This is the 1% affidavit
of M. McKie in this case and was
made on March _ 2™ 2018

NO. S-174308
VANCOUVER REGISTRY

"IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

INDUSTRIAL ALLIANCE INSURANCE AND FINANCIAL
SERVICES INC.

PLAINTIFF
AND:

WEDGEMOUNT POWER LIMITED PARTNERSHIP
WEDGEMOUNT POWER (GP) INC.
WEDGEMOUNT POWER INC.

THE EHRHARDT 2011 FAMILY TRUST
POINTS WEST HYDRO POWER LIMITED PARTNERSHIP
by its general partner POINTS WEST HYDRO (GP) INC.
CALAVIA HOLDINGS LTD.

SWAHEALY HOLDING LIMITED
BRENT ALLAN HARDY
DAVID JOHN EHRHARDT
28165 YUKON INC.

PARADISE INVESTMENT TRUST
SUNNY PARADISE INC.

DEFENDANTS

AFFIDAVIT %/ -
wh

| V AN couvek, ,
I, Melinda McKie, of 2800 - 1055 Dunsmuir StreegBritish Columbia, V7X 1P4 SWEAR THAT:

1. | am a Senior Vice President of Deloitte Réstructuring inc. (“Deloitte” or the
“Receiver’), the court- appointed Receiver and Manager of Wedgemount Power Limited
Partnership (“Wedgemount LP"), Wedgemount Power (GP) Inc. ("Wedgemount GP"}, and
Wedgemount Power Inc. (collectively, the “Wedgemount Entities”) and as such, have personal
knowledge of the faéts and matters hereinafter deposed to, save and except Where the same
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are stated to be based on information and belief, and where so stated | verily believe them to be
true.

2. I am authorized to swear this Affidavit on behalf of the Receiver.
Background
3. The Wedgemount Entities are the owner and developer of a partly-constructed

run-of-river hydro power facility located on Wedgemount Creek, near Whistler, British Columbia
(the “Project’).

4, The Project was developed with the intention that it would generate electricity
which would then be sold to the British Columbia Hydro and Power Authority ("BCH").

Electricity Purchase Agreement

5. Wedgemount LP, by its general partner Wedgemount GP, and BCH entered into
an Electricity Purchase Agreement dated March 6, 2015 (the “EPA”"). A redacted copy of the
EPA is attached as Exhibit “A” to the Affidavit of Bruce Chow made January 19, 2018 (the
“‘Chow Affidavit”).

6. Pursuant to the terms and conditions of the EPA, BCH agreed to purchase
electricity generated by the Project upon its completion and once it was connected to the BCH
electrical grid, a process known as “interconnection”. The EPA defines the “Commercial
Operation Date” or “COD” as the date on which Wedgemount LP would have satisfied certain
conditions necessary to begin selling electricity to BCH. Under the terms of the EPA, COD could
occur anytime up to two years after the “Target COD” was set.

7. Section 1.73 of Appendix 1 to the EPA stipulates that the “Target COD” was
September 30, 2015. However, under section 3.9 of the EPA the Target COD could be
amended or postponed. Section 3.9 of the EPA states:

3.9 Change in Target COD - If the Estimated Interconnection
Facilities Completion Date is later than 90 days pnor to the Target
COD, and unless otherwise agreed by the Parties in writing, the
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Target COD shall be postponed to the Estimated Interconnection

Facilities Completion Date plus 90 days.
8. The following terms used in the EPA are defined in Appendix 1 to the EPA as
follows:

1.29 “Estimated Interconnection Facilities Completion
Date” means the most recent estimated date for completing the
Interconnection Network Upgrades, as set forth in the Final
Interconnection Study Report.

1.32 “Final Interconnection Study Report” means the final
report issued to [Wedgemount LP] by the Distribution Authority or
the Transmission Authority, as applicable, in respect of the
interconnection of the [Project], consisting of a system impact
study report and a facilities study report.

Receivership

9. Attached hereto as Exhibit “A” is a copy of the Order of the Honourable Mr,
Justice Steeves made May 12, 2017 (the “Receivership Order”) appointing Deloitte as
Receiver of the Wedgemount Entities.

- 10. On May 18, 2017, Paul Chambers, Vice President of Deloitte, and | represented
the Receiver on a conference call with the following representatives of BCH: Joanne McKenna,
Frank Lin, and Ryan Hefflick. This conference call is referred to in paragraph 9 of the Chow
Affidavit, although Mr. Chow was not in attendance on this call as far as | know.

11. The purpose of the conference call on May 18, 2017 was an introduction and
discussion of the receivership process generally and for the Receiver to begin to understand
some of the next steps required for both BCH and the Receiver to complete the Project. During
this conference call Mr. Chambers and | informed the BCH representatives that the Receiver
had been appointed on May 12, 2017 and was in the process of completing an assessment of
the current status of the Project in order to determine next steps to move the Project forward.

12. Attached hereto as Exhibit “B” is a copy of a letter dated May 19, 2017 from the
Receiver to Joanne McKenna, Project Manager, Distributed Generation, of BCH to advise BCH
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that Deloitte had been appointed Receiver of the Wedgemount Entities pursuant to the
Receivership Order.

13. On May 24, 2017, BCH provided the Receiver with a copy of the Draft
Interconnection Facilities Study and Project Plan for the Project dated August 16, 2016 (the
“Draft Interconnection Study Report”). Attached hereto as Exhibit “C” is a copy of the
executive summary of the Draft Interconnection Study Report. Due to its size, the entire Draft
Interconnection Study Report has not been attached to my affidavit but is available upon
request.

14. _ To the best of my knowledge, the Final Interconnection Study Report has never
been issued for the Project.

15. On June 6, 2017, after the Receiver had a better understanding of the status of
the Project, Mr. Chambers and |, along with the Receiver's engineering consultant Michael
Potyok of Midgard Consulting Inc., attended at the BCH office in Burnaby to meet with BCH
representatives Mr. Hefflick and Vic Rempel (the “June 6 Meeting”).

16. ~ During the June 6 Meeting we discussed the status of the interconnection of the
Project to BCH's grid system, and the anticipated timeline to move forward various aspecté of
the Project, including the interconnection route, engineering design and permitting. The
Receiver indicated to Mr. Hefflick and Mr. Rempel that it was aware of certain permitting
difficulties and cost issues that had éome to light prior to the Receiver’s appointment associated
with the previously identified potential routes of interconnection for the Project’s distribution line
and point of interconnection with the BCH grid. Accordingly, the Receiver discussed with BCH
that it was in the process of considering and developing the design of a new route of
interconnection along the Wedge Forest Service Road (the “FSR Route”) in order to move the
Project forward as quickly as possible.

17. At the June 6 Meeting the Receiver notified Mr. Hefflick and Mr. Rempel that it
would be engaging Clean Energy Consulting Inc. to develop the engineering design drawings
for the FSR Route and that the Receiver was hoping to work towards completion of the Project
in late summer of 2017. Mr. Hefflick and Mr. Rempel' advised that this timeline may be
challenging from BCH's perspective. They also advised that in order for BCH to re-engage their
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interconnection and properties project teams they would require immediate funding from the
Receiver for costs incurred and to be incurred by BCH.

18. During the June 6 Meeting, Mr. Hefflick and Mr. Rempel confirmed that the Draft
Interconnection Study Report was still only in draft form and that the scope and route of
interconnection had changed since the draft had been issued. They further confirmed that the
Final Interconnection Study Report would not be issued until the route of interconnection was
finalized and the interconnection engineering design work was further developed.

19. During the June 6 Meeting, Mr. Hefflick and Mr. Rempel also advised that
because the Draft Interconnection Study Report was only in draft form there was no Target
COD set and consequently there was no COD deadline of September 30, 2017. As a result of
the representations made by BCH, the Receiver understood that until the point at which a Final
Interconnection Study Report was issued, there was no hard deadline by which the Project had
to reach COD in order for the EPA to remain in effect. The statements made by Mr. Hefflick and
Mr. Rempel at the June 6 Meeting regarding the Draft Interconnection Study Report and there
being no determined Target COD were consistent with the Receiver’s understanding of the
terms of the EPA.

20. On June 15, 2017, a meeting (the “June 15 Meeting”) was held to discuss the
Project at the BCH offices in Burnaby. This meeting was attended by the following individuals:

(a) ... Mr. Chambers and me on behalf of the Receiver;
(b)  Mr. Potyok as the Receiver's project engineering consultant;

{c)  Rhonda Roland on behalf of CMJ Project Solutions Inc., retained by the Receiver
to assist with permitting matters related to the Project;

{d) Matthew Obee on behalf of Clean Energy Consulting Inc., retained by the
Receiver to assist with engineering design related to the Project’s distribution line
and point of interconnection, and

(e)  Mr. Hefflick and Mr. Rempel on behalf of BCH.
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21. During the June 15 Meeting, Mr. Obee presented a preliminary plan and profile
drawings for the FSR Route which had been provided td BCH in advance of the meeting. Mr.
Hefflick and Mr. Rempel indicated that they would arrahge for BCH's regional distribution
engineer, Om Acharya, to review the drawings and provide feedback on the feasibility of the
FSR Route from BCH's perspective. During the June 15 Meeting, various matters relating to
the permitting requirements for the potential routes of interconnection, including the FSR Route,
were discussed and reviewed.

22. Prior to the June 15 Meeting, | was aware that representatives of Industrial
Alliance Insurance and Financial Services Inc. (“IA”), the Project lender and secured creditor of
the Wedgemount Entities, had met with representatives of BCH on June 14, 2017. Subsequent
to the June 15 Meeting, either Stefanie Leduc or Luc Fournier (or both) of IA informed the
Receiver that BCH had made similar representations in their meeting with BCH regarding the
EPA and there being no hard deadline by which the Project had to reach COD in order for the
EPA to remain in effect. '

23. Subsequent to the June 15 Meeting, the Receiver disbursed $105,000 to BCH to
cover its costs for work going forward from the date of the Receivership Order. These funds
were provided to BCH in respdnse to its requirement (raised at the June 6 Meeting) to allow its
staff to continue to advance the Project. The Receiver provided these funds in reliance on the
representations made by BCH to the Receiver that the EPA would not expire on or be
terminated after September 30, 2017, and the understanding that BCH would work
cooperatively with the Receiver to advance the interconnéction engineering design and
permitting.

24. in the first few weeks of the Receiver's appointment, the Receiver was contacted
by several parties that were potentially interested in acquiring the Project. Given the Receiver's
desire to assess the level of interest and potential value of the Project in its current state, on or
about June 20, 2017, the Receiver set up a data room for interested parties to review
information relating to the Project, subject to receipt by the Receiver of an executed
confidentiality agreement. Site visits were arranged and conducted with interested parties and a
deadline of July 14, 2017 was set for receipt of letters of intent from interested parties.
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25. During this period, a number of additional information requests were made to the
Receiver by parties who had expressed interest in acquiring the Project. One of these requests
concerned the EPA. In providing the responses to the additional information requests, the
Receiver relied on the representations made by BCH in the June 6 Meeting. Specifically, the

Receiver relied on such representations when it informed the interested parties on July 11, 2017
that:

[BCH] has verbally confirmed to the Receiver that the EPA will not
be terminated as a result of the COD deadiine of September 2017.
The EPA includes various provisions for changing the Target COD
(paragraphs 3.9 and 3.11). Based ‘on discussions with BCH, the
Receiver understands that since the Interconnection Study Report
remains in draft form and has not yet been finalized, the Estimated
Interconnection Facilities Completion Date remains subject to
change, and accordingly, the Target COD may be changed
subject to the provisions of paragraph 3.9 of the EPA.
26. Attached hereto as Exhibit “D” is a redacted copy of the document titled
“Additional Information Requests — Responses” dated July 11, 2017 which was provided to the

interested parties in the data room set up by the Receiver.

27. In early August 2017, following receipt of initial letters of intent from nine different
interested parties, the Receiver, in discussion with [A, determined to move ahead with a sales
process for the Project (the “Sales Process”).

28. Relying on the representations made by BCH in the June 6 Meeting, the
representations made to IA, and the Receiver's own understanding of the EPA terms, the
Receiver took further steps and incurred substantial costs to continue the development and
construction of the Project. As an officer of the Court with duties to the Court and all
stakeholders of the Wedgemount Entities and the Project, the Receiver would not have taken

such steps, and the costs would not have been incurred, but for the representations made by
BCH.
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29. Since its appointfnent, the Receiver has:

(@) worked with BCH's interconnections group to significantly advance the
engineering design for the Project’s distribution line and point of interconnection
to BCH’s grid for the FSR Route;

(b)  continued to apply for and obtain the necessary permits and approvals with
respect to the Project from various government agencies;

()] negotiated a revised Impact Benefit Agreement (the “IBA”) with the First Nations
who stand to benefit from royalties (among other things) under this IBA when the

Project is complete;
(d)  pursued the Sales Process;

(e) hired and retained engineering, forestry and environmental consultants and
professionals to advance the engineering design, permitting and environmental
monitoring of the Project;

4] engaged suitable parties to advance the construction of the Project; and
(@)  expended funds in excess of $1,400,000.00 in furtherance of the Project.

30. Prior to September 2017, the Receiver did not have any reason to request written
confirmation from BCH that the termination provision of the EPA was not applicable because the
Draft Interconnection Study Report remained in draft form and the Estimated Interconnection

“ Facilities Completion Date remained subject to change pursuant to paragraph 3.9 of the EPA.
However, by September 2017 the second anniversary of the Target COD as initially stipulated in
the EPA was approaching and it was a condition precedent to a number of the offers received
by the Receiver in the course of the Sales Process that the Receiver provide some written
evidence that the termination provision set out in paragraph 8.1(a) of the EPA was not
applicable because the Draft Interconnection Study Report remained in draft form and the
Estimated Interconnection Facilities Completion Date remained subject to change pursuant to
paragraph 3.9 of the EPA.
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31. Therefore, out of an abundance of caution, the Receiver emailed Ms. McKenna
(with a copy to Mr. Hefflick, Mr. Rempel and BCH’s counsel) on September 11, 2017 to confirm
that, based on BCH's previous representations to the Receiver, the termination provision set out
in paragraph 8.1(a) of the EPA is not applicable because the Draft Interconnection Study Report
remained in draft form and the Estimated Interconnection Facilities Completion Date remained
subject to change pursuant to paragraph 3.9 of the EPA. The Receiver also advised Ms.
McKenna in the email that the Receiver was continuing to advance planning and design for the
interconnection. Attached hereto as Exhibit “E” is a copy of the Receiver's email to Ms.
McKenna dated September 11, 2017.

32. Ms. McKenna advised Mr, Chambers by email on September 19, 2017 that she
was waiting for information and was not able to provide the Receiver with the assurances that
the Receiver was seeking with respect to the EPA at that time but that the receipt of the
information was imminent.

33. On receipt of the September 19, 2017 email from Ms. McKenna the Receiver
became concerned for the first time that BCH may attempt to resile from the representations
that BCH had made to the Receiver with regard to there being no Target COD set yet. Following
the June 6 Meeting and until the email was received from Ms. McKenna on September 19,
2017, the Receiver had received no indication whatsoever that BCH would seek to terminate the
EPA. In fact, during this period, BCH continued té'correspond and meet with the Receiver and
the Receiver's consultants in order to advance the Project’s distribution line and point of
interconnection. Based on the work performed and cost incurred by BCH during this period, in
addition to the representations made by BCH in the June 6 Meeting, thé Receiver had no
reason to believe that BCH would not continue to work with the Receiver to advance the Project
to COD.

34. On September 25, 2017, Mr. Chambers and | attended a meeting with
representatives of BCH, including Ms. McKenna, Mr. Chow, Mr. Hefflick and Mr. Rempel. Mr.
Peter Helland was also in attendance as the Receiver’s engineering consultant. At the meeting,
the BCH representatives indicated that BCH was in the process of reviewing its rights under the
EPA and required more time to complete that analysis. At this meeting, the Receiver also
provided various updates to BCH in relation to the current status of the Project, the
interconnection design and permitting, and the Sales Process.
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35. On September 27, 2017, the Receiver wrote to Ms. McKenna to follow up on the
discussions that took place at the September 25, 2017 meeting. In that letter the Receiver
referred to the representations made at the June 6 Meeting, the work that the Receiver had
undertaken in reliance on those representations, and BCH's need for more time to consider its
position with respect to the EPA. Attached hereto as Exhibit “F” is a copy of the Receiver's
letter of September 27, 2017 to Ms. McKenna.

36. - By letter dated September 29, 2017 (attached as Exhibit “B” to the Chow
Affidavit), Ms. McKenna replied to the Receiver's letter of September 27, 2017 and stated that:

(@ BCH was only “aware of the receivership generally”;
(b) BCH denied making any assurances to the Receiver;
(c) BCH had concerns about the Sales Process; and
(d) BCH had an impending termination right.

37. On October 6, 2017, Mr. Chambers and | attended a meeting with
representatives of BCH, including Ms. McKenna, Mr. Chow, and Mr. Rempel. At this meeting
BCH asked various questions in relation to the Sales Process and the content of the data room.
There also was a further discussion regarding the status of the interconnection design and the
negotiations between the Receiver and the First Nations that are parties to the IBA. In relationto -
BCH's deliberations regarding the EPA, Ms. McKenna indicated for the first time that BCH did
not need the energy that would be produced by the Project once it had reached COD, but that
BCH was prepared to consider its position in relation to the EPA. BCH made various requests
for further information related to the Sales Process and the data room and agreed to reconvene
with the Receiver on October 13, 2017 to further discuss BCH’s position on the EPA.

38. On October 11, 2017, the Receiver wrote to Ms. McKenna to follow up on the
discussions that took place at the meeting on October 6, 2017. In that letter the Receiver
provided a complete overview of the Sales Process to date, including a list of all activities
undertaken by the Receiver to find a suitable purchaser. Attached hereto as Exhibit “G” is a
copy of the Receiver's letter dated October 11, 2017, including a detailed summary of the Sale
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Process at Appendix “A”. Due to their size, the other appendices to the October 11, 2017 letter
have not been attached to my affidavit but are available on request.

39. Ms. McKenna wrote to the Receiver by email on October 13, 2017 requesting
that the meeting planned for that day between the Receiver and BCH be deferred to allow BCH
more time to consider the Receiver's letter of October 11, 2017.

40. On October 13, 2017, the Receiver provided BCH with updated (95%) design
drawings for the interconnection distribution line and point of interconnection following the FSR
Route.

41. In a letter to the Receiver dated October 17, 2017, Ms. McKenna asserted that
BCH had preserved its termination right under the EPA and took issue with the answers to the
question regarding the termination right found in Appendix “D” of the Receiver’s letter of October
11, 2017 (which is the same document as is attached hereto as Exhibit “D”). Attached hereto as
Exhibit “H” is a copy of the letter from Ms. McKenna dated October 17, 2017.

42. On October 31, 2017, the Receiver wrote a responsive letter to Ms. McKenna's
letter dated October 17, 2017. The Receiver provided further information on the Sales Process
and the materials provided to the potential purchasers. Attached hereto as Exhibit “1” is a copy
of the letter to Ms. McKenna dated October 31, 2017. ‘

43. On November 20, 2017, Mr. Chambers and | met with BCH representatives
including Ms. McKenna, Mr. Chow, Mr. Hefflick and Mr. Rempel at the BCH office in Vancouver
(the “November 20 Meeting”).

44, At the November 20 Meeting, the Receiver provided an update in relation to the
progress made in respect of the interconnection planning, design and permitting. The Receiver
indicated that its consultants were in the process of reviewing BCH’s comments on the updated
(95%) design drawings for the interconnection distribution line and point of interconnection
following the FSR Route, and also were advancing permitting matters with the Ministry of
Transportation and Infrastructure and Canadian National Rail.
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45, During the November 20 Meeting, Mr. Chow indicated that BCH was in the
process of considering the EPA, and that BCH would require any fufure discussion in relation to
the EPA to be held confidential, subject to the terms of a BCH proposed non-disclosure
agreement (the “Proposed NDA"), which was provided to the Receiver by an email from Ms.
McKenna approximately one (1) hour prior to the start of the November 20 Meeting. The
Receiver advised that it was not in a position to sign the Proposed NDA at the meeting and
would require the opportunity to review the Proposed NDA and consult with its counsel. Mr.
Chow agreed to proceed on that basis. Mr. Chow further indicated that BCH would likely
require some amendments to the terms of the EPA that would resolve BCH’s termination rights

under the EPA. He stated that a number of changes may be required to the EPA, but was not - '

willing to provide any details prior to the execution of an acceptable non-disclosure agreement.
He acknowledged the desire of the Receiver to resolve the EPA as swiftly as possible in order
that the Project and the Sales Process could continue to advance and indicated that, subject to
the execution of a satisfactory non-disclosure agreement, BCH expected to be able to provide a
proposal in relation to an amended EPA in approximately two (2) weeks’ time. Mr. Chow also
indicated that he expected that a mark-up of the EPA would be provided to the Receiver as part
of BCH's proposal.

46. Following the November 20 Meeting, the Receiver, BCH and IA negotiated a
mutually acceptable non-disclosure agreement (the “Negotiated NDA”"). On December 8, 2017,
IA’s counsel sent to BCH's counsel a copy of the Negotiated NDA which had been executed by
the Receiver and |A, for execution by BCH.

47. On December 12, 2017 the Receiver sent an email to Ms. McKenna requesting
an update on BCH's expected timing for providing the proposal regarding the EPA. On
December 12, 2017, Ms. McKenna responded by email indicating that BCH needed more time
internally to consider the EPA and her team’s mandate,

48. On January 10, 2018, the Receiver again wrote to Ms. McKenna by email
requesting a timeline for when the Receiver would receive the BCH proposal for amendments to
the EPA. Attached hereto as Exhibit “J” is a copy of emails between the Receiver and Ms.
McKenna from December 12, 2017 to January 10, 2018.
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49, On January 19, 2018, the Receiver’'s counsel was served with BCH’s Notice of
Application dated January 19, 2018 and the Chow Affidavit.

50. On January 19, 2018, Mr. Chambers and | had a telephone conversation with
Ms. McKenna during which she informed the Receiver that she did not have welcome news,
and that BCH had decided not to proceed with the EPA. The Recéiver enquired as to what had
led to the change of BCH's position given the representations made to the Receiver in the
November 20 Meeting that BCH would be providing a proposal in relation to resolving BCH's
termination rights under the EPA and other amendments to the EPA. Ms. McKenna was not
able to provide a response other than to advise that this was the direction now being taken by
BCH and that further correspondence should be directed through BCH's counsel.

51. Until January 19, 2018 the Receiver understood that BCH would not seek to
terminate the EPA if the Project was not completed by September 30, 2017. From November
20, 2017 until January 19, 2018, the Receiver also understood that BCH would allow the EPA to
continue with some amendments. Furthermore, during the period between September 30, 2017
and on or about December 11, 2017, BCH continued to correspond and work with the Receiver
and its consultants to advance the interconnection design and to provide input on information
being uploaded to the data room for the benefit of interested parties.

52. There are many stakeholders in the Project including all the creditors, the First
Nations who stand to benefit under the IBA, the Wedgemount Entities, the guarantors on the
Project, the many professionals and contractors working on the Project, and 28165 Yukon Inc., .
the owner and developer of the WedgeWoods subdivision on whose land the Project's
powerhouse is situated.

53. The Sales Process in this matter has been robust and has engaged several
interested parties. While the Receiver must preserve the integrity of the process and keep
certain information confidential, | can say that all indications are that absent termination of the
EPA, it is likely that a sale of the Project to a credible purchaser can be completed with a
substantial realization for several of the stakeholders. If BCH is permitted to terminate the EPA,
it is uncertain whether any bidders will be interested in purchasing the Project (and/or what the
impact on the value of the Project would be). Further, the Receiver has been advised by Mr.
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Potyok that, if the Project is not sold and completed by a purchaser, there will be significant
environmental remediation issues that will need to be attended to.

SWORN BEFORE ME at the City of
Vancouver, British Columbia, this nr
of March, 2018.

Vo TE

A Commissioner for Affidavits in and for
the Province of British Columbia ’

mday

MELINDA MCKIE

e

pe

Vieki Tickie
Wérrister and Sollcitor
McMillan LLe
1800 ~ 1088 Wast Georgis Strest

- #0 Box $1117
vanceuver, BC VEE 4N7

1604.600.9111

£604.088.7084
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; ' NO.  S§-174308
MAY 1.272017 . ' VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

'INDUSTRIAL ALLIANGE INSURANCE AND FINANCIAL
SERVICES INC.

PLAINTIFF
AND:

WEDGEMOUNT POWER LIMITED PARTNERSHIP
WEDGEMOUNT POWER (GP) INC.
WEDGEMOUNT POWER INC.
THE EHRHARDT 2011 FAMILY TRUST
POINTS WEST HYDRO POWER LIMITED PARTNERSHIP -
by its general partner POINTS WEST HYDRO (GP) INC,
GALAVIA HOLDINGS LTD.
SWAHEALY HOLDING LIMITED
BRENT ALLAN HARDY
DAVID JOHN EHRHARDT
~ 28165 YUKON INC. ,
PARADISE INVESTMENT TRUST -
SUNNY PARADISE INC.

DEFENDANTS

ORDER MADE AFTER APPLICATION

BEFORE THE HONOURABLE
MR. JUSTICE ~ STEEVES

FRIDAY, THE 12T DAY
OF MAY, 2017.

~— S S e

"ON.THE APPLICATION of the Plaintiff, foran Order pursuant to Section 243(1) of the
‘Bankiuptey and Insolvency Act, R.S.C. 1985, ¢, B-3, as amended (the “BIA"yand Section.
39 of the Law and Equity Act; R.5.B.C. 1996 c. 253, as amended (the “LEA") appointing
Deloitte Restructuring Inc. (‘Deloitte”) as Receiver and Manager (in such capacity, the
“Receiver”) without security, of all of the assets, undertakings and properties of
Wedgemount Power Limited Parinership (‘Wedgemount LP"), Wedgemount Power (GP)
inc, (“Wedgemount GP") and Wedgemount Power Inc. (“Wedgemount Power”)
(collectively, the “Wedgemount Entities") acquired for, or used in relation to a business
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carried on by the Wedgemount Entities, coming on for hearing this day.at the Courthouse,

.800 Smite Street, Vancouver, British Columbia.

AND ON READING the Notice of Application dated May 9, 2017, the Affidavit #1 of Luc
Fournier sworn May 9, 2017, the Affidavit #1 of Kristine Jang sworn May 10, 2017 and
the consent of Deloitte to act ds the Receiver; AND ON HEARING Daniel Shouldice,
Counsel for the Plaintiff, and other counsel as listed on Schedule “A” hereto.

THIS COURT ORDERS AND DECLARES that:
APPOINTMENT . ' |

1. Pursuant to Section 243(1) of the BIA and Section 39 of the LLEA Deloitte is hereby
appointed Receiver, without security, of all. of the assets, undertakings and
properties of the Wedgemount Enfities, including all proceeds thereof (the

~ “Property"). -

RECEIVER’S POWERS

2. The Reeeiver is hereby empowered and-authorized, but not obligated, to act at
ongce in. respect of the Property and, without in any way limiting the generality of
the foregoing, the Receiver is hereby expressly empowered and authorized to do
any of the following where the'Receiver considers it necessary or desirable:

. (a) to take possession of and exercise control over the Property and any and
all procegds, receipts and disbursements arising out of or from the Property,

(b)  toreceive, preserve and protect the Property, or any part or parts thereof,

' including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such
insurance coverage as may be necessary or desirable;

(c) tomanage, operate and carry on the business of the Wedgemount Entities,
including the powers to enter into any agreements, incur any obligations in
the ordinary course of business, cease to carry on all or any part of the other
business, or cease to perform any contracts of the Wedgemount Entities:

(d) toengage consuitants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons, including Midgard Consulting
Inc,, from time to time and on whatever basis, including on a temporary
basis, to assist with the exercise of the Receiver's powers and dutles,
including, without limitation, those conferred by this Order;

(e). to purchase or lease such machinery, equipment, inventories, supplies,

' Entities or any part or parls thereof,

premises of other assets to continue the business of the Wedgemount.

VAN_LAWA 232388641
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(@)

(h)

i)

O

(k)

o

()

to recelve and colléct all monies and accounts now owed or hereafter owing
to the Wedgemount Entitles and to exercise all remedies of the
Wedgemount Entities in collecting such monies, including, without
limitation, to enforce any security held by the Wedgemount Entities,

to éettle. extend or compromise any indebtedness owing to, the
Wedgemount Entities; : .

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Wedgemount Entities, for any purpose pursuant

" to this Order;

to undertake environmental or workers' health and safety assessments of
the Property and operations of the Wedgemount Entities;

o initiaté, prdsecute and continue the pr'osecution of any and  all

" proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Wedgemount Entities, the Property or the -

Receiver, and fo settle or compromise any such proceedings. The authority
hereby conveyed shall extend to-such appeals or applications for judicial

review in respect of any order or judgment pronounced in any such
proceeding; :

to market any or all of the Property, including advertising and soliciting offers
in respect of the Property or any part or patts thereof and negotiating such

terms and conditions of sale as the Receiver in its discretion may deem
appropriate; Co

to sell, convey, transfer, lease or assign the i’roperty or any part or parts

thereof out of the ordinary course of business:

()  without the approval of this Court In respect of any transaction not
exceeding $50,000.00, provided that the aggregate consideration for
all such transactions does not exceed $250,000.00; and

(i)  with the approval of this Court in respect of any transaction in which

the purchase price or the aggregate purchase: price exceeds the
applicable amount set out in the preceding clause,

and in each such case notice under Section 59(10) of the Personal Property
Securify Act, R.S.B.C. '}996, c. 359 shall not be required:; .

to ‘apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,
free and clear of any liens or encumbrances affecting such Property;

VAN_LAWW\ 2323886\1 .
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(n)

()

(P)
(@

U
(s)

(t)

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems apptopriate on_ all matters relating to the
Property and the receivership, and to share information, subject to such
terms as to confidentiality as the Receiver deems advisable;

fo register a éopy of this Ordet and any other Orders in respect of the

‘Property against title to any of the Property;

to apply for any permits, licences, abprovals or permissions as may be
required by any governmental authority and any renewals thereof for and

~ on behalf of and, if considered necessary or appropriate by the Receiver, in

the name of the Wedgemount Entities;

to enter into agreements with any trustee in bankruptcy appointed in respect
of the Wedgemount Entities, including, without limitation, the ability to enter

into occupation agreements for any property owned or leased by the
Wedgemount Entities;

to exercise any shareholder partnership, joint venture or other rlghts which
the Wedgemount Entities may have;

to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations; and

in respeat of ihe Impact and Benefits Agreement dated August 1, 2014 (the
“Squamish-Lil'wat IBA") between inter alia, Squamish Natlon, LiPwat

Nation, and Wedgemount Power (with the Interest of Wedgemount Power -

having Heen assigned by Wedgemount Power to Wedgemount LP and then

assigned as security by Wedgemount LP to the Plaintiff), the Receiver;

() s authorized and permitted, but not obligated, to make all payments.

- and perform all obligations of Wedgemount LP under the IBA,
()  may only terminate the Squamish-Lil’wat IBA, '
A. in accordance with the termmatlon provisions in the IBA, and
| B.  with the consent of the Plaintiff, or

C. . subjectto afurther court order on notice fo the Plaintiff and fo
the Squamish and Lil'wat Nations, :

(i}  may only sell or assign the interest of Wedgemount LP in the

|SBquamish Lirwat IBA subject to the terms of the ‘Squamish Lil'wat
A o .
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provided that in méking any payments or performing any obligations under
the Squamish-Li'wat IBA as permitted herein, the Recelver does not
become bound by nor incur any obligations under the Squamish-Lil'wat [BA,

and in each case where the Recelver takes any such actions o steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other

Persons (as defined below), including the Wedgemount Entities, and without
interference from any other Person.

'DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3.

Each of (j) the Wedgemount Entities, (ii) all of the Wedgemount Entities's current
and former directors, officers, employees, agents, accountants, legal counsel and
shareholders, and all other pefsons acting on its Instructions or behalf, and (jii) al

- other individuals, firms, corporations, governmental bodies or agencies, or other

entities having notice of this Order, including Colmac Capital Corp. and Eco Flow

- Energy Corporation (all of the foregoing, collectively, being “Persons” and each

being a “Person”) shall forthwith advise the Receiver of the existence of any
Property in such Person's. possession or control, shall grant immediate and
continued. access to the Property to the Receiver, and shall deliver all such
Property (excluding Property subject to liens the validity of which is dependent on
maintaining possession) to the Receiver upon the Receiver's request.

All Persons shall forthwith advise the Receiver of the existence of any books,
documents, securities, contracts, orders, corporate and accounting records, and

-any other papers, records and-information of any kind related to the business or

affairs of the Wedgemount Entities, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the “Records”) in that Person’s possession or control, and
shall provide fo the Receiver or permit the Receiver to make, retain and take away
copies thereof and grant fo the Recelver unfettered access to and use of
accounting, computer, software and physical facilities relating thereto, provided
however that nothing in this paragraph 4 or in paragraph 5 of this Order shall
require the delivery of Records, or the granting of access to Records, which may

" 06

not be disclosed or provided to the Receiver due to the privilege attaching to -

solicitor-client communication or due to statutory provisions prohibiting such
disglosure.

If any Records.are stored or otherwise contained on a computer or other electronic
system of information storage, whether by an independent service provider or
otherwise, all Persons in possession orcontrol of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to
recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies. of computer disks or such
other manner of retrieving and copying the information as the Receiver in its
discretion deems expedient, and shall not alter, erase or destroy any Records
without the prior written consent of the Receiver. Further, for the purposes of this
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paragraph, all Persons shall provide the. Receiver with all such assistance in
gaining immediate access to the informatioh in the Records as the Receiver may
in its discretion require including, without limitation, providing the Receiver with
instructions-on the-use of any computer or other system and providing the Receiver

with any and all access codes, account hames and account numbers that may be
required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECElVER

6.

No proceeding or enforcement process in any éourt or tribunal (each, a
“Proceeding"), shall be commenced or continued against the Receiver except with
the written cornisent of the Receiver or-with leave of this Court.

NO PROCEEDINGS AGAINST THE WEDGEMOUNT ENTITIES OR THE PROPERTY

7.

8.

No Proceeding against or in respect of the Wedgemount Entities or the Property
shall be commenced or continued except with the written consent of the Receiver
or with leave of this Court and any and all Proceedings currently under way against
or in respect of the Wedgemount Entities or the Property are hereby stayed and
suspended pending further Order of this Court; prov1ded however, that nothing in
this Order shall prevent any Person from commencing a Proceeding regarding a
claim that might otherwise become barred by statute or an existing agreement if
such Proceeding. is not commenced before the expiration of the stay provided by
this paragraph and provided that no further step shall be taken in respect: of
Proceeding except for service of the initiating documentation on the Wedgemount

. Entities and the Recelver

- NO EXERCISE OF RIGHTS OR REMEbIES :

All rights and remedies (including, without limitation, set-off rights) against the
Wedgemount Entities, the Receiver, or affecting the Property, are hereby stayed
and suspended except with the written consent of the Receiver or leave of this
Court, provided however that nothing in this Order shall (i) empower the Receiver
or the Wedgemount Entities to carry on any business which the Wedgemount

* Entities is not lawfully entitied to carry: on, (i) affect the rights of any regulatory

body as set forth in section 69.6(2) of the BIA, (ill) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien. The stay and suspension shall not apply in respect of any
“eligible financlal contract’ as defined (n the BIA.

NO INTERFERENCE WITH THE RECEIVER

9,

No Person shall discontinue, fail to honour, alter, inteifere with, repudiate,
terminate or cease to perform any right; renewal right, contract, agreement, licence

or permit in favour of or held by, the Wedgemount Entities, without written consent
of the Receiver or leave of this Court,

VAN LAWA2323886\1
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" GONTINUATION OF SERVICES

10.

All Persons having oral or witten agreements with the Wedgemc}unt Entities or
statutory or regillatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, .
- centralized banking services, payroll services, insurance, fransportation services,
. utility .or other services of.any kind fo the Wedgemount Entities are hereby

restrained until further Order of this Court from discontinuing, altering, interfering
with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitied to the continued use of the
Wedgemount Entities' current telephone numbers, facsimile numbers, internet
addresses and domain hames, provided in-each case that the normal prices or
charges for all such goods or services recelved after the date of this Order are paid
by the Receiverin accordance with normal payment practices of the Wedgemount
Entities or such other practices as may be agreed upon by the supplier or service
provider and the Receiver, of as may be ordered by this Court.

K RECEIVER TO HOLD FUNDS

M.

All funds, monies, cheques, instruments, and other forms of payments received or
collected by the Receiver.from and after the making of this Order from any source

.Whatsoever including, without limitation, the sale of all or any of the Property and
 the collection of any accounts receivable in whole or in part, whether in existence

on the date of this Order or hereafter coming into existence, shall be deposited into -
~one or more new accounts to bé opened by the Receiver (the “Post-Receivership

Accounts”) and-the monies standing to the credit of such Post-Receivership
Accounts from time to time; net of any disbursements provided for herein, shall be

held by the Receiver to'be paid in accordance with the terms of this Order or any
further order of this Court. ‘

EMPLOYEES

12.

~ Subject to the right of emplbyees to terminate their employment notwithstandan

paragraph 10, all employees of the Wedgemount Entities shall remain the
employees of the Wedgemount Entities .until such time as the Receiver, on the
Wedgemount Entities’ behalf, may terminate the employment of such employees.

. The Receiver shall not be liable for any employee-related liabilities of the

Wedgemount Entities; including any successor employer liabilities as provided for
in Section 14.06(1.2) of the BIA, other than amounts the Receiver may specifically
agree in writing-to pay and amounts in respect of obligations imposed specifically
on receivers by applicable legislation. The Receiver shall be liable for any
employee-telated liabilities, including wageés, severance pay, termination pay,
vacation pay, and pension or benefit amounts relating to any employees that the

Receiver rmay hire in accordance with the terms and conditions of such
employment by the Receiver. - .
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13.

' Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronic

Documents Act, S.C. 2000, c. 5 or Section 18(1)(o) of the Personal Information
Protection Act, S.B.C. 2003, c. 63, the Receiver may disclose personal information
of identifiable individuials to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and
attempt to complete one or more sales of the Property (each, a "Sale”) Each
prospective purchaser or bidder to whom such personal information is disclosed
shall- maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall
return all such infortation to the. Recelver. or in the alternative destroy all such
information. The purchaser of any Property shall be entitled to continue to use the
personal information provided to it, and related to the Property purchased, in a

+ manner which is in all material respects identical to the. prior use of such

information by the Wedgemount Entities, and shall return all other personal

information to the Receiver, or ensure that all other personal information is
destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

14.

Nothing in this Order shall require the Receiver to occupy or to take control, care,
charge, possession or management (separately and/or collectively, “Possessm n")

-of any of the Property that might be environmentally contaminated, might be a
pollutant ‘or a contaminant, or might cause or contribute to a spill, discharge, .

release, or deposit of a substance contrary to any federal, provincial or other law
relating to the protection; conservation, enhancement, remediation or rehabilitation

09

of the environment or relating to the disposal of waste or other contamination

including, without fimitation, the Canadian Environmental Protection Act, 1999,
S.C. 1999, c. 33, the Fisheries Act, R.S.C. 1985; c. F-14, the Enwronmental
Management Act, R.8.B.C. 1996, ¢. 118 and the Fish Profection Act, S.B.C. 1997,

“c. 21 and regulations thereunder (collectively “Environmental Legislation"),

provided however that nothing. herein shall exempt the Receiver from any duty to
report or make disclosure imposed by applicable Environmental Legislation. The

Réceiver shall not, as a result of this Order or anything done in pursuance of the

Receiver's duties. and powers iinder this Order, be deemed to bé in Possession of

- any of the Propeity within the meaning of any Environmental Legislation, unless

the Receiver is ac'tually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

15,

The Receivér shall incur no liability or obligation as a result of its appomtment or
the carrying out the provisions of this Order, save and except

(a)  any gross negligence or wnlful misconduct on its part or

(b)  amounts in respect of obhgations imposed specifically on receivers by
apphcable legislation.
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Nothing in thls Order shall derogate’ from the protections afforded the Receiver by
Section 14.06 of the BIA or by any other apphcable legislation. .

RECEIVER'S ACCOUNTS .

16. The reasonable fees and dlsbursements of the Receiver and its legal counsel, in

each-case at their-standard rates and charges, shall be entitled to and are hereby‘

granted a charge (the "Receiver's Charge") on the Propetty, as security for such
fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all schrity interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to
Sectlons 14.06(7), 81 4(4) and 81.6(2) of the BIA.

17.. The Recewer and its legal counsel shall pass their accounts from time to time, and
: for this purpose the accounts of the Recsiver and its legal counsel are hereby

referred to a judge of the Supreme Court of British Columbia and may be heard on
a summary basis. e

18.  Prior to the passing of its accounts, the Receiver shall be at liberty from time to
time to apply reasonable amaunts, out of the monies in its hands, against its fees
and disbursements, including legal fees and disbursements, incurred at the normal
rates and charges of the Receiver or its counsel, and such amounts shall constitute

-advances against its remunetation .and disbursements when and as approved by
this Court

FUNDING.OF THE RECElVERSHIP

19.. The Recelver be at liberty and it is hereby empowered to borrow by way of a
revolving credit or otherwise, such monies from time to time as it may consider

necessary or desirable, provided that the outstanding principal amount does not.

exceed $2.0 million (or such greater amount as this Court may by further Order
authoiize) at any time, at such rate or rates of interest as the Receiver deems
advisablé for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expendifures. The whole of the Property shall be and Is
hereby charged by way of a fixed and specific charge (the “Receiver’s

Borrowings Charge”) as security for the payment of the monies borrowed, - |

together with interest and charges thereon, in priority to all secunty interests, trusts,

liens, charges and encumbrances, statutory or otherwise, in favour of any Person,

- but subordinate In priority to the Recelver s Charge and the. charges as set out in
Sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

20. Ne|ther the Receiver's Borrowings Charge nor any other security granted by the

Receiver in connection with its borrowings under-this Order shall be enforced
W|thout leave of this Court ’
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21,

22.

10

The Receiver is at liberty and authorized to issue certlflcates substantially in the
form annexed as Schedule “B” hereto (the “Receiver’s Certificates") for any
amount borrowed by it pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or
any further order of this Court and any and all Receiver's Cettificates evidencing
the same or any part thereof shall rank on a pari passu basis, unless otherwise
agreed to by the holders of any prior issued Receiver's Certificates.

ALLOCATION

23.

That any interested party may apply to this Court on notice to any other party likely
to be affected, for an order allocating the Receiver's Charge and Receiver's
Borrowings Charge amongst the various assets comprising the Property.

GENERAL

24,
25.

26.

27.

28,

29.

The Receiver may from time to time apply to this Court for advice and directions in
the discharge of its powers and duties hereunder.

Nothing in this Order shall prevent the Receiver from acting as a trustee in
barikruptey of the Wedgemount Enfities.

This Court requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction, wherever located, to give effect to this
Order and to assist the Receiver and Its agents in carrying out the terms of this
Order. All such courts, tribunials and regulatory and administrative bodies are

. hereby respectfully requested ta make such orders and to provide such assistance

to the Receiver, as-an officer of this Coutt, as may beé necessary of desirable to

give effect to this Order or to assist the Receiver and its agents in carrying out the
terms of this Order.

The Receiver be at libérty and is hereby authorized and empowered to apply to
any court, tribunal or regulatory or administrative body, wherever located, for
recognition of this Order and for assistance in carrying out the terms of this Order
and the Receiver .is authorized and empowered to act as a representative in

. fespect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

The Plaintiff shall haveits costs of this motion, up to and including enfry and service
of this:Order, as provided for by the terms of the Plaintiff's security or, if not so

. provided by the Plaintiff's security, then on a substantial indemnity basls to be paid

by the Recelver from the Wedgemount Entities’ estate with such priority and at
such time as this Court may determine, :

Any interested party may apply to this Court to vary or amend this Order on not
less than seven (7) clear business days' notice to the Recelver and to any other
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party likely to be affected by the order sought or upon such other notice, if any, as
this Court may order. :

30. -Endorsement of this Order by counsel appearing on this apblication other than the
Plaintiff is hereby dispensed.

THE FOLLOWING PARTIES APPROVE OF THE l;"ORM OF THIS ORDER AND

CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS
BEING BY CONSENT _

w
APP O}EESY:(
i 7

N
Signature of Daniel Shouldice
lawyer for the Plaintiif

BY THE COURT

“%mm

-BlSTRK’}T REGISTRAR

[ bHEg,I(FI N

‘\vlb
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SCHEDULE “A”

LIST OF COUNSEL

lndustrlal Alliarice Insurance and Financial Services Ine. v,
Wedgemount Power Limited Partnership etal
. SCBC No.

Counsel for the Plaintiff, Industrial Alliance ]
Insurance am! Financial Services Inc. C@W\&‘J %I‘ Mﬂ‘[‘f Z‘glbs
Gowling WLG (Canada) LLP oo e

2300 ~ 550 Burrard Street Amor\&\ Reven
Vancouver, BC V6C 2B5 ‘

| Daniel Shouldice

tel: B04-683-6498 .fax: 604-683-3558
direct line: 604-891.2286 -

email: daniel. shouldrce@gowlmgwlg com
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SCHEDULE “B"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS 1S TO CERTIFY that Deloitte, the Receiver (the “Receiver”) of all of the

. assets, undertakings and properties of the Wedgemount Entities acquired for, or

" used in relation to a business carried on by the Wedgemount Entities, including all

proceeds thereof (collectively, the “Property”) appointed by Order of the Supreme

Court of British Columbia and/or the Supieme Court of British Columbia (In

Bankruptcy and Insolvency) (the “Court’) dated the 12 day of May, 2017 (the

“Order”) made in SCBC Action No. S-174308 has received as such Receiver from

the holder of this certificate (the "L.ender”) the principal sum of $ ,

being part of the total principal sum of §___ which the Receiver is
authorized to-borrow under and pursuant to the Order.

Lender with intere
advance on the [

it per centabove the prime commercial lending
from time to time.

rate of Bank &

3. Such principal sum with interest thereon is, by the terms of the Order, together with
the principal sums and interest thereon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon

the whole of the Property, in priority to the security interests of any other person,
but subject to the priority of the charges set out in the Order and in the Bankruptey
and Insolvency Act, and the right of the Receiver to indemnify itself out of the.
Property in respect of its remuneration and expenses.

4. All sums payable in respecf of principal and in

. . t Under this certificate are
payable at the main office of the Lender at §

5, British Columbia.

Until all liability in-respect. of this certificate has been terminated, no certificates
creating charges ranking or purporting te rank in priority to this certificate shall be

issued by the Receiver to any person other than the holder of this certificate without
the prior written consent of the holder of this certificate.

6. The charge securing this certificate shall operate to permit the Receiver to deal

with the Property as authorized by the Order and as authorized b
other order of the Court, - | y any further or
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7. The Receiver does not undertake, and it [s not under any personal liability, to pay
any sum under this Certificate in respect of which it may issue certificates under
the terms of the Order. .

'DATED the |

2018,

Deloitte Restructuring Ltd. solely jn its
capacity as Receiver of the Property, and
.not in its personal capacity

Per: ,
Name:
Title:
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The attached is Exhibit “B”
referred to in the affidavit #1
of Melinda McKie sworn before
me at_ VAN Gou VEYL, British Columbia.
this _!Zfday of MARL4L 2018

Vo TulE

A Commissioner for taking Affidavits in
the Province of British Columbia




= Deloltte Restructuring Inc.
e OItte . . 2800 - 1055 Dunsmuir Street,
. T ) Vancouver
BC V7X 1P4
Canada

Tel; 604-640-3368
Fax: 604-602-1583
www.deloltte.ca

May 19, 2017

British Columbia Hydro And Power Authority
333 Dunsmuir Street
Vancouver, BC V6B 5R3

Attention: Joanne McKenna, Project Manager, Distributed Generation
Dear Sirs/Mesdames:
Re: Wedgemount Power Limited Partnership et al., In Receivership

Pursuant to an Order of the Supreme Court of British Columbia (the “"Receivership Order"), Deloitte
Restructuring Inc. was appointed as Receiver and Manager (the “Receiver”) of Wedgemount Power
Limited Partnership, Wedgemount Power Inc. and Wedgemount Power (GP) Inc. (collectively, the
“Group”) on May 12, 2017, A copy of the Recelvership Order is enclosed for your reference.

Pursuant to the Receivership Order, the Receiver is expressly empowered and authorized to take
possession of and exercise control over the Property, as defined in the Receivership Order, and

including, but not limited to, all undertakings and properties of the Group of every nature and kind
whatsoever.

We understand that the Group has been working with British Columbia Hydro And Power Authority
("BC Hydro") in relation to the construction and operation of the Group’s partly-constructed run-of-

river hydro power facility located on Wedgemount Creek, near to Whistler, British Columbia (the
“Project”).

The Receiver has engaged Mike Potyok of Midgard Consulting Inc. in order to assist the Receiver with
its assessment: of the current status of the Project and potential steps and costs involved in comnpleting
the construction and commissioning the Project.

As you are aware, Industrial Alliance Insurance and Financial Services Inc. ("IA"} is the primary
secured creditor of the Group. The Receiver is working to complete its assessment of the Project and
is in discussions regarding continued financial support of the Project by IA. ’

Further to our discussions on May 18, 2017, we look forward to receiving BC Hydro's statement of
account, and key documentation that will assist the Receiver with its assessment of the Project,
including the current cost estimate for the interconnection,

The Recelver confirms that it has no objection to BC Hydro entering into discussions with its
consultant, Midgard Consulting, and with IA in relation to the Project.

Member of Deloltte Touche Tohmatsu Limited



Wedgemount Power Limited Partnership et al., in Receivership
May 19, 2017
Page 2

We look forward to working with BC Hydro, and thank you for your cooperation in this matter.

Should you have any questions regarding the above, please contact Paul Chambers at
pachambers@deloitte.ca or (604) 640 3368.

Yours truly,

DELOXITTE RESTRUCTURING INC.

In its capacity as Court Appointed Receiver and Manager of
Wedgemount Power Limited Partnership, Wedgemount Power (GP) Inc.,
and Wedgemount Power Inc. and not in its personal capacity

Melinda McKie, CPA, CMA, CIRP, LIT
Enclosures: Recelvership Order

cc: Magnus Verbrugge, Borden Ladner Gervais LLP, Legal Counsel to BC Hydro

Member of Deloitte Touche Tohmatsu Limited



The attached is Exhibit “C”
referred to in the affidavit #1

of Melinda McKie sworn before

meat \VANCou VEIL British Columbia.

this 12 day of _WARLH 2018

Vot Tl

A Commissioner for taking Affidavits in
the Province of British Columbia
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FOR GENERATIONS
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Wedgemount Creek Hydro Project

Interconnection Facilities Study
and
Project Plan .

Report No. DGI-2016-WGM-FS-RO -

August 16, 2016

British Columbia Hydro and Power Authority
© British Columbia Hydro and Power Authority 2016. All rights reserved.
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Wedgemount Creek Hydro Project
Interconnection Facilities Study Project Plan . Report No. DGI-2016-WGM-FS-RO

DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY

This report was prepared by the British Columbia Hydro And Power Authority (“BCH") or, as the case
may be, on behalf of BCH by persons or entities including, without limitation, persons or entities who
are or were employees, agents, consultants, contractors, subcontractors, professional advisers or
representatives of, or to, BCH (individually and collectively, “BCH Personnel”).

This report is to be read in the context of the methodology, procedures and technigues used, BCH's or
BCH’s Persannel’s assumptions, and the circumstances and constraints under which BCH's mandate to
prepare this report was performed. This report is written solely for the purpose expressly stated in this
report, and for the sole and exclusive benefit of the person or entity who directly engaged BCH to -
prepare this report. Accordingly, this report is suitable only for such purpose, and is subject to any
changes arising after the date of this report. This report Is meant to be read as a whole, and accordingly
no section or part of it should be read or relied upon out of context.

Unless otherwise expressly agreed by BCH:

1, any assumption, data or information (whether embodied in tangible or electronic form) supplied by,
or gathered from, any source (including, without limitation, any consultant, contractor or
subcontractor, testing laboratory and equipment suppliers, etc.) upon which BCH's opinion or
conclusion as set out In this report Is based (individually and collectively, “Information”) has not
been verified by BCH or BCH's Personnel; BCH makes no representation as to fts accuracy or
completeness and disclaims all liability with respect to the Information;

2. except as expressly set out in this report; all terms, conditions, warranties, representations and
statements (whether express, implied, written, oral, collateral, statutory or otherwise) are excluded
to the maximum extent permitted by law and, to the extent they cannot be excluded, BCH disclaims
all liability in relation to them to the maximum extent permitted by law;

3. BCH does not represent or warrant the accuracy, completeness, merchantability, fitness for purpose

or usefulness of this report, or any information contained In this report, for use or consideration by
any person or entity. In addition BCH does not accept any liabllity arising out of reliance by a person
or entity on this report, or any information contained in this report, or for any errors or omissions in
this report. Any use, reliance or publication by any person or entity of this report or any part of it is
at thelr own risk; and

4. inno event will BCH or BCH's Personnel be llable to any recipient of this report for any damage, loss,
cost, expense, injury or other liabllity that arises out of or in connection with this report including,

without limitation, any indirect, spemal incidental, punitive or consequential loss, liability or
damage of any kind,

© British Columbia Hydro and Power Authority, 2016, Al rights reserved,
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Wedgemount Creek Hydro Project '
Interconnection Facifities Study Project Plan Report No. DGI-2016-WGM-FS-RO

COPYRIGHT NOTICE

Copyright and all other intellectual property rights in, and to, this report are the propérty of, and are
expressly reserved to, BCH. Without the prior written approval of BCH, no part of this report may be
reproduced, used or distributed in any manner or form whatsoever.

© British Columbia Hydro and Power Authority, 2016. All rights reserved.
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Wedgemount Creek Hydro Project
Interconnection Facilities Study Project Plan i Report No, DGI-2016-WGM-FS-RO

PROJECT INFORMATION

Plant Fuel hydro

EXECUTIVE SUMMARY

Wedgemount Power Limited Partnership, a Limited Partnership by its General Partner Wedgemount
Power (GP) Inc., the Interconnection Customer (IC), proposes to develop the Wedgemount Creek Hydro
Project (WGM) to deliver electric energy to BC Hydro (BCH) through the Standing Offer Program (SOP).
The WGM Project consists of one 5.95 MVA, 535 MW, 4.16 kV hydro generator. The Point of .
Interconnection (POI) is 50° 10" 37.09" N 122° 52 30,08" W,

This _repdrt identifies the required system modifications for intérconnecting the proposed Wedgemount
Creek Power Project. These modifications are as follows;

® A new 4.2 km overhead line needs to be built to the existing 25F61 feeder to the WGM POI,
along with a section of 1.2 km underground cable.

s At Rainbow substation one set of voltage transformers will need to be installed. Protection and
control equipment for the feeder will need to be upgraded. -

e Configurations and programming of associated line, transformer and bus protection relays will
need to be adjusted to accommodate WGM.

e The BC Hydro Fraser Valley Operation Centre will need to reconfigure the existing equipment to
accommodate WGM, update network models to include WGM and add new control, telemetry

and alarm points. A Distribution Operating Order (DOO) wiil need to ba prepared for this
project.

© British Columbia Hydro and Power Authority, 2016. Ali rights reserved.
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e Environmental risks are being evaluated and a mitigation plan is belng developed to be
implemented for this pro;ect

e The maximum power injection into BCH system is 5.3 MW, The proposed Commercial Operation
Date (COD) Is September 29, 2017.

The cost estimate, +/- 20%, for the Iinterconnection Network Upgrades required to interconnect the
proposed project to the BCH Distribution System is $ 6,281,409.

The Revenue Metering cost estimate is § 54,756. The Revenue Metering costs are accounted for
separately from Network Upgrades and will be paid for by the Interconnection Customer directly in the
form of a cash payment.

The estimated date to complete construction ofthe Network Upgrades required to interconnect the
project to the BCH Distribution System is August 31,.2017. The attached project schedule provides
greater details of the construction timelines.

Date - Description

September 15, 2016 Project Funding Received
September 30, 2016 Project Funding Internal Approval
January 31, 2017 Substation Desigh Complete

TBD Start Substation Construction
March 31, 2017 Complete Distribution Design
April 1, 2017 Start Distribution Constrruction
August 31, 2017 BCH Project In-service
September 29, 2017 WGM COD

© British Columbia Hydro and Power Authority, 2016. All rights reserved.
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PROJECT INTER-DEPENDENCIES

N/A

© British Columbia Hydro and Power Autharity, 2016. All rights reserved,
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Wedgemount Power Limited Partnership
Wedgemount Power (GP) Inc., and Wedgemount Power Inc.,
in Receivership

Additional Information Request - Responses
July 11, 2017

This document sets out responses to questions posed by interested parties, in addition to requests
for additional information, in relation to the Wedgemount Independent Power Project (the
“Project”). The responses are provided to the best of the Receiver’s knowledge.

This information is provided subject to the terms of the non-disclosure agreements entered into
between the Receiver and interested parties.
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BC Hydro / Interconnection

Q9) The EPA with BC Hydro has two Buyer Termination provisions based on i) General
Partner is insolvent or in receivership, and ii) Guaranteed COD of September 2017 not met.
Has BC Hydro provided written confirmation that these provisions will not be exercised, or
will BC Hydro otherwise not be allowed by the Court to exercise them?

A9) Refer to paragraph 9 of the Receivership Order. BC Hydro is prohibited from
terminating the EPA without written consent of the Receiver or leave of the Court.

BC Hydro has verbally confirmed to the Receiver that the EPA will not be terminated
as a result of the COD deadline of September 2017. The EPA includes various
provisions for changing the Target COD (paragraphs 3.9 and 3.11). Based on
discussions with BC Hydro, the Receiver understands that since the Interconnection
Study Report remains in draft form and has not yet been finalized, the Estimated
Interconnection Facilities Completion Date remains subject to change, and

29
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accordingly, the Target COD may be changed subject to the provisions of paragraph
3.9 of the EPA.

BC Hydro is working with the Receiver to advance the Project and at this stage has
made no indication that it intends to seek an Order of the Court for the EPA to be

terminated or amended. e

Q10) In the BC Hydro agreement, the estimated cost is indicated to be $2.8M to interconnect to
the BC Hydro distribution system. Current costs to date are $4.2M with $0.9M
outstanding. Does this reflect the total payable to BC Hydro or is there any anticipation the
costs could still rise from here?

A10) The model shows a total anticipated cost of $4.2M (cell E20 in “Project Cost” tab),
with $0.9M paid to date. Accordingly, the model shows a cost to complete of $3.3M.
This budget was based on discussions with BC Hydro prior to the Receivership and as
of March 2017 this number remains the best available estimate of total cost for the
interconnection.

The Receiver is in discussions with BC Hydro to obtain more clarity on BC Hydro’s
budgeted costs. The final costs will ultimately depend on the route for the
interconnection (refer to Q11 for more details).

Q11) Please clarify how the Receiver plans to resolve the BC Hydro Interconnection. Please
clarify the plans associatéd with moving the POL

A11) The final route for the interconnection is in the process of being determined. The
Receiver has engaged Clean Energy and CMJ Project Solutions to assist with route
planning and permitting. On June 30, 2017 WPLP submitted an updated Crown land
tenure application covering two potential interconnection routes. Refer to the
documents uploaded to the “Interconnection” folder in the dataroom. The Receiver is
actively working with BC Hydro to develop plans for the route of interconnection.

Q12) Explain how the transaction will deal with the BC Hydro Credit amount of $834k.

A12) The BC Hydro credit amount (or any portion thereof remaining at the time of
transaction) will be considered part of the Project assets.

Q13) We note that the last communication from BC Hydro is 2015 and that no Facility study is
on the portal. Can you confirm the status of the facility study and what BC Hydro’s
thoughts are regarding a schedule for completion of the interconnection (we note that there
is some generation in the model allowed for 2017 and a full year for 2018).



A13) The BC Hydro facility study is not yet completed. The model assumes an October
31, 2017 COD as per WPLP’s model. The process of determining the
interconnection is on-going (refer to Q11).

e Q14)Is a DGIA draft completed? If so, please provide. Was the draft submitted to BC Hydro?

Al14) DGIA is not completed. BC Hydro has provided a draft template for the DGIA. Now
uploaded to the dataroom in the “BC Hydro” sub-folder within the “Agreements”
folder.

Q15) Confirm that BC Hydro meteting equipment is included in the cost-to-complete.
Al5) Yes.

Q16) Is the $834k BC Hydro Credit amount included in the $4.2M Revised Interconnection
Budget line item?

A16) $834K is shown in Tab: “Project Cost” cell C70 under sources.

U1
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Technical

Q37) Are you aware of any technical issues or permitting requirements that would hinder the
COD date, including BC Hydro availability to complete works?

A37) The interconnection permitting process is underway (refer to Q11). No known
material technical issues have been identified for the potential interconnection routes.
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From: Chambers, Paul (CA - British Columbia)

Sent: September-11-17 11:13 AM

To: ’ McKenna, Joanne

Cc: McKie, Melinda (CA - British Columbia); Hefflick, Ryan; Rempel, Vic; Magnus C.
Verbrugge (mverbrugge®@blg.com)

Subject: RE: Wedgemount Power LP in Receivership

Good morning Joanne,

We are conscious that the second anniversary of the Target COD is approaching, as defined in the EPA
(i.e. Sept 30, 2017). .

Based on our discussions in May of this year, we understand that the 2 year termination provision set-out
in paragraph 8.1(a) of the EPA is not applicable since the Interconnection Study Report remains in draft
form and the Estimated Interconnection Facilities Completion Date remains subject to change pursuant to
paragraph 3.9 of the EPA.

Please can you confirm this for us?

By way of update, the Receiver is continuing to advance planning and design for the interconnection, and
we have had several meetings with Vic Rempel and Ryan Hefflick in this regard. The Receiver is also
expecting to retain a contractor to finish the intake construction in the next couple of weeks.

Many thanks,

DELOITTE RESTRUCTURING INC.

In its capacity as Court-appointed Recelver and Manager of Wedgemount Power Limited Partnership,
Wedgemount Power (GP) Inc., and Wedgemount Power Inc.,
and not in its personal capacity

Paul Chambers

Senior Manager | Financial Advisory

Deloitte

2800 ~ 1055 Dunsmuir Street, Vancouver, BC V7X 1P4
D: +1 {604) 640 3368 | M: +1 (604) 365 4465
pachambers@deloitte.ca | deloitte.ca

Deloitte is proud to be a National Partner
of the Canadian Olympic team

Please consider the environment before printing.

From: McKenna, Joanne [mailto:Joanne.McKenna@bchydro.com]
Sent: Friday, May 19, 2017 9:18 AM

To: Chambers, Paul (CA - British Columbia)

Subject: RE: Correspondence

Hi Paul, my address is correct. Ryan Hefflick’s email is ryan.hefflick@bchydro.com.
If you could copy him on any emails that would be great.

Thank-you, Joanne
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Joanne McKenna | Sr. Manager, Distributed Generation, Business & Economic Development
BC Hydro

333 Dunsmuir St, 17th floor
Vancouver, BC V6B 5R3

P 604-623-4162
M 604-505-7413
E Joanne.McKenna@bchydro.com

bchydro.com

Smart about power in all we do.

From: Chambers, Paul (CA - British Columbia) [mailto: pachambers@deloitte.ca]
Sent: 2017, May 18 4:44 PM

To: McKenna, Joanne

Subject: Correspondence

Hi Joanne,
Thank you for your participation in the call this afternoon.

Just checking I have the correct email address for you. Please also provide the email addresses of any
other of your team members that you would like to be copied on correspondence moving forward.

We expect to send you the letter, as requested, first thing in the morning.
Kind regards,

DELOITTE RESTRUCTURING INC.

In Its capacity as Court-appointed Receiver and Manager of Wedgemount Power Limited Partnership,
Wedgemount Power (GP) Inc., and Wedgemount Power Inc.,

and not in its personal capacity

Paul Chambers

Vice President | Financial Advisory

Deloitte Restructuring Inc.

2800 - 1055 Dunsmuir Street, Vancouver, BC V7X 1P4
D: +1 (604) 640 3368 | M: +1 (604) 365 4465
pachambers@deloltte.ca | deloitte.ca

Deloitte is proud to be a Nationa! Partner
of the Canadian Clympic team

Confidentiality Warning:

This message and any attachments are intended only for the use of the intended recipient(s), are confidential,
and may be privileged. If you are not the intended recipient, you are hereby notified that any review,
retransmission, conversion to hard copy, copying, circulation or other use of this message and any attachments
is strictly prohibited. If you are not the intended recipient, please notify the sender immediately by return e-
mail, and delete this message and any attachments from your system. Thank You

If you do not wish to receive future commercial electronic messages from Deloitte, forward this email to
unsubscribe@deloitte.ca

Avertissement de confidentialité:
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Ce message, ainsi que toutes ses piéces jointes, est destiné exclusivement au(x) destinataire(s) prévu(s), est
confidentiel et peut contenir des renseignements ptivilégiés. Si vous n’étes pas le destinataire prévu de ce
message, nous vous avisons par la présente que la modification, la refransmission, la conversion en format
papier, la reproduction, la diffusion ou toute autre utilisation de ce message et de ses piéces jointes sont
strictement interdites. Si vous n’étes pas le destinataire prévu, veuillez en aviser immédiatement I’expéditeur en
répondant & ce courriel et supprimez ce message et toutes ses pi¢ces jointes de votte systéme. Merci.

Si vous ne voulez pas recevoir d’autres messages électroniques commerciaux de Deloitte 3 I’ avenir, veuillez
envoyer ce courriel 3 I’adresse unsubscribe@deloitte.ca

This email and Its attachments are intended solely for the personal use of the Individual or entity named above. Any use of this communication by an unintended
reciplent is strictly prohibited. if you have received this email in error, any publication, use, reproduction, disclosure or dissemination of its contents is strictly
prohibited, Please Immediately delete thls message and its attachments from your computer and servers. We would also appreciate if you would contact us by a
collect call or return email to notify us of this error. Thank you for your cooperation.
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-1 Deloltte Restructuring Inc.
DeIOIttE| 2800 - 1055 Dunsmulr Street,
S ' Vancouver
BC V7X 1P4

Canada

Tel: 604-640-3368
Fax: 604-602~1583
www.deloitte.ca

September 27, 2017

British Columbia Hydro And Power Authority
333 Dunsmuir Street
Vancouver, BC V6B 5R3

Attention: Joanne McKenna, Project Manager, Distributed Generation

Dear Joanne:
Re: Wedgemount Power Limited Partnership et al., in Receivership

Thank you for the opportunity to meet with you and your colleagues on September 25, 2017 (the
"Meeting”) to discuss the progress being made in respect of the construction of the run-of-river hydro
power facility located on Wedgemount Creek, near to Whistler, British Columbia (the “Project”).

As you are aware, Deloitte Restructuring Inc. was appointed as the Receiver and Manager (the
“Receiver”) of Wedgemount Power Limited Partnership, Wedgemount Power Inc. and Wedgemount
Power (GP) Inc. (collectively, the “Group”) on May 12, 2017,

As discussed at the Meeting, the Receiver has expended significant time and resources in advancing
the Project since the date of its appointment. Please find attached as Appendix "A” to this letter a
brief summary of the activities of the Receiver-and its advisors, and the progress made to date. In
particular, we are pleased to advise that the Receiver has reached an agreement in principle with
Squamish and Lil'wat Nations (the “Nations”), subject to Chief and Council ratification, In relation to
the terms for obtaining the Nations’ support for the Project Interconnectlon to run along the forest
service road through certain unresolved Crown lands which are designated as a Squamish Nation
cultural heritage area (the "FSR Route”). We believe this is a significant step forward and will allow for
much greater certainty in advancing the interconnection and will facllitate a more clearIy defined path
to Commercial Operations Date ("COD") for the Project.

We refer to our conversation at the Meeting in relation to the Energy Purchase Agreement between
the Group and British Columbia Hydro And Power Authority ("BC Hydro") dated March 6, 2017 (the
“EPA"). At the outset of the Receivership proceedings, the Receiver was verbally advised by BC Hydro
that the termination provision contained in Section 8.1(a) of the EPA would not be triggered on
September 30, 2017 owing to the fact that the Interconnection Study Report remained in draft form
(rather than in final form). In addition, BC Hydro advised that the Interconnection Study Report would
not be finalized until the final route and design of the interconnection is determined.

Member of Deloitte Touche Tohmatsu Limited



Wedgemount Power Limited Partnership et al., in Receivership
September 27 2017 ‘
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Based on these representations, the Receiver and its advisors have continued to advance the Project
and engaged in several planning meetings and had correspondence with BC Hydro’s Distribution
Generator Interconnections group, its First Nation consultant and its engineer, Om Acharya. At the
request. of BC Hydro, the Receiver also advanced $105,000 as a prepayment to cover the costs
incurred by BC Hydro and its consultants in advancing the interconnection design and planning from
the date of the Recejvership.

The Receiver understands that BC Hydro would like some further time to consider its position in
relation to the EPA and a postponement to the Target COD, as definéd in the EPA, in light of the
information shared by the Receiver at the Meeting. Pursuant to the EPA, the Receiver understands
that the second anniversary of the Target COD is September 30, 2017. Since BC Hydro's deliberations
are expected to take us beyond this date, the Receiver hereby formally requests a postponement to
the Target COD, pursuant to Section 3.9 of the EPA. In addition, the Receiver reserves its rights and
remedies at law or at equity and the rights and remedies of the Group pursuant to the EPA.

We look forward to hearing from you regarding a time next week which is convenient to BC Hydro to
meet again to discuss the next steps concerning the EPA. We hope that a mutually acceptable
solution can soon be reached which will allow for the Project to continue to be advanced for the benefit
of alt stakeholders. In the meantime, should you have any queries in relation to this matter, please
don't hesitate to contact the undersigned at pachambers@deloitte.ca or (604) 640 3368.

Yours truly,
DELOITTE RESTRUCTURING INC.
In its capacity as Court Appointed Recelver and Manager of

Wedgemount Power Limited Partnership, Wedgemount Power (GP) Inc.,
and Wedgemount Power Inc. and not in its personal capacity

N NT—y

Paul Chambers, CIRP, LIT
Vice President

Enclosures: Appendix "A” ~ Project Activities Summary
cc:  Magnus Verbrugge, Borden Ladner Gervais LLP, Legal Counsel to BC Hydro

Bruce Chow, Manager, Contract Management
Vic Rempel, Manager, Distribution Generator Interconnections

Member of Deloltte Touche Tohmatsu Limited

45



46

Appendix “A"

Project Activities Summary since Receiver's Appointment

Functional Item
Area

Project Economics

Stakeholder Meetings

Options Evaluation

Description Status

Engaged Midgard Consulting to assist the Recelver in evaluating  Complete
the current status of the Project including: agreements / design

/ construction state / interconnection.

Completed an assessment of project revenues and estimated Complete
costs to complete as inputs into financlal model.

Meetings with all major stakeholders including Industrial Complete
Alliance, BC Hydro, First Natlons, and unsecured creditors.

Evaluated strategic options in light of project status and Complete

stakeholder consultation. Concluded to continue with
advancing Project towards completion while assessing Interest
in a transaction to qualified interested parties.

First Round EOI Process

Second Round Binding Offers

.. AR ——
Intake Road Stabilization

Powerhouse Inspaction

Engagement of IE & |EM

Balance of Project - Winterization

Road Use Agreement

Squamish Forest Distrlct - Works

 Established a first round Expressions Of Interest" bld pracess,
including securing histotical project documentation, populating
a data room and conducting site visits with several prospective
project owners.

ﬂ(-:omp!ete

Established a second round detailed due diligence and binding Ongoing
offers process with a select number of preferred bidders with

the goal of securing a transactlon closing in October/November

2017 (contingent on approval of the Court and 1A as primary

secured creditor). Binding offers due October 2, 2017,

Lintes == RS it =
Engaged Registered Forestry Professional and qualified forestry  Complete
road contractor to stabilize the Intake road and other roads in

preparation of spring runoff,

Assessed powerhouse repairs, secured project materials and Complete
cleaned up powerhouse site including moving project supplies
and equipment In-doors and changing the lacks.

Engaged Project IE (True North) and IEM (Cascade Complete
Environmental) as required under the terms of the water licence

from FLNRO. [EM is undertaking regular slte visits and .

monitoring reports,

Initiated a winterization programme to secure existing project Ongoing
works through winter of 2017/18 pending finalization of Project
interconnection routing and design.

Discussfons with CCF to convert cutting permit road to forest Ongoing
permit road and concluding a road use agreement.

" Entering into a works permit with the Squamish Forest District Ongoing

Permit of MOF to ensure final sign off and acceptance of penstock

crossing of Wedge FSR.
Engagement with SLRD Discussions with SLRD re: building permit status at powerhouse, Ongoing
Extension of project Beneficial Use  Application for an amended water licence to extend heneficial Complete

Agreement in Condlitional Water
Licence.

use date,



Land Tenure Application

Engagement with SLRD

First Nations Consultation

FLNRO - Land Tenure

First Natlons Agreement

Design of Section 2

Design of Section 2

Design of Section 2

Interconnection ducting through
subdivislon

Discussions with FLNRO and Front
Counter BC re: tenure application

47

ngaged CM Project solutions to prepare and submit a revised
land tenure application to FLNRO to encompass the FSR Raute

for Interconnection. Meetings with BC Hydro Interconnections

Group on same. Applications submitted by WPLP and BC Hydro
in late Sune.

Confirmation of treatment of transmission line passing over
SLRD park land.

Initial introductions and identification of alternatives with
Squamish FN and Lil'Wat FN for Section 2 transmission line,

Sept 29 - meeting between FLNRO and First Natians, as required
by Squamish Nation as a pre-cursor to any support of an
amended interconnection route and related Jand tenures.

Following proposal received from First Nations, Receiver has
secured a draft agreement for an amended IBA that would
Inctude full support of project interconnection routes to
complete interconnection from Wedgewoods subdivision to
Section 2 and Section 1 of BC Hydro works. Agreement subject
to Chief and Council ratification (anticipated in next 7-14 days).

Engaged Clean Energy Consulting to advance design of
interconnection. CEC has completed 3 options for a Section 2
transmission raute to 35% - each negotiating a route across
Highway 99, CN Rali line, BC Crown Land, SLRD land, to the
Wedgewoods Subdivision. Design includes review and
integration with BC Hydro OE and ather stakeholders.

BC Hydro 35% Design Review for interconnection route along
forest service road {"FSR Route").

Progressing with 95% drawings for Section 2 of transmission line
for FSR Route. Drawings expected by approx. October 6.

Entered Into various discussions and negotiations with 28615
Yukon Inc. re: Installation of ducting for the interconnection
through the Wedgewoods subdivision.

Ongolng Nlalson with FCBC and FLNRO regarding the land tenure
application underway for both the Project and BC Hydro.

Complete

Complete

Complete

Ongolng

Ongolng

Complete

Complete
Ongoing

Ongoing

Ongoing

Peer Review of Previous Design

Selection and Engagement of
alternative Engineer of Record

Contractor Selection Process

Completion of Intake

Negotiations and discussions with previously responsible
engineers and speclalists to transition from previous owners to
Recelver, '

Engaged Sigma Engineering to review intake, penstock and
powerhouse design, and provide inventory of any outstanding
design work.

Discussions with original EOR, identification and negotlations
with alternative EOR.

Prepared and distributed tender documents for Intake
completion works - re-diversion of Wedgemount Creek and
completion of site grading and clean up.

Engaged North Construction - mabilizing In week commencing
Sept 25, 2017, Canstruction schedule to run through October
and November.

Complete

Complete

Complete

Complete

Ongoing
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- Deloitte Restruc}u_ripg Inc
) e OI e’ : 2800 - 1055 Dunsmuir Street”

Vancouver
BCV7X 1P4
Canada

Tel: 604-640-3368
Fax: 604-602-1583
www.deloitte.ca

October 11, 2017

British Columbia Hydro and Power Authority
333 Dunsmuir Street
Vancouver, BC V6B 5R3

Attention: Joanne McKenna, Project Manager, Distributed Generation

Dear Sirs/Mesdames:
Re: Wedgemount Power Limited Partnership et al., in Receivership

Deloitte Restructuring Inc. is the Court-appointed receiver and manager (in such capacity, the

- “Receiver”) of all the assets, undertakings and properties of Wedgemount Power Limited Partnership
(C"WPLP"), Wedgemount Power (GP) Inc. ("WPGP") and Wedgemount Power Inc. ("WPI" and
collectively with WPLP and WPGP, "Wedgemount”),

Thank you for meeting with the Receiver on October 6, 2017 (the “Meeting”) to discuss various
matters related to the activities of the Receiver and to Wedgemount's run-of-river hydro power facility
located on Wedgemount Creek, near to Whistler, British Columbia (the “Project”).

This letter is provided in response to the various requests for additional information made by the
British Columbia Hydro and Power Authority (“"BC Hydro”) at the Meeting. Please note that this letter
and all its appendices are provided on the basis that the information contained herein will be held
strictly confidential, in accordance with the terms of the non-disclosure agreement entered into
between the Receiver and BC Hydro as of October 6, 2017 (the “BC Hydro NDA").

1. Sale Process Overview

Attached as “Appendix A” is a timeline summarizing the activities of the Receiver in relation to the
process undertaken for the sale of the Project and related assets (the “Sale Process”), including
Wedgemount's right, title and interest in and under the Electricity Purchase Agreement made as of
March 6, 2015 (the “EPA") between WPLP, by its general partner, WPGP, and BC Hydro.

2. Data Room and Non Disclosure Agreement

Owing to the status of the Project at the Receiver’s appointment, the Receiver did not compile any
form of bid package for the marketing of the Project. However, in June 2017, in response to enquiries
and indications of interest from various parties, the Receiver did set-up a data room which contained
various agreements, contracts, engineering reports and financial information pertaining to the Project
(the “Data Room”),

Member of Deloitte Touche Tohmatsu Limited
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All parties that expressed an interest in acquiring the Project (*Interested Parties”) were required by
the Receiver to enter into a binding non-disclosure agreement (“"NDA") with the Receiver before being
granted access to the Data Room. The NDA sets out various terms and controls which ensure that
information in the Data Room is kept strictly confidential by the Interested Parties. Interested Parties
were granted access to the Data Room and the ability to download documents, subject to the terms of
the NDA.

Attached as “Appendix B” is the template NDA which was used in respect of the Sale Process. The
Recelver confirms that it entered into 27 NDAs with 25. different Interested Paities. In total, 47
representatives of the Interested Parties that signed NDAs were granted access to the data room.

Following receipt of non-binding letters of intent from Interested Parties on July 31, 2017, the
Recelver then selected three of the Interested Parties to undertake detailed due diligence in respect of
the Project ("Phase II“). The Receiver requested that the selected Interested Parties submit binding
offers by October 2, 2017,

Further details related to the Sale Process and proposed next steps are included in Appendix A.

3. Discussions with BC Hydro

Due to the partly constructed status of the Project, and challenges related to obtaining a route of
interconnection acceptable to all stakeholders, the Receiver was uncertain regarding the potential
outcome of Phase II of the Sale Process. Owing to this uncertainty, an update on the status of the
Sale Process was not provided to BC Hydro until recently. It was not the intention of the Receiver to
exclude BC Hydro from status updates with respect to the Sales Process, which developed over time.

As outlined in our letter of September 27, 2017 (the “September 27 Letter”), over the course of the
last five months, the Receiver has had several meetings and discussions with BC Hydro's
Interconnections Group and its Properties Group in order to advance the interconnection design and
planning. A summary of the Receiver’s activities since its appointment has previously been provided
as an appendix to the September 27 Letter.

Given the progress made with respect to the First Nation’s support of the route of interconnection
along the Wedge Forest Service Road, and in light of the offers received on October 2, 2017, the
Receiver is now more confident that a transaction of the Project is feasible within the next two
months, contingent on BC Hydro’s continued support of the Project.

The Receiver is aware of the obligations of Wedgemount in relation to seeking BC Hydro’s consent to
an assignment of the EPA (section 7.4). After entering into the BC Hydro NDA, the Receiver also now
expects to be able to provide more regular updates regarding the status of the Sale Process moving
forward.

4, Crown Land Utility Application Process

The Receiver and BC Hydro has each submitted Crown land tenure utility applications with numbers
100199169 and 100205515 respectively (together, the “Crown Land Utility Applications”). The
Crown Land Utility Applications included maps, shapefiles and a management plan that described
various details of the Project (the "Management Plan”), copies of which have previously been
provided to BC Hydro. .

Member of Deloitte Touche Tohmatsu Limited
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As previously discussed with BC Hydro’s Interconnections Group, Wedgemount is considering various
interconnection routing options for the Project’s distribution line and point of interconnection ("POI"),
as follows:

1. along Wedge Forest Service Road which passes through certain unresolved Crown lands which
are designated as a Squamish cultural heritage area, referred to as “Option B” and as further
described in the Management Plan (the “FSR Route");

2. “through certain unresolved Crown lands and through the Squamish-Lillooet Regional District
("SLRD") municipal park, with the POI also located within the SLRD municipal park, referred
to as “Option A" and as further described in the Management Plan ("SLRD Route A“); and

3. through certain unresolved Crown lands and through the SLRD municipal park, following a
similar route as SLRD Route A, but with the POI located on Crown land ("SLRD Route B”).

Squamish First Nation and Lil'wat First Nation (together, the “"Nations”) entered into an Impact and
Benefits Agreement with WPI dated as of August 1, 2014 (the “Initial IBA"). WPI assigned all of its
rights and obligations in and to the Initial IBA to WPLP and the Nations consented to same in an
Assumption and Acknowledgement Agreement dated November 25, 2014 among WPI, as assignor,
WPLP, as assignee, and the Nations (as so assigned, the "IBA"),

On September 12, 2017 a proposal was made by the Nations to the Receiver in respect of the terms
under which the Nations would consider supporting the FSR Route for the interconnection. Following
further negotiations among the Receiver, the Nations and the Nations’ respective legal counsel, the
terms of a draft amending agreement to the IBA ("Amending Agreement”) have been agreed in
principle with the Nations (subject to Chief and Council ratification).

The Amending Agreement contemplates that the Nations will support the Crown Land Utility
Applications for Option B (FSR Route) as the preferred route of interconnection. It also contemplates
that the Nations will support the Crown Land Utility Applications for Option A (SLRD Route A/B) in the
event that Option B is not technically feasible or there is some other issue in the Crown granting a
Crown Statutory Right of Way for Option B.

The Receiver is advised that the Chiefs of both of the Nations have been advised of the negotiations
and terms of the Amending Agreement and that they are supportive, Based on the last update
provided to the Receiver by the Nations, it is anticipated that the Amending Agreement will be ratified
and executed by the Nations in the week ending October 20, 2017 (subject to the availability of
Squamish Nation’s Chief and Council).

BC Hydro has requested that a document be provided to set out the anticipated next steps and timing
in respect of the Crown Land Utility Applications. This document is attached as “Appendix C” to this
letter, '

5. Updates to the Data Room related to BC Hydro

At the Meeting, BC Hydro requested that it be provided with all updates and information posted to the
Data Room in relation to the EPA, and BC Hydro's activities related to the interconnection. We attach
as “Appendix D" to this letter redacted copies of the following updates:

1. Additional Information Request ~ Responses - July 11, 2017
2. Interconnection Status Update -~ August 17, 2017
3. Further Due Diligence and Meeting Requests — August 30, 2017

Member of Deloitte Touche Tohmatsu Limited
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4. Further Due Diligence and Meeting Requests - September 8, 2017
5. Further Due Diligence and Meeting Requests - September 18, 2017
6. Further Due Diligence and Meeting Requests - September 28, 2017

We confirm that no information regarding BC Hydro has been redacted in the enclosed copies of the
documents above.

We also attach in Appendix D the following documents which were posted to the Data Room:

1. An email from Om Archaraya (BC Hydro) to Nathan Jolly (Clean Energy, consultant to the
Receiver) dated September 11, 2017 with copy to Alan Laurie (BC Hydro) and Vic Rempel (BC
Hydro). The email confirms the acceptability of the proposed location of the POI for SLRD
Route B. '

2. Draft minutes of the meeting between BC Hydro, WPLP, Eco Flow Energy and others dated
April 2, 2017 (prior to the Receivers appointment). The status and next steps in relation to
the interconnection were discussed at the -meeting as described in the minutes.

We can also advise that the Receiver posted to the Data Room the following documents in relation to
the EPA and interconnection:

1. Draft layout drawing for the SLRD Route B.

2. 35% concept iayout drawing and permitting drawings for the FSR Route.

3. Draft Interconnection Facilities Study and Project Plan dated August 16, 2016.
4

| etter from BC Hydro (Ryan Hefflick) to Industriat Alliance and Travelers Capital Corporation
dated June 22, 2015 setting out a summary of the interconnection process.

5. Adraft copy of BC Hydro’s standard form of Distribution Generator Interconnection Agreement
(March 2016), as provided by Ryan Hefflick to the Receiver in an email dated May 24, 2017.

6. A copy of the EPA.

Letter from BC Hydro (Vani Campbell) to WPLP dated February 19, 2015 assigning the letter of
consent dated May 1, 2013 to WPLP from WPI and extending the consent to December 31,
2015.

Standing Offer Program Confidentiality and Compliance Agreement revised September 2012.
9. Copies of the Crown Land Utility Applications.

Since we understand that BC Hydro already has copies of all of these documents, we have not
included them as appendices to this letter. However, should you require copies of any of the above
documents, please do let us know and we will be pleased to provide them.

As confirmed at the Meeting, the Recelver has made no representations in relation to the EPA, and as
is customary in a sale by a Recelver it intends to sell the Project and related assets, including
Wedgemount’s right, title and interest in the EPA on an “as is, where is” basis with no representation,
warranty or condition expressed or implied as to title, encumbrances, description, fitness for purpose,
merchantability, condition, quantity or quality, assignability or in respect of any other matter or thing
whatsoever concerning the purchased assets or the right of Wedgemount to sell them.

Member of Deloitte Touche Tohmatsu Limited
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6. Access to the Data Room

During the Meeting, BC Hydro requested that the Receiver provide BC Hydro access to the Data Room.
Given the confidential nature of the information in the Data Room relating to parties other than BC
Hydro, and in light of the restricted purpose and information sharing contemplated by the BC Hydro
NDA, the Receiver is not in a position to grant access to BC Hydro at this time.

Should BC Hydro have specific requests related to Project information, the Receiver will consider these
requests in discussions with its legal counsel. We hope that the information provided in this letter is
sufficiently detailed to meet BC Hydro’s needs in order to consider its position in relation to the EPA,
but the Receiver would be happy to have a follow-up discussion in this regard.

7. Next Steps

The Receiver understands that BC Hydro would like sorhe further time to consider its position in
relation to the EPA in light of the information provided at the Meeting and in this letter. We look
forward to meeting again on Frlday Octobér 13, 2017 to discuss this matter further.

In the meantime, should you have any queries in relation to this matter, please don't hesitate to
contact the undersigned at pachambers@deloitte.ca or (604) 640 3368.

Yours truly,

DELOXITTE RESTRUCTURING INC.

In its capacity as Court Appointed Receiver and Manager of
Wedgemount Power Limited Partnership, Wedgemount Power (GP} Inc.,
and Wedgemount Power Inc, and not in its personal capacity

Phasih ot

Paul Chambers, CIRP, LIT
Vice President

Enclosures: Appendix A - Sale Process Summary
Appendix B ~ NDA Template
Appendix C — Crown Land Utility Applications Process
Appendix D - Data Room Documents

cc:  Magnus Verbrugge, Borden Ladner Gervais LLP, Légal Counsel to BC Hydro

Bruce Chow, Manager, Contract Management
Vic Rempel, Manager, Distribution Generator Interconnections

Member of Deloitte Touche Tohmatsu Limited
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Appendix A
Sale Process Summary

Date (2017) Description Status

b R
May 25 onwards Receiver and Industrial Alliance ("IA") received various emails and calls from potential

Complete

Interested Parties expressing an interest in acquiring the Project.

Jun 20 Given level of interest, Receiver set up a Data Room for Interested Parties to review Complete
information relating to the Project, subject to receipt by Receiver of an executed NDA.

Jun 20 Communication sent to Interested Parties: Receiver is not, at this stage, undertaking a Complete
formal sales process, but invites Interested Parties to submit non-binding letters of
intent (“LOI") for the purchase of the Project by lul 14, 2017.

Jul11 Receiver posted to Data Room responses to various queries and requests from Complete
Interested Parties.

Jub12 Receiver engaged Sigma to undertake Peer Review of engineering design {current status ~ Complete
and steps to complete).

Jun20-Jul14 27 NDAs received from 25 different Interested Partles, Site visits undertaken with 11 Complete
Interested Parties. '

jul14 LOIs received from nine Interested Parties. Complete

VRS

Jul 26 LOls received with various different assumptions related to timing of COD and Complete
. acquisition structure. In order to improve comparability, the Receiver provided
. clarifications on potential timing of COD and various other matters and requested
revised LOIs from a select group of Interested Parties by Jul 31, 2017.

Jul31. Revised LOIs received from four Interested Parties. Complete

Receiver discussed 1Ols with IA an etermined to continue with sale prdéesé. A small
number of Interested Parties were selected to advance to Phase Il detailed due
diligence. Data Room remained open to all Interested Parties who provided executed
NDAs.

Aug 1-Aug 1;

" Aug 14 Guidance provided to selected Interested Parties requesting binding offers for Complete
acquisition of Project assets and related interests, free and clear of encumbrances.
Binding offers due on Sept 15, 2017, on "“as-is, where-is" basis, with no
representations/warranties to be provided,

Aug 15 onwards Receiver continues discussions and negotiations with 28615 Yukon Inc. ("Yukon") Ongoing
related to ducting and right of way through Wedgewoods subdivision.

Aug 15 - Sept 30 Receiver continued to provide updates to the Data Room on progress with respect to Complete
the interconnection design and planning process, and the intake construction process.
Receiver also provided responses to muitiple queries and requests from Interested
Parties.

Sept 12 Recelver approached by First Nations with proposal to support FSR Route for the Complete
interconnection. Receiver enters into discussions and negotiations with First Nations.
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Sept 14 Deadlinefor.receipt of binding offers extended to October 2, 2017 asvarious . . Complete...
information related to engineering design and intake still being worked on.

Fam o

Oct 2 Binding offers received from two Interested Parties. Non-binding offers received froma  Complete
further four Interested Parties.

3

Oct5 Receiver discussed offers with IA and determined to continue with sale process. Complete
Oct10-13 Receiver to have discusslons with Interested Parties re: conditions precedent includedin ~ Ongoing
offers and nexts steps towards negotiating a definitive Asset Purchase Agreement

(n AP A“).
Oct5-0ct 23 Receiver to continue discussions with key stakeholders in relation to proposed Ongoing

transaction and support required (BC Hydro, First Nations, Yukon, FLNRO, etc.).

Oct 26 Target date for APA execution {to be confirmed and subject to stakeholder support). Not Started

%»-,.1,.’(.5 SI iz TR nd b Ty i s Bt

Oct27-0ct30  Receiver drafts Report to Court. Report outlines Receiver's activities and provides Not Started
recommendation to Court re: transaction.

Nov 1 Receiver's Report to Court and application materials served on all parties on Service List  Not Started
and posted to Receiver's website.

Nov 10-15 Court hearing for the approval of the transaction. Order granted if Court satisfied with Not Started
proposed transaction.

Nov 30 Target closing date (to be confirmed). Closing of transaction once all remaining Not Started

conditions precedent are dealt with / waived.

Important Note - Next steps outlined above are indicative only and may be subject to change.
Capitalized terms are defined in the attached letter.
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Attention: Melinda MeKis:and Peul Chambers
Dear Sirs/Mesdarmes:

Réi  Receivership (the ”Recewershlp") of Wedgemvunt EoWer Limited. Partvership- et al
(“Wiedgempyat”)

a
z

Dcmber 11, 2 ‘117 (collectnvfely, the: "Ontuhpr 11 Letter"), wh]ch fpllewed our meetmg on Dcfober 6 (the
“Mesting"}): BC Hydro i deeply troubiled by several sighifisant false and/oy misieading.statements inthe:
Octobsr 11 Letter that coneern the discyssions-that have taken place between BE Hydro amd the
Retiiver with respect to the Elexfricity Purchése Agreement between BC Hydro: and Wedgemount (the
HEPA”). T ol [ether Ty you dated Septenbier 29, 2017 (the “September 29 Letter”), we indicated our
“gondern about the Beceivei's hreach of the confldehtiahty provisions: withir: the EPA, “potential

Inistepresentations 1o bidders abont BC. Hydro’s termination rights under the:EPA, and the potential for
' Hlawed sales process with respect to the disgositi
. EPA [he “Sale Pracess™),

Althowh ‘the October 11 Letter didl vot provide all of the infarmatltm that was requested in the
Méeting, it Has miagnified our congerns gbout the. mfegrlty of the Salé Rrocess -and ‘the: Receiver's:
hatidllig of #hie EPA, Asi result, wa balleve that the Sale Process has significant flaws that will result in
negative: ‘Gutcomes for B Hydro, the Recglver, and bidders. Furthermore; false and/or misleading:
staternenty i thig October 14 Letter; .combined with the scope of the: Receiver's breach of the:
confidentlality provisions of the EPA, are extremely damaging to: BE Hydros commercnal interests: with:
réspect to other efeciricity purchase agreerents: n lts:portfolio,

British Culumbla Hygro.and Power Autheﬂty, 17 Floor; 333 Dunstuly Stree, Yancouver, 6. V6B 5R3
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on of rertaln assets of Wedgemount, ingluding the
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Oiit-Spectic primary eaticaing s outlined balaws

A Rucelver's Representatians to Hirders Regarding Discusgions with BC Hydro Conceriiing the
EPA,

At tiig Meetliig and I sactiofi 5 of thig Octoher 11 Lettar, the: Receiver Tadieated that & had: noy

iiade any representations t biddeds in reldtfon tothe EPA. Howevay, fn Appetidix D of theé Octoher
11 Leiter, the Recaivei's tesponsé to QUEstion 4 states that:

“Be, Hydro hasverbally confirmeq. to the Recelver that the EPA.wil notbe terminated s .

o result of the COD. deadline of September 2017, The ERA includes varieys provisians:for
changing the Target €AD (paragraphs 3.9 and-3.11). Bosed on discyssions with BC
Hydrg; the Receiver understands that since the Intereonnection Study Report remaihs it
draft form and has: net yet been finalized, ifie: Estimated Intercontiection: Fagilities
Eompletion Date. remuins subject to change, angk uccordingly, the Target €OB. may: b
ehianged subject ta the provisions of paragraph 3.9 of the EPA.”

This statement Is both false and misleading., Priorto- Julyr 11, 2027 {the: apparent date the statement: ‘

was posted Tn. the data taom}, BC Hydre’s interaction with the Recejver with respect {6 thie EPA was
Tirited to asingle corfference call on May 18, 2017 that was briefand introductory in nature, Tnthat
call, we stated very clearly that the COD deatlline was September 30, 2017, and =t no time i we
apree to walve our termination rights. As we have: reminded the: Retelver since, BCHydro. reserves,

has:nel waived, and will not-waive any of its rights or remedies under the EPA or any of its.other

agreements with Wetigemount, and it has not waived and will not waive: any existing:or future
defaults, other than on:terms accaptable to it in its sole dissretion. Furfhiermore, the second and
third: sentences of Deloftte’s: response ta Guestion: 9 imply that BC Hydro and the Receiver had
discussions- regarding the interpretatiom of the EPA with respact to-the draft Inferconnectiors Study
Report whith is: misleading because no such conversations hatk taken place.

Tt is inconcelivable that the: Recefver would embarie o e sale Pracess, which involves. assets
potentially worth many millions of doilars and one primary agreement, without seeking
confirmation from the caunterparty (BC Hydm) on an issue as significant as:a termination right, In
fact, the Receiver didnt seek confirmation from BC Hydro regarding termination rights under- the
EPA until September 11 {only four days before. firral bids were: orlginally due on September 15,
when it emailed a request for. canfirmation:to BC Hydro, As you kniow, BC Hydro. responded that iy

wouid pot he waiving its termination rights'viaa telephone call on September 20, and in 2 meetirg

- wiith the Receiver jon: Seftembae 25, followed with written confiraration in the Septemiber 29 Latter.
It s further disturbing: that. the. Receiver neglected to: advise' BC. Hydro of the exlstence of the
ongoihg Sale Process: until our meeting on: Septemher 25.

Al the Meeting, we expressed concerns about the Receiver's: reprasentatians: regarding BC Hydra's
EPA termination: rights and you indicated that you. kiad carrected this information to. bidders
sUbsequent: ta: our meetmg on Septeniber 25, We.are assummg that you were zreferring: o, the
follpwing, statement:in Appandix D of the Qerober 11 Letter, jn: the section entitled “Further Dua
Diligerice:and Meeting Begliasts:(Septarnber 28, 20175

“The. Recelijer inet with BC Hydro oii-September 26, 2017 ta provide on update on:the
acttwtles of the Recelver and-aiiticipated: hiext steps Ih relation to the Interconnection
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and sale process. The Receiver made o request thotBC Hyd_ro agree to a postponement

of the Target COD under the EPA. BC Hydro-las committed-to: consider this request and

will meet the Receiver again in the week commencing October 2, 2017 to. discuss
_ Jurther?

This starement to hiddars intludes both falseany misleading information. Firstly, the referenca 1o
an “updata” implies that BC Hydro was alteady award of the 5ile: Process and W recelvifig an.
Ypdate 1o. priey brietings in e moeeting (Which acwslly oeeurred on septémbei 28, rather than
Septeniker 263, fiifact; BE Hydro only learned that the Sile Protess xisted at the Septerabier 25
ineetinig, This is very probilemario for BC Hydie bacause ths Regelei’s statament to bidders ceuli

easily be: interpreted 16 nilicate that BC Hydro wasaware of and eveh & participatt in-the design-of -

the Sale Process that the Receier has implefsited; Whish-of Sourse & H0F trie; Secoridly, the:
Reaeiver’s request that BE Hydro consider pastponament of thie Targer COD urider the FPA was et
discassed at-the Saptember 25 missting butwas delfverad to BC Hydrs Irthe Reelvar's lettér dated
Seprembiar 27, Furthe'mere, At the Septetiber 25 resting We wers gear i statlng that BE Hydro
has piot Walved any‘teimination rights undler hi EPA (ind we rettératad thispalot fn the Septeribist
29 Letier), and wi indisatad that before we. could consider aptiotis for resoluiing BC Hydio’s EPA
termination -Fghts, We headed the Reveiver ta pravide Tnforfatiss régardlng thie Sale Protiss and
itg communicationswith biddets. -

The Regeiver's commumcatmn to hitdders that BC Hydro hatk cotnpittied to consider the request to
i false and grossly misleading and provides unfounded somfart to
potentcal Bidders tha’c e Hvdrp had sompvitted to: ccmslder a.spedific amendment to the EPA..

2. Recelver's Breagh ofthe Confidentiality Provisions of the EPA

s ouflined In the Septerbar 29 Letter, the Retelver has breached the confidentiality provisions In
thie EPA-throuph the 'Sales Progess. & template of the non- -disclosyre agregment between Receiver
and-gach bidder (the. “NDA") was sttaehed a5 Appendix B'to the Ocioher 11 Letter; and the Recelver
Has indicated that it has entered into the NDA with gach of the gntities thiak was granted ageess to
the daty roan upder the Sale Protess. BC Hydro nonetheless remaits deeply concerned abiput; the
Recelvetts bresich of the confidenbiality of the BPA for the fallowing reaspns:

» BG Hyfio has wot corsentad 1o the Recelver shavihg the EPA to thivd partles; aid the
Retelver did nat advise:BC Hydm that the ERA was being shaved in advaniie.

« TheYerm of the NDA is much shoster-than the term of the confideritiality provisions in tha
EPA,

+  Indlviduals with aceess to the dafa raom ware allowqd to make: copies of any dotyments
tharetn {incloding the EPAY, which craates 4 situation where It is impossible to monitor and
control confidential information in the dosuments,

« ‘The scope of the breach is broad, with NDAs heing sngned with 25 different interested
parties and 47 individusls granted-actessto the dute ot

The Tnpact to BE Rydra of the: Receivears hireach bf the. confidentlality. provisions of ihe EPA has.
- beer pxacerhated by e false: and/or mileading staterents that the Recelver hias fiade fo the

above-referenced 25 fnrarested parties regarding diseussions with B& Hydro corcerning the: EPA;
The resulting itnpacts ¥ BC Hydro extand keyotid the EPA and its potectial future dealt gy related
to:tha Sale Process; ag the Receiver's false and misleading atataments wnll potentually ipaet BE
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-

Hydro's ability to negotiate commercial arrangements where simHar circamstances arise Tn its. other
electricity: purchase agreements;. .

Tas move forward, the Receiver negds to taka the following action prlor to discussions with BE Hydrg
regarding résolution of Issues related to the EPA and the Sale Protcess:

1. Enterintoa NDA with BCHydro related to discussions:concerning the EPA.
3. Under this non-disclosure agreement, any releases: of information coricerning the
discussions between the Receiver-and BC Hydro: will be subject.to approval. by-BC Hydro
(inclyding: those destribed in frem'2 below).

2. Correct falst-and mislesting staterments mate by the Rugelver regarding discossions wifth BC

Hyd¥o coficerning the EPA

a. Retract the rasjicnse to- Qiestion 9 of the “Additional Iiiforniatior: Retuest - Résﬁohses
{uify 12, 20575

b, Colract the statement it “Rurher Due Diligeiice 4iitl Meéting Requests (Septeribier 28,

2017), regarding distussions With BC Hydro tegarding: the Recsiver’s request 1o

PBsthONE COD;

c. Clarify that BC Hydra hasa termiiiation, tight undat seetien 8.1{a) of the EPA affective:

‘septaiibar: 30, 2017 {fafliird 10 reach COD. Withih Two years of Target €Ob) and undar

gection 8:1(F) oF the EPA {Insolvanay)-and: RC. Hydro s hot waited ﬂn\( Hghits tnider the

EPA. -

d. Clarify that BG Hydro 4 the RecEiver dre in dlsausilons with BE Hydro coiternling the
statis of the EPA.

& Prw‘dethe following informationand docoments to. B¢ Hydrot
a. Indexlistingof 4ll dgcuments in the data. room

B. Written. confirmation that the Octaber 11 Letter Iheluthes-all statements made by the

Regeiver cancerving discugsions with §¢ Hydw regarding the EPA,

¢, Explanation of the redactions in the alls provided inthe October 11 Letter

¢ Details concerning the riature of enfitios that siged the MDA and the 25 different
interesied: parties.. We note thak BE Hydro was adVlsed by tire Recelver at the:Meeting:
'that there were:anly 10:-entities.

f commynications issued to: bidders or posted in the data room that reference

BC Hydro interconngctions grthe EPA that are not included in the Qctober11 Letter

BC Hydro' believes thaf the Receiiat shoul tonsidet suspensich of the Sale Protess, pending thie
‘outcome of discussions with BC Hydi, and that it wiould: be Tmprydent for the Retelier 17 afvisé ariy
bidder that:jts bid has been.5élected, In BGC Hydiu's it only If 4l When an agrednient has bieeit

reached with: BC Hydro, thé Récelvar should selget & stioit list: of bidders and regugst an updated Bid .

lhased-on the amehded EPA.

ook Fotivard t yaur promsprrEply.
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. — Deloitte Restructuring Inc,
e 0| te. 2800 - 1055 Dunsmulir Street
‘ Vancouver
BC V7X 1P4

Canada

Tel: 604-640-3368
Fax: 604-602-1583
www ,deloitte.ca

October 31, 2017

British Columbia Hydro and Power Authority
333 Dunsmuir Street

Vancouver

BC V6B 5R3

Attention: Joanne McKenna, Project Manager, Distributed Generation

Dear Sirs/Mesdames:
Re: Wedgemount Power Limited Partnership et al., in Receivership

Further to your letter of October 17, 2017, we confirm that we will be meeting with you again shortly,
but In the interim wanted to respond to the requests in section 3 of your October 17 letter (as
extracted in your email of October 18, 2017).

We confirm that this letter and all attachments are provided on the basis that the information herein
will be kept strictly confidential, In accordance with the October 6, 2017 confidentiality agreement
between the Receiver and BC Hydro.

Capitalized terms that are not otherwise defined in this letter have the meanings given to them In our
October 11, 2017 letter. . ‘ :

a. Index listing all of the documents in the data room _

Attached as “Appendix A" is a list of all documents included in the data room. The documents
highlighted in yellow relate to BC Hydro and copies were previously. provided with our letter of October

11, 2017. The documents highlighted in green also relate to BC Hydro and were previously referenced
in section 5 of our letter of October 11, 2017.

One further document has been Identified in the data room refating to BC Hydro that was not
referenced in our letter of Octaber 11, 2017. This is the BC Hydro System Impact Study dated

November 28, 2014 with file reference “*DGI SIS Wedgemount_R1 Nov 28 2014.pdf” (refer to the blue
highlighted line in Appendix A).

Member of Delojtte Touche Tohmatsu Limited
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Wedgemount Power Limited Partnership et al,, in Recelvership
October 31, 2017

Page 2
b. Written confirmation that the October 11 Letter includes all statements made by the

Receiver concerning discussions with BC Hydro regarding the EPA

As noted In our October 11 letter, we confirm that:

1. The documents attached to and referred to in that letter are all of the documents In the data room
which relate to the EPA and the Receiver's discussions with BC Hydro related to the EPA;

2. Other than the documents attached to and referred to in that letter, the Receiver has not made
any statement to suggest that BC Hydro has made any commitment with respect to the EPA; and

3. The Receiver has made it clear to the Interestéd Parties that any sale of the Project and related
assets, including Wedgemount's right, title and interest in the EPA, is on an “as Is, where is” basis.

d. Detalls concerning the nature of the 27 entities that signed the NDA and the 25 different
interested parties. We note that BC Hydrao was advised by the Receiver at the Meeting
that there were only 10 entities. '

The reference made to 10 Interested Parties in our meeting of October 6 was with respect to the
number of letters of intent received in the first phase of the Sale Process, It did not refer to the
number of Interested Parties that had executed NDAs. As we made clear in the meeting, this was an
estimate only as we did not have the details to hand. As set-out in Appendix 1 to our letter of October
11, letters of intent were in fact recelved from nine different Interested Parties.

NDAs were executed with 25 different Interested Parties. These Interested Parties were primarily
Canadian hydro and renewable energy companies, and a small number of private equity companies
with interests/projects in the renewables sector. The Nations also executed NDAs since they have a
right of first refusal pursuant to the IBA and initially expressed an interest in assessing a potential
acquisition of the Project. In total, 27 NDAs were executed and received since one Interested Party
also had its legal counsel and financial advisor sign and return NDAs.

e, Copies of communications issued to bidders or posted in the data room that reference BC
Hydrg, interconnections ar the EPA that are not included in the October 11 Letter.

We confirm that all written communications issued to Interested Parties or posted In the data room

that reference BC Hydro, dealings or discussions with BC Hydro in relation to the Interconnection or
the EPA have been provided to you.

We note that the Receiver has had varlous discussions and correspondence with 28165 Yukon Inc.
(“Yukon”) in relation to the ducting required for a section of the interconnection that passes through
Yukon’s private lands and along Riverside Drive. None of these discussions or communications relate

to the EPA, and the Receiver is generally In communication with Vic Rempel of BC Hydro in relation to
this- matter,

Member of Deloitte Touche Tohmatsu Limited
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Wedgemount Power Limited Partnership et al., in Receivership
October 31, 2017
Page 3

Next Steps

We look forward to meeting again on Thursday November 2, 2017 at 2pm to discuss this matter
further. In the meantime, should you have any queries in relation to this matter, please don't hesitate
to contact the undersigned at pachambers@deloitte.ca or (604) 640 3368.

Yours truly,

DELOITTE RESTRUCTURING INC.

In its capacity as Court Appointed Receiver and Manager of
Wedgemount Power Limited Partnership, Wedgemount Power (GP) Inc.,
and Wedgemount Power Inc. and not in its personal capacity

Bhashguonins

Paui Chambers, CIRP, LIT
Vice President

cc: IViagnus Verbrugge, Borden Ladner Gervals 'LLP, Legal Counsel to BC Hydro

Bruce Chow, Manager, Contract Management
Vic Rempel, Manager, Distribution Generator Interconnections

Member of Deloitte Touche Tohmatsu Limited
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The attached is Exhibit “J”
referred to in the affidavit #1
of Melinda McKie sworn before

me at VAN Cou vEIL | British Columbia.

this l}Mdayof wAR e 2018

Vo Taldbe

A Commissioner for taking Affidavits in
the Province of British Columbia
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From: Chambers, Paul (CA - British Columbia) <pachambers@deloitte.ca>
Sent: January-10-18 3:11 PM

To: McKenna, Joanne .

Cc Chow, Bruce; McKie, Melinda (CA - British Columbia); Hefflick, Ryan
Subject: RE: EPA Proposal :

Joanne,

Happy new year. Hope you had enjoyable holidays.

Further to your email of December 14th, would you kindly provide an update regarding BC Hydro’s considerations in
relation to the Wedgemount EPA. : :

The Receiver has been in correspondence with the EPA group since mid-September in order to try to resolve a way
forward. During this time, the Receiver has continued to work on advancing the project construction, interconnection
design and permitting process. The sales process has also been moved forward. However, the project is now at a
critical stage with several critical path decisions on hold pending resolution of the EPA. Any further delays in resolving
the EPA will negatively impact the schedule to COD and the praject value for ail stakeholders, including Industrial
Alliance, and the Squamish and Lil'wat Nations.

Lastly, could you please also.confirm if BC Hydro has now executed the NDA and provide us with an executed copy for
our records. '

Kind regards,

DELOITTE RESTRUCTURING INC. .

In its capacity as Court-appointed Recelver and Manager of Wedgemount Power Limited Partnership,
Wedgemount Power (GP) Inc., and Wedgemount Power Inc.,

and not in its personal capacity

Paul Chambers

Vice President | Financial Advisory

Deloitte Restructuring Inc.

2800 — 1055 Dunsmuir Street, Vancouver, BC V7X 1P4
D: +1 (604) 640 3368 | M: +1 (604) 365 4465
pachambers@delaitte.ca | deloitte.ca

Deloitte is proud to be a National Partner
of the Canadian Olympic team

From: McKenna, Joanne [mailto:Joanne.McKenna@bchydro.com]

Sent: Thursday, December 14, 2017 1:59 PM

To: Chambers, Paul (CA - British Columbia) <pachambers@delpitte.ca>

Cc: Chow, Bruce <Bruce.Chow@bchydro.com>; McKie, Melinda (CA - British Columbia) <mmckie @deloitte.ca>; Hefflick,
Ryan <Ryan.Hefflick@bchydro.com>

Subject: RE: EPA Proposal

Paul,

We need some additional time internally to consider the EPA and our team’s mandate. We will let you know as soon as
we are in a position to discuss further.

Regards, Joanne
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Joanne McKenna | Sr, Manager, Distributed Generation, Business & Economic Development
BC Hydro .

333 Dunsmuir St, 17th floor
Vancouver, BC V6B 5R3

P 604-623-4162

M 604-505-7413

E  Joanne.McKenna@bchydro.com
bchydro.com

Smart about power In all we do.

From: Chambers, Paul (CA - British Columbia) [mailto: pachambers@deloitte.ca]
Sent: 2017, December 12 4:57 PM

To: McKenna, Joanne

Cc: Chow, Bruce; McKie, Melinda (CA - British Columbia); Hefflick, Ryan
Subject: EPA Proposal

Hello Joanne,
Please could you provide an update on your expected timing for providing the proposal regarding the EPA?

When we last met, I think you indicated that you were alming to have It drafted by around the first week of December
(2 weeks from our meeting).

As I understand-it, the NDA Is fully executed by IA and the Recelver, and is now with BC Hydro for signing.
Thanks, -

DELOITTE RESTRUCTURING INC.

In its capacity as Court-appointed Recelver and Manager of Wedgemount Power Limited Partnership,
Wedgemount Power (GP) Inc., and Wedgemount Power Inc.,

and not in its personal capacity

Paul Chambers

Vice President | Financial Advisory

Deloitte Restructuring Inc. .
2800 - 1055 Dunsmuir Street, Vancouver, BC V7X 1P4
D: +1 (604) 640 3368 | M: +1 (604) 365 4465

pachambers@deloitte.ca | deloitte.ca

Deloitte is proud to be a National Partner
of the Canadian Clympic team

Confidentiality Warning:

This message and any attachments are intended only for the use of the intended recipient(s), are confidential,
and may be privileged. If you are not the intended recipient, you are hereby notified that any review,
retransmission, conversion to hard copy, copying, circulation or other use of this message and any attachments
is strictly prohibited. If you are not the intended recipient, please notify the sender immediately by return e-
mail, and delete this message and any attachments from your system. Thank You

If you do not wish to receive future commercial electronic messages from Deloitte, forward this email to
unsubscribe@deloitte.ca

Avertissement de confidentialité:
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Ce message, ainsi que toutes ses piéces jointes, est destiné exclusivement au(x) destinataire(s) prévu(s), est
confidentiel et peut contenir des renseignements privilégiés. Si vous n’étes pas le destinataire prévu de ce
message, nous vous avisons par la présente que la modification, a retransmission, la conversion en format
papier, la reproduction, la diffusion ou toute autre utilisation de ce message et de ses piéces jointes sont
strictement interdites. Si vous n’étes pas le destinataire prévu, veuillez en aviser immédiatement I’expéditeur en
répondant & ce courriel et supprimez ce message et toutes ses piéces jointes de votre systéme. Merci.

Si vous ne voulez pas recevoir d’autres messages électroniques commerciaux de Deloitte 3 I’avenir, veuillez
envoyer ce courriel a 1’adresse unsubscribe@deloitte.ca

This email and its attachments are Intended solely for the personal use of the Individual or entlty named above. Any use of this communication by an unintended
recipient is strictly prohibited. If you have received this emall in error, any publication, use, reproduction, disclosure or dissemination of its confents is strictly
prohibited. Please immediately delete this message and its attachments fromyour computer and servers. We would also appreciate If you would contact us by a
collect call or retum email to notify us of this error. Thank you for yaur cooperation.
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- IN THE SUPREME COURT OF BRITISH COLUMBIA
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INDUSTRIAL ALLIANCE INSURANCE AND FINANCIAL
SERVICES INC.
. PLAINTIFF
AND:

WEDGEMOUNT POWER LIMITED PARTNERSHIP
WEDGEMOUNT POWER (GP) INC.

WEDGEMOUNT POWER INC.

THE EHRHARDT 2011 FAMILY TRUST

POINTS WEST HYDRO POWER LIMITED PARTNERSHIP
by its general partner POINTS WEST HYDRO (GP) INC.
CALAVIA HOLDINGS LTD.
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File No. L67090009 ' DS

L67090009\VAN_LAW\ 2585014\6



