by virtue of the acquisition and use of the Vehicles, all right, title 
and interest in the Environmental Attributes that arise or accrue by virtue of the acquisition and 
use of the Vehicles will belong to FE I. 

6. Indemnification 

6.1 Recipient Indemnity. The Recipient shall indemnify and hold harmless each of FEI, its affiliates 
and their employees, directors, representatives, agents, officers and contractors from and 
against any and all adverse claims, losses, suits, actions, judgments, demands, debts, accounts, 
damages, costs, penalties and expenses (Including all legal fees and disbursements) arising from 
or out of: 
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(a) any injury to persons (including death) or loss of or damage to property which may be or 
be alleged to be caused or suffered as a result of the use or operation of the Vehicles; 

(b) any claim, demand or action made by a third party against it or any of them based upon 
FEI's capacity as a provider of financial assistance under this Agreement; or 

(c) any breach by the Recipient, its employees, directors, officers, representatives, agents 
or contractors of any of the provisions contained in this Agreement. 

7. Default 

7.1 Default by the Recipient. If, in the op1mon of FEI, the Recipient has made any 
misrepresentation under the terms of this Agreement, or has failed to proceed diligently with 
the purchase of the Vehicles or is otherwise in default on carrying out the terms and conditions 
of this Agreement, FEI may exercise any or all of the following remedies: 

(a) terminate this Agreement in whole or in part; 

(b) terminate its obligation to pay any FEI Contribution, whether due or accruing due at the 
time of such termination; and 

(c) require the Recipient to immediately repay all or any part of the FEI Contributions made 
by FEI to the Recipient. 

8. Dispute resolution 

8.1 Where any dispute arises out of or in connection with this Agreement, either party may request 
the other party to appoint senior representatives to meet and attempt to resolve the dispute 
either by direct negotiations or mediation. Unresolved disputes may be submitted for final 
resolution by arbitration administered by the British Columbia International Commercial 
Arbitration Centre under its "Shorter Rules for Domestic Commercial Arbitration" in Vancouver, 
British Columbia, Canada. The language of that arbitration will be English. Alternatively, the 
Parties may agree, within 15 days of request by a party for final resolution, to submit that 
dispute for final resolution by arbitration in another manner. 

8.2 The parties shall continue to fulfill their respective obligations pursuant to this Agreement 
during the resolution of any dispute in accordance with this section. 

9. General 

9.1 Term. The term of this Agreement shall commence on the Effective Date and terminate upon 
the expiration of the Service Life Term of all of the Vehicles, unless terminated earlier pursuant 
to the terms and conditions of this Agreement (the "Term"). 

9.2 Inspection and Audit. The Recipient shall, at all times during the Term, maintain accurate and 
complete records of its operations, including with respect to the information provided by the 
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Recipient in its application for NGT funding, and the use and activities of the Vehicles 
(collectively, the "Records"). The Recipient agrees FEI or its authorized representative shall have 
access to and the right to examine and audit the Records and the operations of the Recipient at 
any time during regular business hours to ensure the accuracy of the Recipient's application and 
compliance with terms of this Agreement. 

9.3 Costs. Except as otherwise set out in this Agreement, each party will be responsible for the 
payment of its own costs and expenses related to performing its obligations under this 
Agreement. 

9.4 Survival. The following sections shall survive the termination or expiration of this Agreement: 
Sections 2.4 [Third Party Funding], 2.7 [Return of FE/ Contribution], 5 [Environmental Attributes], 
6 [Indemnification], 8 [Dispute Resolution], 9.5 [Governing Law] and 9.8 [Notice]. 

9.5 Governing law. This Agreement shall be governed by and construed in accordance with the 
laws of the Province of British Columbia and the laws of Canada. The parties hereby attorn to 
the jurisdiction of the courts of British Columbia. 

9.6 Assignment. The Recipient shall not assign its rights and obligations under this Agreement 
without the prior written consent of FEI, which consent shall not be unreasonably withheld. FEI 
may assign this Agreement, or parts thereof, to any of its affiliated entities. 

9.7 Relationship. Nothing contained in this Agreement shall be construed to place the parties in the 
role of partners or joint venturers or agents and no party shall have the power to obligate or 
bind any other party in any manner whatsoever. 

9.8 Notice. Any notices or other communication required to be given or made pursuant to the 
Agreement shall, unless otherwise expressly provided herein, be in writing and shall be 
personally delivered to or forwarded by postage prepaid mail to either party at its address set 
forth below: 

TO FEI: 

FORTISBC ENERGY INC. 
16705 Fraser Highway 
Surrey, BC V4N OE8 

Attention: 
FortisBC NGT Incentive Program 
Energy Products & Services 

TO THE RECIPIENT: 

City of Vancouver, 
250 West 701

h Avenue, 
Vancouver, BC, V5X 2Xl 

Attention: 
Dave Tolnal 
Equipment Engineer 

9.9 Amendments. No amendment or variation of the Agreement shall be effective or binding upon 
the parties unless such amendment or variation is set forth in writing and duly executed by the 
parties. 
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9.10 Waiver. No party is bound by any waiver of any provision of this Agreement unless such waiver 
Is consented to In writing by that party~ No waiver of any provisions of this Agreement 
constitutes a waiver of any other provision, nor does any waiver constitute a tontlnulng waiver 
unless otherwise provided. 

9.11 Enurement. This Agreement enures to the beneflt of and Is binding on the parties and their 
respective successors and permitted assigns. 

9.11 severability. If any ·provision of this Agreement Is determined by a court of competent 
Jurisdiction to be Invalid, Illegal or unenforceable In any respect, such determ'inatlon does not 
Impair or affect the validity, legality or enforceabUity of any other provision of this Agreement. 

9.13 Further Assurances. The parties shall sign such further ahd other documents and do and 
perform and cause to be done and performed such further and other acts and things as may be 
necessary or desirable In order to giVe full effect to this Agreement. 

9.14 Remec:Ues Cumulative. All rights and remedies of each party under this Agreement are 
cumulative and may be exercised at anv time and from time to t ime, Independently and In 
combination, 

9.15 Entire Aareement. This Agreement constitutes the entire agreement between the parties with 
respect to the subject matter of this Agreement and supersedes all prior agreements, 
understandfO&S.i nesotiatlons and discussions, whether oral or written. There are no conditions, 
covenants, representations, warranties or other proVIsions, whether express or implied; 
collateral, statutory or otherwise, relatlng to the subject matter of this Agreement except as 
provided ln this Agreement. 

9.16 Time Is of the essence. Time Is of the e~ence of this Agreement. 

9.17 EKecutlon. This Atreement may be executed In counterparts, each of which shall be deemed as 
an original, but all of which shall constitute one and the same instrument. Delivery of an 
executed counterpart of this Agreement by facsimile or electronic transmission hereof shall be 
as etfE!ctlve as delivery of an originally executed counterpart hereof. 

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and year first 
above written. 

FORTISBC ENERGY INC. 
by its authorized slgnatory(les): 

Nalkrr::A3 
iltle: D.l. Stout,~ 

Name: 
Title: 

EnergySolutbnl It 
tim~& Flelatlona 
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City of Vancouver 
by Its a horlzed slgnato!'Y(Ies): 

• I 

~~~-·-~_...,-'"--. ', ,~..._(l.,,, ! 

Name: 
Title: 

9 
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