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PART 1.0—SUMMARY AND OVERVIEW OF SUBMISSIONS

1. McLeod Lake Indian Band (“MLIB”) supports the completion of Site C for two reasons:

a) Site C provided a watershed moment in the relationship between MLIB and
BC Hydro, and thus the provincial Crown and MLIB. The negotiation of the
agreements for Site C between MLIB and the Crown reset the relationship
between BC Hydro and MLIB by acknowledging and accommodating past
impacts and establishing a new working relationship by entering into the
March 30, 2016 Renewal Agreement between BC Hydro and MLIB (the
‘Renewal Agreement’). The Renewal Agreement advanced reconciliation.

Suspension or termination of Site C would unwind that progress.

b) Suspending or terminating Site C would give rise to significant financial hardships
for MLIB. MLIB, its members, and its businesses would lose opportunities that

could not be replaced.

2. MLIB views the Impact Benefit Agreement (“IBA”), Contracting Agreement and Tripartite
Land Agreement as integral to the Renewal Agreement and the renewed relationship between
BC Hydro and MLIB. MLIB was required to approve the IBA, the Contracting Agreement and
the Tripartite Land Agreement before BC Hydro would execute the Renewal Agreement.
Undoing one of those agreements undoes all of them and will require extensive negotiations
and reparations. It also sets back the relationship between MLIB and the Crown, and impairs

reconciliation.

3. Further, the IBA, Contracting Agreement and Tripartite Land Agreement and Renewal
Agreement address and accommodate impacts to MLIB’s title and rights caused by Site C. Any

decision to continue, suspend or terminate Site C could adversely affect the accommodations
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the Crown agreed to provide MLIB with respect to impacts to MLIB’s title and rights. Any

decision to continue, suspend or terminate Site C triggers the Crown’s duty to consult MLIB.

The decision to continue, suspend or terminate Site C is the type of strategic decision that

Supreme Court of Canada has confirmed triggers the duty to consult (Haida Nation v. British

Columbia (Minister of Forests), 2004 SCC 73, (“Haida”) at para. 76).

4. The current inquiry into Site C (the “Site C Inquiry”) by the British Columbia Utilities

Commission (the “Commission”) is not sufficient to discharge that duty and uphold the honour

of the Crown.

5. The Commission has a legal duty to report to the Lieutenant Governor in Council that:

a)

the Crown’s duty to consult MLIB with respect to Site C has been triggered;

to date, consultation has not yet begun;

the Crown must provide additional avenues for consultation with MLIB with

respect to any decision for Site C;

the Crown is obliged to begin that consultation as early as possible and cannot

rely on after-the-fact consultation once the decision has been made;

the Crown, in discharging the duty to consult, cannot subsume the consideration
of the impacts to MLIB’s title and rights in the consideration of financial impacts —
it instead must consider any financial impacts with regard to their potential to

adversely affect MLIB’s title and rights; and

the Crown, in exercising its discretion with respect to Site C, must consider how

that decision will advance or impair reconciliation between the Crown and MLIB.
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6. Further, in reporting to the Lieutenant Governor in Council, the Commission must identify

that suspending or terminating Site C will have the following unaccommodated impacts to

MLIB’s title and rights:

a)

the basis for entering in the Renewal Agreement will be fundamentally altered,
resulting in unravelling reconciliation between the Crown and MLIB, and requiring

the renegotiation of the Renewal Agreement between BC Hydro and MLIB,;

Site C construction has already created impacts to MLIB’s title and rights;

if BC Hydro or the Crown suspend or terminate the package of accommodation
the Crown agreed to provide MLIB for those impacts, then accommodation for
those impacts will no longer be sufficient and the Crown must consult with MLIB
to reach agreement with MLIB in relation to new and additional accommodation
for the impacts that have already been, and will be, caused by the construction

and remediation of Site C;

contracting opportunities that were intended by the Renewal Agreement and the
Contracting Agreement to accommodate for physical and economic impacts to

MLIB’s title and rights will need to be replaced.

7. In addition, the Lieutenant Governor in Council must know that the transfer of lands

under the Tripartite Land Agreement needs to proceed regardless of any decision about Site C.

The transfer of lands to MLIB under the Tripartite Agreement was not just intended to

accommodate MLIB for impacts to Site C, but was expressly tied to the reparations for past

impacts addressed in the Renewal Agreement.
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8. In the event of termination, any surplus Crown lands will need to be disposed of to MLIB
to compensate for past impacts to MLIB’s title and rights and to satisfy MLIB’s ongoing land

claims.

9. BC Hydro will also be required to pay any outstanding payments due under the IBA or

Contracting Agreement.

PART 2.0—DUTY TO CONSULT

21 THE SUSPENSION OR TERMINATION IF SITE C TRIGGERS THE DUTY TO
CONSULT

10. The Supreme Court of Canada has confirmed that the honour of the Crown is always at
stake in the Crown’s dealings with Indigenous communities (Haida, at para. 16). Here, the
honour of the Crown gives rise to a duty to consult MLIB in relation to any potential suspension
or termination of Site C because the Crown has knowledge of MLIB’s Aboriginal title or rights,
and, the conduct the Crown is contemplating may adversely impact MLIB’s rights (Haida,

para. 35).

11. MLIB exercises treaty rights under the Treaty No. 8 Area (as Treaty No. 8 uses that
term), which is affected by the construction and operation of Site C. MLIB exercises Aboriginal
title and rights in its Claimed Traditional Territory (as Treaty No. 8 uses that term). In respect of
those treaty and Aboriginal title and rights, and the impacts and infringements Site C would
cause to those rights, MLIB has executed the following agreements with respect to Site C with

BC Hydro:

a) the Renewal Agreement;

b) the Impact Benefit Agreement with BC Hydro for Site C dated March 30, 2016

(the “IBA”); and



-6 -

c) the related Contracting Agreement for Site C dated July5, 2016 (the

“Contracting Agreement”).

12. Also in respect of MLIB’s treaty and Aboriginal title and rights, and the impacts and
infringements Site C would cause to those rights, MLIB has executed Tripartite Land
Agreement, dated July 19, 2016, with respect to Site C among MLIB, BC Hydro, and the
Ministry of Aboriginal Relations and Reconciliation on behalf of the province of British Columbia
(the “Tripartite Land Agreement”, and collectively with the Renewal Agreement, the IBA and

the Contracting Agreement, the “Site C Agreements”).

13. The Site C Agreements constitute an important step in reconciliation between MLIB and
the Crown as it is represented by BC Hydro and the Province of British Columbia. The Site C
Agreements seek to advance reconciliation and address important past, present, and future
impacts to MLIB’s treaty rights and Aboriginal title and rights. Suspending or terminating Site C
will adversely affect MLIB’s treaty rights and Aboriginal title and rights and accommodations

provided for impacts to those rights.

14. As a result, the Crown’s duty to consult MLIB with respect to the decision to suspend or
terminate Site C is triggered.

22 THE COMMISSION DOES NOT HAVE THE REQUISITE POWERS TO EFFECT
CONSULTATION WITH MLIB

15. Regulatory processes can fulfill the duty to consult if, among other things, the enabling
statute has given the decision-maker the necessary remedial powers to address potential
impacts to Aboriginal title and rights (Rio Tinto Alcan Inc. v. Carrier Sekani Tribal Council, 2010
SCC 43 (“Rio Tinto”) at paras. 58 to 63). However, the Supreme Court of Canada has found
that the Commission does not have the remedial powers to effect consultation on behalf of the

Crown, (Rio Tinto, paras. 60 and 74). The Order in Council 244, approved August 2, 2017, (the
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“OIC”) mandating the Commission to investigate and report on the implications of continuing,
suspending or terminating Site C, does not provide the Commission with the necessary

remedial powers to effect consultation with MLIB.

16. The Site C Inquiry conducted by the Commission is not Crown consultation and does not
in any way discharge the Crown’s duty to consult MLIB about the potential suspension or
termination of Site C.

2.3 WHEN REGULATORY PROCESSES ARE NOT SUFFICIENT TO DISCHARGE

THE DUTY TO CONSULT, THE CROWN MUST PROVIDE OTHER AVENUES
FOR CONSULTATION

17. When an administrative body’s statutory powers are insufficient to effect consultation
and accommodation, the Crown must provide other avenues for consultation (Chippewas of the
Thames First Nation v. Enbridge Pipelines Inc., 2017 SCC 41, at para. 32; Clyde River (Hamlet)

v. Petroleum Geo-Services Inc., 2017 SCC 40, at para. 22).

18. Upholding the honour of the Crown and discharging the duty to consult are constitutional
obligations that reside upstream of legislative regimes and regulatory processes. The Crown
cannot legislate out of upholding the honour of the Crown; nor can it legislate out of the duty to
consult (Halalt First Nation v. British Columbia (Environment), 2011 BCSC 945, at para. 652).
Likewise, regulatory processes cannot avoid the duty to consult; when they do, that regulatory
process will be flawed and any decision that flows from it will be vulnerable to challenge (Ross
River Dena Council v. Government of Yukon, 2012 YKCA 14, at paras. 34 to 40; Ka'a’Gee Tu

First Nation v. Canada (Attorney General), 2007 FC 763 at para. 121).

19. Here, the Crown must establish a separate government-to-government process with

MLIB to address potential impacts of any potential suspension or termination of Site C.
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24 THE COMMISSION HAS A DUTY TO ASSESS THE ADEQUACY OF
CONSULTATION THUS FAR AND REPORT THAT IT HAS BEEN INADEQUATE

20. The Supreme Court of Canada has confirmed that the Commission’s power to decide
issues of law includes addressing constitutional issues that are properly before it and assessing
the adequacy of Crown consultation (Rio Tinto, paras. 69 to 73). Further, even when mainly
focused on economic issues, the Commission’s powers to consider questions of law “are broad

enough to include the issue of Crown consultation with Aboriginal groups” (Rio Tinto, para. 70).

21. The OIC mandating the Commission to advise the Lieutenant Governor in Council on
Site C does not expressly exclude the consideration of the adequacy of consultation (see Rio
Tinto, para. 69). Instead, the OIC requires the Commission to “advise on the implications of”
continuing, suspending or terminating Site C (paragraph 3(a)) and to consult interested parties

while doing so (paragraph 3(d)).

22. Further, the OIC expressly states that the Commission “may exercise any of its powers
under the Act to carry out the inquiry” (paragraph 3(f)). As the OIC does not expressly exclude
the Commission’s power to consider questions of law, the Commission must consider the
adequacy of consultation with respect of any decision to continue, suspend or terminate Site C

(see Rio Tinto, paras. 59 to 60 and 69 to 74).

23. Rio Tinto, the Utilities Commission Act, RSBC 1996, c. 473 (the “Act”) and the OIC
require the Commission to assess the adequacy of consultation with MLIB, regarding the

completion, suspension or termination of Site C.

2.5 POTENTIAL FINANCIAL IMPACTS MUST BE CONSIDERED AS IMPACTS TO
MLIB’S TITLE AND RIGHTS

24, A tribunal, or administrative body, in order to discharge the duty to consult, or assess the

adequacy of consultation, must consider impacts as impacts to Aboriginal title or rights. The
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consideration of impacts to Aboriginal rights cannot be subsumed in the consideration of
ancillary or related issues such as environmental or financial impacts (Clyde River (Hamlet) v.

Petroleum Geo -Services Inc., 2017 SCC 40, at paras. 45 and 51; Chippewas of the Thames

First Nation v. Enbridge Pipelines Inc., 2017 SCC 41, at paras. 54 and 60).

25. The OIC expressly requires the Commission to report on the financial impacts of
completing, suspending or terminating Site C.  When considering such impacts, the
Commission must consider financial impacts with respect to their potential impact on MLIB’s title
and rights. It is insufficient just to consider the financial impacts of terminating the IBA, the
Contracting Agreement or the Tripartite Land Agreement; the impacts, both financial and
non-financial, must be assessed for the potential to impact MLIB’s title and rights. Further, the
Crown must consult on those potential impacts before making any decision with respect to

Site C.

2.6 THE CROWN CANNOT CONTRACT OUT OF THE DUTY TO CONSULT

26. The Crown cannot contract out of the honour of the Crown or the duty to consult. The
Crown’s constitutional duty always applies independently and regardless of the expressed or
implied intention of the parties (Haida Nation v. British Columbia (Minister of Forests), 2004
SCC 73, at para. 42; Beckman v. Little Salmon/Carmacks First Nation, 2010 SCC 53 at
para. 61; Behn v. Moulton Contracting Ltd., 2013 SCC 26, at para. 27; Canada v. Brokenhead
First Nation, 2011 FCA 148, at para. 25; Canada v. Long Plain First Nation, 2015 FCA 177, at
paras. 115 and 119 to 120; Fort Chipewyan Métis Nation of Alberta Local #125 v. Alberta, 2016
ABQB 713, at para. 101; Nunatsiavut v. Canada (Attorney General), 2015 FC 492, paras. 125

and 129 to 130; and Saugeen First Nation v. Ontario (MNRF), 2017 ONSC 3456, at para. 19).

27. The termination provisions in the IBA, the Contracting Agreement, and the Tripartite

Land Agreement state that payments or other obligations under the Site C Agreements would
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be suspended or discontinued if Site C was suspended or terminated. They do not exclude
further payments or consultation. They are silent as to what would be required between the
Crown and MLIB after the suspension or termination of the Site C Agreements because the
common law on the duty to consult with respect to Aboriginal title and rights prevails. In the
event that BC Hydro elects to suspend or terminate the Site C Agreements, the Crown has a
constitutional duty to consult with MLIB with respect to how that suspension or termination
affects MLIB’s title, rights and any accommodations provided for impacts to MLIB’s title and
rights. No contractual language could obviate the Crown’s constitutional obligation to do so. No
contractual language could replace the consultation and accommodation required to address

the facts on the ground if and when suspension or termination occurred.

2.7 STEPS THE CROWN MUST TAKE TO ENSURE CONSULTATION IS EFFECTIVE

28. The Crown must begin to consult with MLIB regarding any action it plans to take
regarding Site C that could affect MLIB’s rights under the Site C Agreements. It is best if
consultation occurs early, but it must occur before the decision is made. Consultation after the
fact is never sufficient to uphold the honour of the Crown (Musqueam Indian Band et al. v. City
of Richmond et al., 2005 BCSC 1069 at para. 116; Wahgoshig First Nation v. Her Majesty the

Queen in Right of Ontario et al., 2011 ONSC 7708 at para. 54).

29. When a Crown decision-maker is exercising discretion, it must consider how the
decision will advance or impair reconciliation (Kainaiwa/Blood Tribe v Alberta (Energy), 2017
ABQB 107, at paras. 129 and 130).

PART 3.0—IMPACTS TO THE RENEWAL AGREEMENT IF SITE C IS TERMINATED
OR SUSPENDED

30. Historically, MLIB and BC Hydro had a fractious relationship, unbefitting the honour of

the Crown. The development of infrastructure in the MLIB Territory occurred without
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consultation, consent or accommodation and had a devastating effect on MLIB and its
members. As Chief Harley Chingee of MLIB has stated in his affidavit sworn on September 27,
2017 (the “Affidavit”’), since the 1950s, and until very recently, BC Hydro has developed “its
core infrastructure in the MLIB Territory without consultation with MLIB and without MLIB’s

consent” (para. 7). The development of that infrastructure:

...continues to have profound effects on MLIB and its members, including the
ways in which MLIB and its members exercise their Aboriginal title and rights
over their lands and resources and their connections to their neighbouring
Aboriginal communities. Those impacts had a devastating effect on the MLIB
community and its members. The most enormous impact came from the creation
of the Williston Reservoir (Affidavit, para. 8).

31. For MLIB, the development of the Williston Reservoir created the most significant

impacts of all of BC Hydro’s infrastructure:

Williston Reservoir and other BC Hydro infrastructure created profound pain and
hardship for MLIB and its members. Members were displaced from their
traditional hunting, trapping and fishing areas. Trapping, hunting and fishing in
areas like Cutthumb Creek could no longer be practiced. The Parsnip drainage
system could no longer be used. Species like the arctic grayling and caribou
herds were severely impacted. Moose were also affected and became scarce in
our territory. The fish in Williston Reservoir are known to be contaminated with
mercury and cannot be used as a food source.

Members could not trap, hunt or fish like they used to. Members lost the ability to
provide for themselves and the ability to pass those traditional skills onto their
children. By the 1980s, almost all members had abandoned trapping. It was no
longer viable as a way to feed yourself and your family or as a way to make
money. Many families left McLeod Lake and moved to centres like Prince
George. The displacement from their homes and their livelihoods meant that
many MLIB members had to go on social assistance (Affidavit, paras. 10 and
11).

32. The Renewal Agreement addressed some of those impacts and was a watershed
moment in the relationship between BC Hydro and MLIB that moved reconciliation forward

between MLIB and the provincial Crown. It reset the relationship between MLIB and BC Hydro

by acknowledging the past impacts and establishing a foundation for a more productive
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relationship between MLIB and BC Hydro. Suspending or terminating Site C would unravel the

Renewal Agreement and require a new agreement to be put in place.

33. In the Affidavit, Chief Chingee stated that:

Approving the Renewal Agreement was difficult for MLIB. The first time the

Renewal Agreement was put to the MLIB community, it was rejected. It was only

after negotiations for the other agreements associated with Site C had advanced

that MLIB was able to put the Renewal Agreement before the MLIB members

again (Affidavit, para. 15).
34. The Renewal Agreement required MLIB to approve and execute the IBA, the Contracting
Agreement, and the Tripartite Land Agreement before BC Hydro would execute the Renewal
Agreement. In the Renewal Agreement, BC Hydro promises to make contracting opportunities

available for MLIB in future BC Hydro projects and expressly lists Site C as one of those

projects.

35. For MLIB, the Renewal Agreement, the IBA, the Contracting Agreement, and the
Tripartite Land Agreement were all part of the same package. Chief Chingee in the Affidavit
states that:
In determining if the Renewal Agreement was acceptable, MLIB weighed not just
the benefit and accommodation measures contained within it, but also the
aggregate of the benefit and accommodation measures in the SiteC
Agreements. MLIB would not have entered into the Renewal Agreement if the
associated benefits created by the Site C Agreements were not part of the
package. MLIB considers the Renewal Agreement's accommodation for past
impacts and infringements of MLIB title and rights insufficient in isolation from the
other Site C Agreements (Affidavit, para. 16).
36. It would not be consistent with the honour of the Crown for BC Hydro to suspend or
terminate Site C without consulting MLIB about how that affects the package of benefits that

was integral to the Renewal Agreement, and resetting the new relationship between MLIB and

BC Hydro.
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37. For MLIB, it was important that BC Hydro acknowledged that “the Williston Reservoir
forever changed MLIB’s connection with the MLIB Territory and created profound hardships
within the MLIB community (Affidavit, para. 13), and that BC Hydro “recognized that a new
relationship was needed between MLIB and BC Hydro” (Affidavit, para. 13). Terminating Site C
and not honouring the agreements MLIB approved as a requirement of the Renewal Agreement
would not be consistent with the honour of the Crown. When considering promises made to
Aboriginal groups in respect of promises made by the Crown, the Crown must interpret those
promises in a purposive way and ensure those promises are upheld (Manitoba Metis Federation

Inc. v. Canada (Attorney General), 2013 SCC 14, para. 128).

PART 4.0—IMPACTS FLOWING FROM THE IBA IF SITEC IS TERMINATED OR
SUSPENDED

38. Construction of Site C has already caused impacts on MLIB’s title and rights, but only a
very small portion of the accommodation for those impacts has been provided. If Site C is
suspended or terminated, then the Crown will need to consult with MLIB regarding what
accommodation has been provided, and what new and additional accommodation must be

provided for impacts that have already occurred, and may continue to occur.

39. The Crown must know that the benefits provided in the IBA do not represent a maximum
level for accommodation if Site C is suspended or terminated. The Crown will need to address
new circumstance by consulting and providing accommodations that are appropriate to those
circumstances in which the decision is made (Taku River Tlingit First Nation v. British Columbia
(Minister of Environment), 2014 BCSC 1278, at paras. 53, 63 and 70; Huu-Ay-Aht First Nation
et al. v. The Minister of Forests et al., 2005 BCSC 697, para. 123; Chartrand v. British Columbia

(Forests, Lands and Natural Resource Operations), 2015 BCCA 345, at para. 79).
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PART 5.0—IMPACTS FLOWING FROM CONTRACTING AGREEMENT IF SITEC IS
CONTINUED, SUSPENDED OR TERMINATED

40. In the Affidavit, Chief Chingee stated that the termination or suspension of Site C will
cause undue hardship for MLIB (para.28). MLIB businesses have incurred significant
expenses in preparing for contracting opportunities for Site C. Most of those expenses “were
financed based on at least six to eight years of contracting opportunities” (Affidavit, para. 28).
With only two years of contracting opportunities, “(t)he suspension of termination of Site C

would mean the end of MLIB’s construction business” (Affidavit, para. 28).

41. The Renewal Agreement recognized that the Williston Reservoir and other BC Hydro
infrastructure displaced MLIB members from their traditional livelihoods and that MLIB aspired
to become “an economically thriving community” (Renewal Agreement, para. 5, page 1). The
Renewal Agreement further promised MLIB contracting opportunities on BC Hydro projects
(Renewal Agreement, para. 5, page 4), and listed Site C as such a project in Appendix A to the
Renewal Agreement. The Contracting Agreement does not just flow from the IBA. It also flows
from BC Hydro’s acknowledgement of past impacts and its promise to help MLIB develop self-
sustaining livelihoods for its members to replace the livelihoods destroyed by previous

BC Hydro infrastructure.

42. The suspension or termination of Site C would have the opposite effect. Instead of
making MLIB and its members better off through participation in Site C, suspending or
terminating Site C would leave MLIB and its members worse off. BC Hydro’s biggest promise to
MLIB for economic development would be gone. Businesses would not survive. Members
would still not have the economic opportunities that were promised to accommodate for Site C’s
impacts and to replace the livelihoods destroyed by previous BC Hydro infrastructure. Instead,

past infrastructure and its impacts would endure and the impacts from Site C would persist.



-15-

43. The honour of the Crown requires that BC Hydro consult with MLIB before it decides to
suspend or terminate Site C. The honour of the Crown also requires that BC Hydro
accommodate MLIB for those impacts to its title and rights. As part of that consultation and
accommodation, BC Hydro needs to discuss what contracting opportunities will be provided for
the remediation of Site C with MLIB. MLIB wants to ensure that any contracting opportunities it
will have for such remediation are equivalent or better than it would have had if Site C

continues.

44, If Site C continues, MLIB will require consultation with BC Hydro regarding its process
for awarding contracts. As Chief Chingee stated in the Affidavit:

MLIB has had problems with the bidding process for contracts. It discussed

those concerns directly with the CEO of BC Hydro and the Minister of Energy,

Mines and Petroleum Resources. After that things have improved, but more

work needs to be done. If Site C continues, MLIB would expect BC Hydro to

remedy this by providing MLIB with more direct award contracts (Affidavit,
para. 30).

PART 6.0—IMPACTS FLOWING FROM TLA IF SITEC IS SUSPENDED OR
TERMINATED

45, The Renewal Agreement expressly connected the Tripartite Land Agreement with the
new relationship BC Hydro was forging with MLIB and BC Hydro’s regret for past impacts and
promise not to repeat the mistakes of the past (Renewal Agreement, paras. 4 and 6, page 5).

To not transfer the 2,500 acres would be to repeat those same mistakes.

46. The Tripartite Land Agreement was to provide MLIB will lands to “restore a small portion
of the MLIB Territory to the use and control of MLIB” (Affidavit, para. 29). By placing those
lands in the control of MLIB, it could use those lands to exercise its Aboriginal title and rights.

Any decision to suspend or terminate the proposed transfer of those lands triggers the duty to
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consult both with respect to promised accommodation for past impacts and the impacts created

by Site C.

47. The Crown also still needs to address MLIB’s outstanding land claims. The lands
promised by the Tripartite Land Agreement “would still not be sufficient to accommodate MLIB
for past impacts to the MLIB Territory and MLIB’s title and rights” (Affidavit, para. 29). If Site C
is suspended, then the Crown will have at its disposal expropriated fee simple lands that it can
use to address outstanding MLIB claims. The Crown must consult with MLIB before any
disposal of that land, and MLIB expects that if Site C is terminated, that those surplus fee simple
lands held by the Crown will be used to address MLIB claims (Musqueam Indian Band v. British
Columbia (Minister of Sustainable Resource Management), 2005 BCCA 128, paras. 66 and 67,

and 94).

PART 7.0—IMPACTS TO MLIB TERRITORY IF SITEC IS SUSPENDED OR
TERMINATED

48. If Site C is suspended or terminated, “the territory will be left looking like a moonscape.
Large sections of the MLIB Territory have been deforested. Many slopes would need to be
stabilized to prevent erosion” (Affidavit, para. 33). More importantly, those impacts will need to
be addressed. As Chief Chingee stated in the Affidavit:

Those impacts will need to be remediated. Some may not be able to ever be

remediated to MLIB’s satisfaction. For those impacts, MLIB will bear the full

brunt of the impacts as if Site C had been constructed, but MLIB will not receive

the full payments, contracting opportunities and land that the Crown promised in
accommodation for those impacts and infringements (Affidavit, para. 35).

49. If Site C is suspended or terminated, then the Crown will have a duty to ensure that
those impacts do not remain unaccommodated. MLIB will expect Crown consultation on how its
Territory will be remediated. MLIB will expect to be awarded direct-award contracts to

remediate its Territory so that MLIB can fulfill its role as the stewards of its Territory and so it is
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accommodated for impacts caused by Site C and other BC Hydro infrastructure. The honour of
the Crown requires that such contracting opportunities are equal or greater than those currently

agreed to under the Contracting Agreement.

50. Further, if Site C is suspended or terminated, some impacts may never remediated.
MLIB will expect the Crown to fulfill its constitutional duty to accommodate MLIB for such
impacts and by ensuring that monetary payments and land transfers are negotiated that would

be equal or more than those agreed to in the IBA and Tripartite Land Agreement.

PART 8.0—CONCLUSION

51. The Crown’s duty to consult and accommodate MLIB has been triggered by the
Province’s decision to review Site C to determine if it should be completed, suspended or

terminated.

52. The Commission cannot discharge that duty, but must report to the Lieutenant Governor
in Council that the duty has not been discharged and that consultation has not even begun. The
Commission must ensure that its report states that Crown must consult MLIB about any
potential decision regarding Site C and must consider how such a decision would advance or

impair reconciliation.

53. Suspending or terminating Site C affects agreements between BC Hydro and MLIB not
just with respect to impacts caused by Site C, but also historical impacts caused by the
development of BC Hydro’s infrastructure in MLIB’s Territory. The honour of the Crown requires
that in suspending or terminated Site C, the Crown cannot leave MLIB worse off than it would
have been had Site C proceeded. To ensure that does not happen, if Site C is suspended or

terminated, BC Hydro must provide MLIB with:

a) monetary benefits equal or greater than those provided by the IBA;
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b) contracting opportunities whose aggregate value is equal or greater than the

amount agreed to in the Contracting Agreement; and

c) lands that are equal or greater than the 2,500 acres promised by the Tripartite

Land Agreement.

54. MLIB would like to begin the consultations necessary with the Crown to ensure that any

decision with respect to Site C upholds the honour of the Crown.

55. MLIB respectfully requests that the Panel conducting the Site C Inquiry include the

information contained in MLIB’s submissions in its report to the Lieutenant Governor in Council.
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Project No. 1598922 .
Prince George Hearing

BRITISH COiAUMBIA UTILITIES COMMISSION INQUIRY
RESPECTING SITE C

AFFIDAVIT OF CHIEF HARLEY CHINGEE

I, HARLEY CHINGEE, Chief of the McLeod Lake Indian Band, with an address of

General Delivery, McLeod Lake, BC, VOJ 2G0, SWEAR THAT:

1. I have perSonal knowledge of the facts and matters deposed to by me, save and except
those which are stated to be based on information and belief and where so stated I verily believe
them to be true. For matters in which I was not directly involved, I have informed myself by

reviewing the relevant materials.

2. I am a member and the elected Chief of the McLeod Lake Indian Band (“MLIB”), I have
served as the elected Chief since June 2, 2017 and since 2002, I have served on MLIB Council

for a total of five years.

PART 1.0—MLIB ADHESION TO TREATY 8

3. MLIB is a “band” within the meaning of section 2(1) of the Indian Act, RSC 1985, ¢ 1-5
and our members are “Aboriginal peoples of Canada” within the meaning of section 35 of the

Constitution Act, 1982.

4. MLIB adhered to Treaty No. 8 on the 30™ day of September, 1999 by executing the
McLeod Lake Indian Band Treaty No. 8 Adhesion and Settlement Agreement with Canada and

the Province of British Columbia (the “Treaty 8 Adhesion”).
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5. As an adherent to Treaty 8, MLIB continues to exercise treaty rights within the Treaty

No. 8 Area, as that term is defined in the Treaty 8 Adhesion.

6. The Treaty 8 Adhesion did not limit MLIB’s right to exercise its Aboriginal title ﬁghts
within MLIB’s Claimed Traditional Territory, as that term is deﬁned in the Treaty 8 Adhesion
(collecti{/ely with the Treaty No. 8 Area, the “MLIB Territory”). A true copy of the map used
to depict MLIB’s Claimed Traditional Territory in the Treaty 8 Adhesion is attached to this

affidavit as Exhibit “A”.

PART 2.0—HISTORICAL RELATIONSHIP BETWEEN MLIB AND BC HYDRO

7. Starting in the 1950s, BC Hydro began developing its core infrastructure in the MLIB

Territory without consultation with MLIB and without MLIB’s consent.

8. That infrastructure included dams, reservoirs, generating stations, and transmission lines
that forever changed the MLIB Territory and MLIB’s ability to exercise its Aboriginal title and
rights within it. BC Hydro’s infrastructure in the MLIB Territory continues to have profound
effects on MLIB and its members, including the ways in which MLIB and its members exercise
their Aboriginal title and rights over their lands and resources and their connections to their
neighbouring Aboriginal communities. Those impacts had a devastating effect on the MLIB
community and its members. The most enormous impact came from the creation of the

Williston Reservoir.

PART 3.0—IMPACTS OF THE WILLISTON RESERVOIR

9. In 1968, the BC Hydro built the W.A.C. Bennett Dam, and in the process created the

Williston Reservoir in the MLIB Territory. The Williston Reservoir flooded over 600 square
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miles of the MLIB Territory, submerging them and putting them beyond the use of MLIB and its
members. The Williston Reservoir destroyed some of the best timber resources in the province
and took away the ability of ‘many of MLIB members to earn a living from forestry in their

community.

10. Willisfon Reservoir and other BC Hydro infrastructure created profound pain and
hardship for MLIB and its members. Members were displaced from their traditional hunting,
trapping and fishing areas. Trapping, hunting and fishing in areas like Cutthumb Creek could no
longer be practiced. - The Parsnip drainage systém could no longer be used.. Species like the
arctic grayling and caribou herds were severely impacted. Moose were also affected and became
scarce in our territory. The fish in Williston Reservoir are known to be contaminated with

- mercury and cannot be used as a food source.

11. Members could not trap, hunt or fish like they used to. Members lost the ability fo
provide for themselves énd the ability to pass those traditional skills onto their children. By the
1980s, almost all ‘members had abandoned trapping. It was no longer viable as a way to feed
yourself and your Afamily or as a way to make money. Many families left McLeod Lake and
moved to centres like Prince George. The displacement from their homes and their livelihoods

meant that many MLIB members had to go on social assistance.

12. MLIB was never consulted nor consented to the creation of the Williston Reservoir and
was not accommodated for those impacts. Some Elders were promised free electricity, but that

was never provided.
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PART 4.0—THE RENEWAL AGREEMENT BETWEEN MLIB AND BC HYDRO

13.  In an effort to renew -its relationship with BC Hydro, MLIB entered into the Renewal
Agreement with BC Hydro oﬁ March 30, 2016, a true copy of which is attached as Exhibit “B”
to this affidavit. MLIB sees the Renewal Agreement as BC Hydro’s acknowledgement that the
Williston Reservoir forever changed MLIB’s connectior; with the MLIB Territory and created
profound hardships within the MLIB community. For MLIB, the Renewal Agreement
demonstrated that BC‘ Hydro, and the Crown, finally recogniied that a new r‘elationship was
needed between MLIB and BC Hydro. MLIB sees the Renewal Agreement as an essential step

in reconciliation between MLIB and the Crown.

14.  MLIB took the necessary steps to ratify the Renewal Agreement through a community
vote, including discussing the Renewal Agreement, the Impact Benefit Agreement ‘with
BC Hydro for Site C dated March 30, 2016 (the “IBA”), the related Contracting Agreement for
Site C dated July 5, 2016 (the “Contracting Agreemenf”) and the Tripartite Land Agreeﬁent
dated July 19, 2016, among MLIB, BC Hydro and the Ministry of Aboriginal Relations and
Reconciliation on behalf of thé province of British Columbia (the “TLA”). A true copy of the

TLA is attached to this affidavit as Exhibit “C”.

15.  Approving the Renewal Agreement was difficult for MLIB. The first time the Renewal
Agreement was put to the MLIB community, it was rejected. It was only after negotiations for
the other agreements associated with Site C had advanced that MLIB was able to put the

Renewal Agreement before the MLIB members again.

16.  As the Renewal Agreement required MLIB to approve and execute the IBA, the

Contracting Agreement and the TLA (the “Site C Agreements”) before BC Hydro would enter
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into the Renewal Agreement, MLIB considered all of those agreements during the community
ratification process. For MLIB, the Renewal Agreement and the Site C Agreements are a
package of accommodations ‘i;tended to address past impacts, and in particular the impacts of
the Williston Reservoir, as well the impacts that would be created by Site C. In determining if
the Renewal Agreement was acceptable, MLIB weighed not just the benéﬁt and accommodation
measures contained within it, but also the aggregate of the benefit and accommodation measures
in the Site C Agreements. MLIB would not have entered into the Renewal Agreement if the
associated benefits created by the Site C Agreements were not part of the package. MLIB
considers the Renewal Agreement’s accommodation for past impacts and infringements of

MLIB title and rights insufficient in isolation from the other Site C Agreements.

PART S5.0—THE IBA

17. MLIB sees the IBA as an important step in establishing an enduring and productive
relationship with BC Hydro and in tandem with the Renewal Agreement an important step in the

process of reconciliation between MLIB and the Crown.

18. Sadly, MLIB now does not view the IBA’s payments as fair accommodation. MLIB now
understands that BC Hydro has provided much larger payments to other First Nations for other
BC Hydro projects of similar scope. MLIB is now questioning how this could come to be and
how the Crown’s honour is upheld when there are is such wide discrepancy between the

accommodations provided different First Nations for the similar impacts.

19.  Regardless of whether not the IBA’s monetary payments are fair, for MLIB, the
monetary benefits -- including the 70-year stream of payments -- due under the IBA are an

essential element of accommodation from the Crown not just for the impacts caused by Site C to
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MLIB’s title and rights, but also for past impacts to MLIB title and rights caused by BC Hydro in

the development of its infrastructure in the MLIB Territory.

20.  MLIB has received the first payment that was due after the IBA’s Effective Date. It has
not received the payment that will come due after the second anniversary of the Commencement
of Construction. MLIB has not received any of the stream of payments that are to be paid

annually after the In Service Date.

21. MLIB has fulfilled all its obligations under the IBA. It fulfilled all the conditions

precedent to make the IBA effective, including:

a)  completing a community ratification process pursuant to MLIB Election Code and

proViding BC Hydro with notice of the community’s approval of the IBA;

b) o executing a duly passed Band Council Resolution approving the IBA;

c) delivering confirmation letters in SL\lpport of Site C to:
1) the British Columbia Environmental Assessment Office;
2) the Canadian Environmental Assessment Agency;

3)  the Ministry of Forests, Lands and Natural Resource Operations;
4) the Comptroller of Water Rights;
5) the Ministry of Environment;

6) Ministry of Energy and Mines;
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7 Fisheries and Oceans Canada; Transport Canada; and
8) Natural Resources Canadé; and
d) executing the Contracting Agreement and the TLA.

22.  MLIB has also fulfilled all of its obligations under the IBA including continuing to work

with BC Hydro on a good faith basis with respect to the construction of Site C.

PART 6.0—THE CONTRACTING AGREEMENT

23.  MLIB is a community that needs to build the capacity of its people. The changes caused
by settlement and industrialization in the MLIB Territory, including the Williston Reservoir,
Site C and other BC Hydro infrastructure, have profoundly and permanently changed how
members of MLIB live and sustain themselves. It was essential for MLIB that BC Hydro, in the
Renewal Agreement, acknowledged that the impacts that it created to the MLIB Territory forever
changed the way MLIB exercises its title and rights and the way its members sustain themselves
and that BC Hydro further acknowledged MLIB’s aspiration to become a thriving self—reli‘ant‘
community. With those acknowledgements MLIB relied on BC Hydro’s promise in the Renewal
Agreement to increase participation in BC Hydro business opportunities. The Renewal
Agreement specifically listed Site C as a project for which BC Hydro would make contracting
opportunities available to BC Hydro and MLIB relied on availability of Sll(%l contracting

opportunities when entering into the Renewal Agreement.

24.  MLIB views the Contracting Agreement as fulfillment of the promises BC Hydro made
in the Renewal Agreement and the IBA to increase contracting opportunities for MLIB. For

MLIB, the Contracting Agreement is an essential element of the process of reconciliation

V46864\VAN_LAW\ 2439166\3



=

—_— PR —

-8-

between MLIB and the Crown. BC Hydro’s infrastructure destroyed the MLIB Territory that
MLIB and its members used to sustain themselves. The Contracting Agreement provides a

¥

foundation for MLIB and its members to develop new economically sustainable livelihoods.

25.  MLIB completed all of the conditions precedent for the Contracting Agreement,

including a community ratification process.

26. MLIB has upheld all of its commitments for the Contracting Agreement including
identifying MLIB Businesses who are available for construction opportunities for Site C and
providing all the agreed information BC Hydro would require to determine the suitability of

MLIB Businesses for Site C contracting opportunities.

27.  To date, MLIB Business have only received a portion of the opportunities it expected

from the Contracting Agreement.

28.  If Site C is suspended or terminated it will be an economic catastrophe for MLIB. MLIB
Businesses have made themselves available for pending Site C opportunities. Those MLIB
Businesses have incurred expenses such as preparing for bids, hiring staff and purchasing
equipment. All those expenditures were financed based on at least six to eight years of
contracting opportunities. We are only two years into those six to eight years. The suspension
of termination of Site C would mean the end of MLIB’s construction business. What was
supposed to be an opportunity to build capacity and revitalize MLIB would'have; the opposite
effect: companies and jobs would be lost and people would need to leave the MLIB Territory to

pursue other economic opportunities if Site C is suspended or terminated.
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PART 7.0—THE TLA

29. MLIB are a people of ‘rt-he land. To build the Williston Reservoir, and other BC Hydro
infrastructure, BC Hydro toék that land from MLIB, or made it unusable to MLIB and its
members. The 2,500 acres that would be provided to MLIB through the TLA would restore a
small portion of the MLIB Territory to the use and coﬁfrol of MLIB. Even though that land
trapsfer would be an important step in the process of reconciliation between MLIB and the
Crown that BC Hydro promised to undertake in the Renewal Agreement and which was effected
by the IBA, Contracting Agreement and TLA, the lands promised in the TLA -would still not be
sufficient to accommodate MLIB for past impacts to the MLIB Territory and MLIB’s title and
rights. |

PART 8.0—MLIB’S POSITION REGARDING ACCOMMODATION IF SITE C
CONTINUES

30. MLIB has had problems with the bidding process for contracts. It discussed those
concerns directly with the CEO of BC Hydro and the Minister of Energy, Mines and Petroleum
Resources. After that things have improved, but more work needs to be done. If Site C
continues, MLIB would expect BC Hydro to remedy this by providing MLIB with more direct

award contracts.

31.  MLIB also believes that the accommodation provided under the Site C Agreements does
not uphold the honour of the Crown and should be revisited during this process through direct

government-to-government consultation.
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PART 9.0—IMPACTS TO MLIB IF SITE C IS SUSPENDED

32. Suspending Site C will create great uncertainty for MLIB. The futures of MLIB

Businesses and members will be left in limbo.

33. Portions of the MLIB Territory will be left unusable to MLIB and its members during
any period of suspension without knowing if those impacts will be remediated. If BC Hydro
walks away from Site C now, the territory will be left looking like a moonscape. Large sections
of the MLIB Territory have been deforested. Many slopes would need to be stabilized to prevent

erosion.

34.  Likewise if Site C is suspended, MLIB’s construction company may not survive during
that suspension. MLIB would like to discuss with the Crown how it will assist MLIB ensuring

the economic viability of its companies during any suspension.

PART 10.0—IMPACTS TO MLIB IF SITE C IS TERMINATED

35. Construction activities for Site C have already begun in the MLIB Territory. Impacts
have already occurred. Those‘impacts will need to be remediated. Some may not be able to ever
be remediated to MLIB’s satisfaction. For those impacts, MLIB will bear the full brunt of the -
impacts as if Site C had been constructed, but MLIB will not receive the full payments,
contracting opportunities and land that the Crown promised in accommodation for those impacts
and infringements. The lack of full accommodation for those impacts will seriousi; set back the

process of reconciliation between MLIB, BC Hydro and the provincial Crown.
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10.1 CONTRACTS FOR REMEDIATION

36.  If Site C is suspended or terminated, MLIB require contracting opportunities to remediate
the impacts of construction. ‘As MLIB and its members are stewards of the MLIB Territory, it

will be imperative to MLIB and its members that they conduct the necessary remediation.

37.  MLIB, MLIB Businesses and members will also need contracting opportunities to replace
cancelled or suspended contracts. Without the contracting opportunities provided by Site C,
MLIB Businesses may not remain viable. Some members may need to leave MLIB to pursue

jobs and contracts elsewhere, - -

10.2 ACCOMMODATION FOR IMPACTS INCURRED

38.  If Site C is suspended or terminated the benefits and accommodation provided by the
Renewal Agreement, the IBA, the Contracting Agreement and the TLA will all need to be re-

evaluated and renegotiated on a government-to-government basis.

39.  The lands promised under the TLA to be transferred regardless of any decision about
Site C. If Site C is terminated, MLIB would expect the surplus Crown land expropriated for
Site C to be disposed to MLIB to restore territory that has been affected over the years, to settle

land claims and to advance reconciliation.

40. MLIB does not view the current accommodation provided by the IBA to be sufficient.
The sum currently agreed to should not be as a potential ceiling for any accommodation agreed

to for impacts if Site C is suspended or terminated.

41. MLIB would expect to be provided direct award contracting opportunities for

remediation of Site C in excess of the amounts currently agreed in the Contracting Agreement.
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PART 11.0—CROWN’S DUTY TO CONSULT MLIB REGARDING
TERMINATION OR SUSPENSION OF SITE C

42.  MLIB views the Renewal Agregment, the IBA, the Contracting Agreement and the TLA
all as a part of a package intended to move reconciliation between MLIB and the Crown forward
by acknowledging and accommodating not just the impacts created by Site C, but also past
impacts created by BC Hydro infrastructure. Terminating or suspending Site C would deny
MLIB that package of accommodation and move reconciliation between MLIB and the Crown

backwards.

43.  MLIB wants BC Hydro to uphold the honour of the Crown and honour the Renewal
Agreement, the IBA, the Contracting Agreement and the TLA. MLIB entered into all of those

agreements in good faith and in an effort to move reconciliation with the Crown forward.

44.  MLIB expects the Crown to consult with it before it makes any decision regarding Site C.
To date, the Crown has not adequately consulted MLIB about the potential adverse impacts to its

title and rights that would be caused by the termination or suspension of Site C.

45. Suspending or terminating Site C will require the renegotiation of the Renewal
Agreement. Elements of the Renewal Agreement that were fundamentally necessary for MLIB’s

agreement to the Renewal Agreement will no longer be present.
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PART 12.0—SUMMARY

46. MLIB entered into the Renewal Agreement, the IBA, the Contracting Agreement and the
TLA as part of the larger and ‘ongoing process of reconciliation between MLIB and the Crown.
Terminating or suspending Site C fundamentally changes those agreements and sets back the
process of reconciliation between MLIB and the CroWﬁ. Terminating or suspending Site C
would mean that MLIB had incurred impacts, some of Whjch it considers infringements of its
title and rights, without receiving the accommodation that was agreed to for those impacts.
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" MeLead Lake Indian Band and BC Hydro o
" Rengwil-Agreement = March 30, 2016

BC Hydro angd Mcleod Lake indian Band {"Meleod Lake”) wish to enter-into this Renévial Agreement to
acknowledge our past. ay shared by Meteod Lake’s elders, leaders: and members, .to “achfeve
‘Feconcilfation of ths past, and to.work together to bulld a forward locking vefatiorishig..

Purpose of Rehewsl Agreament: Maying Forward from & Shared Past

Meleod Lake and BC Hydro havelived togetherin Mclédd Lake'sT raditional Territory-and fiave a shared
past, As Tse'khene people, the McLeod Lake community is-a proud and healthy Nation built o strong
foundation of traditlonal knowledge and.values. Beglnning in the 1850s, BC Hiydro develaped-its existing.
core infrasteucture, consisting of dais, reservolrs, generating stations and atransmission systerd; much

of it locgted in the Traditional Territory, to serve the electricity needs of British Columbians,

Through its elders, leaders and members, Meleod Lake has shared with-BC Hydro the painful stories and
persomal hardships experleiiced by its comminity during the original devejopment of this éxisting
Infrastructure, BC Hydro has listened to ‘these experlences and: acknowledges “thiat hig historical
development- had and conitiues to have 2 proféund effact on the. community of Mcléod take. th
particilar, BC Hydro' has heard fram Mcleod Lake elders, leaders and members the waiys in whichthéir
fands and resources and thelr connections to nelghbouring Abotlginal commuiitie’s have-béen forever
changed by the developient of the Williston Reservolr, )

BC Hydto deeply regtets these impacts, We will not repeat the mistakes of tha past. [¥'18 Himd to turn; the:
page and start a new chapter in our shared history. Hearlng these storles has fortifled BC Bydro's
resolve to forge a reriewad andl everlasting. refationship with McLeod ‘Lake tiat is colldbiorative and
miituglly beneficial, C

This Renewal Agreement is rooted in & Joiiit vislon that our successtul future together-will he shaped: by
dotng busingss Ina Yrahsparent, opén.and integrative way that respeits the-distinet cultiral valiss of
MeLead Lake:and promates am econoinically thitiving community. There are two fundamental elentents
to-this Renewal Agragément: I} 4 payiient of $6 milllan.to support Mckeod Lake's elder care inltiative;
and 11} ‘the. principles, goals and pathway-to atvance a rerewed engagement process betwéen us,
Including some ‘Immediate businass inltlatives by BC Hydro. This renewed engagement process ls
Interided to hiean lterative fasting reldtionship, with naw priorities and goals developied aver thie based
oft our-¢ontinuing dialogue and exchange of ideas.

A, Eider Care’l r{it'laﬂ_v_e

To care for its elders, the keépers of traditional knowledge and values; Mcleod Lake has identified. an
Immiediate need.to provide careantd setvices to its Biders ihictugding upgrades to thelr-accommoditian to
provide them with greater comfor: 1 recogiltion of our shared history and. the difficuities soria of
thase eldets liave experiericad in thelr lifetime, Including the effects of the original developmerit of BC

Hydio's existing infrastructure, BC Hydro wishes fo assist Mcleod Lake. In its efforts to restore angd

suistdin the health, well-belng &nd cultural vitality of the community, As a contribution tfowards the care,
services and support to Mcleod Lake Elders;. BC Hydro will pay to McLeot Lake the total amount of
$6,000,000 if Mcleod Lake his duly authorized, signed and delivered the Impact and Benefity
Agreement between BC Hytlro and Mcleod. Lake-for the Site C Project (the “BA”) and the associated
Tripartite Land Agreement and Contracling Agreement, and BC Hydro has received evidence from
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McLeod Lake to BC Hydro’s reasonable satlsfactlon that such agreaments wete the subject of a positive-
commuinity ratification votg, on or biefore: July 31, 2016, This 1§ a onestime, fump sum payinent that will

be paid by-BG Hydro within 7 days after-executlon of this Renewal Agreement into the escrow account.
identiffed in the Escrow-Agreement between the parties arid Fasken Martineay DubMoblin LLP {“Escrow

Agreement") and releaséd in aécordance with the tefms and conditions of the. Escraw Agregmeént, BC.

Hydro will deliver the: release. instruction contemplated by the Escrow Agreement to- the 4 ‘gstrow agént
instructing the rélaase of the funds to Mckeod Like promptly upoh recelpt of the duly authoiized and
sighed agreenents:together with such evidence of positive commuhity ratifieation from McLead Lake. (F
paid to Mcleod Lake in accordance with the Esc ‘oW Agreemgnt, this payment is'to be. used at the sole
dis¢ration of Mcteod Lake, with nio: onhgolng ro}efm BC Hydro, towapds the tare, servlces and. suppert o
McLeod Lake Elders

-B: © Oar Shared Futirre and Living Tngether

BC Hydro understarids. that Mcleod Lake's wsion Is to. bulld self-fellance and to- enhance th&. economlc,

"cultural _spititual :ahd sodlal heeds of Its communiity. BC Hydre will continue 1o, setve the gtowlng
‘electiicity. needs of British Columbians gver the toming decades and wishes to integrate-sipport for

Welaod Lake’s visian with cartylig out our bisiness; By warking together In & tFanspareiit and dynaisiie
way-to allgn our mutual business and economic Interests, we belleve we' can build a strong shared
future, Glven the wide vartety of flture BG Hydre prajects and upgrades over the next decade (4s
contemplaied in-BC'Hydro's Ten Year Capital Plan), as well.as our.ongolng dally business. activitles, this
collaboration will provitle job and contract opportunities that will create ecoriomic benefits to Mcleod
Lake husinesses and members; and will support BC Hydro's operations. A strong shared futire Is the

cornerstone of the proposed Renewed Engagement Process, discussed below.

G 'Re,newed Engagement Process) Gilidiog Principles and Establishment of Joint Working Group

BC Hydro and: Mcleod Lake are committed to déveloping a fenewed engagement process that fs
collaborative and mutually beneficlal, This collahoration entails each of us. explaimng our. respective
Interests dnd objectives and linkhig them to the managément of BC Hydro's' proposed capltal pro}ects
and oiigolng busingss activitles acioss the Traditiohal Tertitory, BC Hydro and Mcleod Lake agree that
the early sharing of mformatnon, meaningful dialogue, and participation will foster confidence fn working
togathier with predfctabll[ty, st and pespect. The gundmg prmciples for the Rinawed Engagement
Process are to:-

»  Foster recognition and respect, ineluding equal acknowledgement of the distinctive worid views
" and valués held by Mcteod Lake and BC Rydro;

= Create full transparency of BC Hydra profects and aetivitles in the 1rad|t|ona! Territory;

. Estalilish-a forum for-ongoinig dialogue: and :

3 E¥ploré mnov:ative avenues: fer achieving mutual objectives,

The Renewed Engagement Process will be developed and Implemented through the establlshment of a

Joint Working Group {IWE"), which 15 expscted to lie formed within 6 moriths of the-éxacution-of this

Renawal Agreement, The compasition 6f the JWG members, the frequency ahd approach 1o ingatings
{such as whetherthey are quarterly, the location of meetings and the use of advanced agendas) and fts
role and tandate will be. developed together by Mcleod Lake and BC Hydro at the timeé the JWG' i3
formed As a starting polnt, a proposed:inandate for the JWG s tot

n Reﬂne the joint:goals and- commltments jdentifled below, at their discretion, and develop new or
evolving prion tles and goalsto achldve the- mlttial chjectives of Mckeod Laké arid BC Hydra:




i

*  Devélopan effective consultatmn process:orpratocol that enables the partles to engage I timely,
sustaiiied and constriictive: dialogue:on BC Hydro capltal projects and: that servas the interests of
both parties. Once-the ‘consultation: process or protocol have. been developed the JWG's fole fh
consultation on BE Hydro capital projects will be:to:

o Ensure ‘the adequaté deployment.of resources to. advance consultation across all BG
Hydro projects in‘a miutually satisfactory manner having regard to. the. nature, of the
thterests at.stake for bo’ch patties from each particular project and the mdlvidual project
schedules,

o Find solutions to significant issues th*:’z have not heen resolved; - through discussion atths
technical/project fevel

o Goordinate the presentatiot thmes and audiences for the annual and rollmg updites of
BC Hydro's projects and ongolng: activities and- identify any further activities. that may
promote shating of knowtedge, information and ‘experiences, tncluding throygh
workshops;.

. Review BC Hydro. employment and, training Opportunities for Meleod Lake. members, which may

include & -capacity and skills gap ahalysls, and develop mechanists 1o asslst ‘members I
" “benefitting from those opportunities;.

& ‘Review BCHYdro tontiacting opportunitias that may be of nterest ta Mcl.ead Lake buslnesses and.
member-owned- huslhesses and develop a process for promotmg those opportumties with
mernhers;

»  Sharewith BCHydro the: actlylﬂeq and inferests.of the McLead Lake commun!ty, and :

*  Discuss mechanisins for continually. Improving the relationship between Mc!.eod Lake and BC
?H\gdro in dccordance With the spitlt.and Tntent of this Agreefient. . :

BC Hydro will provide-a financial contribugion to-support the work of th'e. WG,

During the period that the JWG Is developing a new consultation process or prt)tot;di, BC Hyitro will
continue te consult on if projects and activities in accordance-with Its current. practics, which ineludes

Cohsidtation i 3hy othier manner agréed to by the parties, Mcleod Lake and BC. Hydro further
understand that their reldtionship relating to'BC Hydro's proposed Site-C Project will be: governed by a

separate lmpact and Benefits. Agreement

BC Hygro has glven thought to some [nitial Joint goals that. may be useful to develop drid task the IWG

D;. Proposed Jolnt Goals-and Development of Mutual Commitments

with-for-fuither considaration-and to establish related mutual commitments {ether than the Immediate

commitment relited to the Sumfier Youth Hire Prograin as set out in patagraph 2 below]

1. Business Transparencv. BG Hydro's Projects and Activitles

BC Hydro understands that it s Important to McLeod Lake that it recelve timely informatlon

about BC. Hydro’s proposed buskiess: activitles to enable Meleod Lake to--ineanivafully

uhderstand, plan -and participate: In BC Hydro's business and proposéd -aciifiitles, This eaily

mformation sharing allows us, together, to -ask questions, shiare perspectives and: mterests,

understand and idahtify ways to avold‘ ar mitigate tmpacts o, McLoud Lakes tréaty ilghts anel. -
cofysider oppartunities.

To facliltate thisgoal, BCHydro is commiitad to deliverfng an annual overview: ahout BC Hydro's:
. business addressing:-a) BC Hydre s curvent Ten, Year Capltal Plan fo explairi BC Hydro s projects
that-are underway or.anticlpated In the Peace Region {(Appendix A is a list of such pru;ects as-of
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March 2015), includéng‘sha_rmg our longer term vegional plan.so BG Hydro and Meléad Lake:éah-

‘Jolntly review. the biteader harlzon and explore, sarly on, infoiration needs ‘and mitigation

strategles; and:b) its ongoing and ndrma!-z_:ourse-activ‘itie‘s.stldh as-vegetation ajﬁﬁflﬁﬁtofWaY’ :
management work, road Maintenance and reservolr levels, During eéach calendar. yaar;. this.
overview may be supplemented with 3 rolling semi-annual update of these profects and ongoing
activities, as-heeded, - o S o '

BE Hydro s Inferested to leam about Mcleod Lake’s avolving comimisiilty gdals, plans -and
activities:and We hope that you will share-these with us as part of this dialogue.

- Training and Employeent Opportunities

BC Hydro understands that McLeod Lake members have an intarest I jobs at BC.Hydra and Wwish
to- understand the type-of training and skills needed for these jabs. BC Hydro Is-commitied to
incieasing the participation of McLeod Lake members in BC Hydro training, edusation and.
employment-opportunities by best matching the career Inferests and/or skills of Mcleod Lake
rembers with these oppartunities and BC Hydro's business needs; For example, speelfic_job
opportunities-can be reallzed through sponsoring apprentivestips for power fine tackniclans. or
electriclalis: - : - -

As-aih Iiiediate: commitinent: to advance this goal, for the surmer of 2018; BC Hydro wiil

allocate one summer position in its Sumivier Youth Hire Program for a qualifted MEB high school
candidate, Mclead Lake and BC Hydro will wok together to.identify a potential candidate by.no
later than Aptill 80, 2046, If a potential candidate Is not identified: for the 2016 Stitamar Yetith
Hire. Program, a.renewed effort.will be made to identify someone in early 2017, In addition, BE
Hydro s Intérested th-éntploying a Mcleod Lake momber as-an intern-with BG Hydro,

Contracting. Opportunities

B Hydro knows that ‘Mcleod Lake has: asplrations to eonﬂr‘iye to grow lts -busiess
-gpportunitiesto-sustain.an economically thriving and seff-rellant cominunity. To support thls; BE

Hydro Is.committed to.Ingreasing the participation of Mcleod Lake busifiesses i BC Hydio
business:opportunitias, by hest matching the capaclty-buildingand business interests of Mekeoyt
Lake, its‘businesses and member:owned businesses with these. opportunit] §-and BG Hydro’s
business' needs. As @ disoussion starting point, BC Hydro has-attached-as Appendix & a list-of
projects (ds of Warch 2015) that are underway or antlclpated that may.provide Mcleod Lake
and. other Aborlgial Groups with contract opportunities, This ‘could Irclude enteririg fnto
agreemants With Meléod Lake of its wholly owiied company Duz Cho Constryction LP:

Aichagological Protection
BC Hydro understands that hetitage resources are lmportant for préservig Meleod Lake's
storfes and culture, ' o

'BC Hyiro Wishes to devefop. with Mcleod Lake a collahorative. approach to BC Hydro's

-archaeological activity in the Traditional Territory. Issues to be addrésted i the collaborative
approach Wil higlide; the early identification of archaenloglcal concerns relating to planned-BG
Hydro activitles, conflicts between existing BE Hydro Infrastructure and keiowsy atchaedlogical
and cultorat sites, archaeological methods to be used, and discysslon toward & BC Hydro °

© regional strategy for archaeologlcal Warks




B Additional inltlatives

There will be other areas that we can. collaboratively build on over time to align BE Hydros cote
business prograifiswith McLeod Lake’s interests, The following are soma prefiminary leas:

Power Smart: BC Hydro understands that Mcleod Lake Is interésted In impraving energy.conservation
and efficiency. BG. Hydro will, provide Power Smart education and support commiunity members i,
accessing Power Smait-programs. For example, this Initiative could include a comiviunity outreach tagin.
to participate th MclLeod Lake communtty evants and BG Hydro could host a community meeting to help
members to accass existing BC Hydro Power Sart programs. :

Custorder Care Supbort: A BC Hydro Customer Care reprasentative will vislt the tomintinity as
necessaty to review with memibers thelr électricity. bills, to helps them understand the. billing and
payment optionsdnd to ensure the appropilate payment plans {If necessaty) are in place,

‘Sustainable Eviergy. Programs: BG Hydro understands that Metaod Lake has an: {nterast In-fostering

sustalable energy development. BG Hydrd has a variety of programs that-promote energy developmant
In. focal comimultiés. BC Hydra :wil] share Information about thesa programs with Méleod Lake 1o
enhance {ts knowledge and opportunitiesto participate in such energy programs.

Othar: Other items for discussion iay be ralsed .li_y the JWG,

F. Conditlon Precedent

This Renewal Agreement has baen slgnad by the Chlef of McLeod Lake in accordance with.an executed
Band Councll Resolution delivered to BC Hydro as of, March 30, 2016, and stating that the McLeod Lake
will catry out a community ratification vote to obtain approval far thiis Renewal Agreement. The partles
agrae that, other than BC Hydro's obligations in Section A {Elder Care Inttiative} and Section D~
paragraph 2 {Trainitig and Employment Opportunities — Summer Youth Hire Prograri), which obfigations
are effective asof the date hiereof, the obligations under this Renewal Agreement are subjectto, and
will.not be effective untll, McLead 1alke conflrs to-BC Hydro, by way of 4 Band Cauricll Resoutlon, the )
results of the- community ratification vote (baing that this Renewal Agraement has been approved by a
simple majority.of McLeod Lake embers with voting rights who have cast ballots} and that:the process
fallowed for such.communlty ratification vote was in accordance with all applicable McLeod Lake-
governance practices, whether under leglslation or by way of tradltional or customary practices.

G, An lterative Relationshilp , .

Mcleod Lake and BC. Hydro recognize that a.robust engagemenit process must be evaludted and:

refreshed over time. “The JWG will review the Renéwed Engagemment Process:as it evolves under this

Repewal Agreament o a:perlodic basls, at least gvery 3 years, to enstre:this process eontinties to meet
- thé miittalTntefests of Mcleod Lakerand BG Hydro. ‘
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By thefr respective. signatqres‘}gelgw; egch of Moleod Lake and BE Hydro agree to-this Renewal
Agreement and look forward to working together to bulid 2 lasting refationship. g

1

Natffe: Darek orr

W 201 -

Dater ©

BRITISH COLUMBIA HYDRO AND POWER AUTHORITY

Namet Jessica McDohald
Title: President & CEQ-

o L-l MMcé\‘:’;o//é

Date




“Appendlix A Upcoing Cap‘l'talj Projects

a) Pro}ects Currently Underdiay

GMS Bennett Dam Rip Rap Upgrade

Bennétt Dam Spiltway-Chute Interfim Upgrade

PEN Flogd Distharge Gates Reliabliity lnprovement.
GMS Spifiway Gate Upgrade

Meikle Wind Energy Interconnection

-Overtiead Rating Restoration 11364

Peace System Aécess Programy/Boat Ramps (Dunlevy, Blackfout, Mackenzle).
Dawsan Creek/Chetwynd Ares Transmission

‘GMS Visltor Centre

Hudson Hope Housing project

b} Projects Antleipated in the Future

GMS Dam 8 Related Structure Selsmic Upgrade
GMS (Betnett Darm) Core. Upgrades

GMS Decofminission LLO

PCN Re-drilling of Dam Foundation drains
GMS$ G1-10 Contral System Upgrade -
U9-U10 Turblie Ovarhaul

Peace Canyon Dam selstnic upgrade
Peace Reglon Electrical Supply

Clean Power Call Peace RAS

Murray River fntercahnection

BMS Water Supply -

Slite.C-Clean Energy Project
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This is Exhibit “C” referred to in the

Affidavit of CHIEF HARLEY CHINGEE,

sworn (or affirmed) before me on
September 27, 2017.

A Copfmisgioner for taking Affidavits for
Britjsh £6lumbia
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GOWLING WLG (CANADA) LLP
BARRISTER & SOUICSTOR -
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BENTALL 5 - VANCOUVER, B.C. V6C 285
TELEPHONE: (604) 443-7605
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This Agreement is dated _

AND:

AND:
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CONFIDENTIAL

. SITE C PROJECT
TRIPARTITE LAND AGREEMENT

BETWEEN:
" MCLEQD LAKE INDIAN BAND, a “band" withih the meaning of the Indian Act,

R.8.C. 1985, ¢. 1-6 for and on behalf of itself and all of its Members, as
represented by lts Chief and Councll

(“MLIB")

HER MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA OF BRITISH
COLUMBIA, as representéd by the Minister of Aboriginal Relations and
Reuconciliation

(“British Columbia")

BRITISH COLUMBIA HYDRO AND POWER AUTHORITY, a corporation
cgntmued under the authority of the Hydro and Power Authonty Act, R.S.B.C,
1998, ¢, I-5

WHEREAS!:

A. BC Hydro Is undertaklng the Site C Project as part of an overall fegenaeration
program to invest in and renew British Columbia’s electricity system and as a
source of clean and renewable energy;

B.  The Site C Project is located In territory covered by Treaty-8 over which MLIB has
Section 35 Rights;

C.  BC Hydro and MLIB have, concurrently with this Agreement, antered into an
Impact and Benefits Agreement and a Contracting Agreement relating 1o.the Site.
C Project and its Operation;

D.  The Impact and Benefits Agreement provides for, among other things:



CONFIDENTIAL .

a) financial péym‘ents by BC Hydro to MLIB;

~b)  confirmation of the transfer of certaln parcels of provincial Crown land from

British Columbla to MLIB pursuant to this Agreement; and

¢)  conflimation of the implementation of Lancl Management Measures for
certain areas of provincial Crown lahd pursuant to this Agreement;

The Contracting Agreemeit provides for additional benefits to MLIB, including:.

g)  providing MLIB Businesseés with the opportunity to be awarded work
related to the Site C Projett; and

b)  woiking with MLIB to develop training, apprenticeship and employment
opportunities for MLIB Members;

This Agreement provides for the transfer of the Lands identified iri Schedule B “1”

and “2" and the consideration of the implementation of Land Management
Measures for the Schedule C Lands identified In Schedule C "1"; and

This Agreéement is intended to assist with MLIB’s econemic and social .
development and to ensure that there are opportunities for MLIB fo exercise its
Section 35 Rights,

NOW THEREFORE, in consideration of the mutual covenants and agreements
contained in this Agreement, arid other good and valuable consideration the recgipt and
sufficlency of which the Patrtles acknowledge, the Parties agree as follows:

1.1

ARTICLE 1 - INTERPRETATION

Definitlons. In this Agreement:

“Adedquate Survey” means a éurvey that meets the requirements for Land Title
Office registration as defined under the Land Title Act;

*Agency’ means any permitting, regulatory or government decision-making body
from whom an Authorization is required or to whom an application for an
Authorization is made, or that is making-a decision or developing a plan in
respect of the Site C Project;

- “Agreement” means this Tripartite Land Agreement, including the Schedules and

any agreement, document or instrument executed or delivered pursuant to this -
Agresment:

10



St eLrnee e weoL ot ymas
=

11

CONFIDENTIAL

"Authorization” means any approval, permit, licence, tenure or other
authorization applied for, issued or required to enable the Site C Project and its
Operation, including:

a)  the Federal Decision Statement authorizing the Slte C Project, issued to
BC Hydro on'Ostober 14, 2014, and re-issued oh.November 25, 2014,
pursuant to the Canadfan Epvironmental Assessment Act (Canada),

b)  the provincial Environmental Assessment Certificate #E14-02 authorizing
the Site C Projact, issued to BC Hydro on October 14, 2014 pursuant to
the Environmental Assessment Act (BC),

)] any required approval by Fisherles and Oceans Canada, Transport
Canada, Natural Resources Canada or any other federal department;

d)  any decision by a Public Official to approve, enable or suppott the Site C
Project and its Operation; and

e)  anyamendments fo the foregoing which may be. required from timme to
ﬁme

. "Band Council Resolution" means a resolution of the MLIB band council, duly

passed in accordance with the Indian Act, substantially in the form set out in
Schedule A “1"

“Closing Date" means the date o dates on which the documents for the transfer
of the Lands-to a Designated Company are uploaded to the e!ectromo meef and
are filed in the Land Title Office:

“Commencemént of Construction” means the date that construction activities
begin on the Site C Project following recelpt of all Authorizations to permit BC
Hydho to build the Site G Praject, such date to be determined by BC Hydro in its
discretion and notice of that date to be provided by BC Hydro to British Columbia
and MLIB;

“Gonfirmation Letter” means the letter to be provided by MLIB to British
Columbia in the form sef out in the Impact and- Benefits Agreement, ————————

“Contracting Agreement” means the Coniracting Agreement entered into
concurrently with this Agreement between BC Hydro and MLIB;

“Grown Corridor” means a highway, as defined i ih the Transportation. Act and
the area.of any ofhier licence, aasement, right-of-way or road dver Crown land
that is used fortransportation or public utility purposes and that, where the Lands
are not surveyed ot have fo be re-surveyed, Is identified in Schedula B “4”;

"Crown Grant’ means.a Crown grant as defined in the Land Act,



CONFIDENTIAL

“Designated Company” means a company incorporated under féderal or
provincial law, all the shares of which are wholly owned directly or indirectly,
legally and benéficially, by MLIB and which MLIB has designated to take fee
simple title to any of the Lands;

“Effective Date” maans the later of; the date on which the notice provided to BG
Hydro pursuant to.Section 5.1(h) which confirms that MLIB has satisfactorily
completed the commiunity ratification process is received by BC Hydro; and the
date on which this Agresment is fully executed by ali of the Parties;

"GST" means the goods and services tax imposed under the Excise Tax Act
{Canada) of equivalent tax imposed under federal of provincial law;

“Impract and Benefits Agreement” or “‘IBA” means the Impact and Benéfits ‘
Agreement entered into concurrently with this Agreément between BC Hydro and
MLIB; '

“In Service Date” means the date, of which notice is provided by BC Hydra to
British Columbia and MLIB, an which the first of the six generating unifs that form
part of the Site-C Project is, in the determination of BC Hydro, capable of
continuously generating electricity in & manner that meets BC Hydro's system
intetconnection requirements, as those requirements are described in the BC
Hydro dogument entitled "60kV to 500 kV Technical Interconnection
Requirements for Power Generators” and as that document may be updated,
amended or replaced ftom time fo tirme;

“Land Management Measures” means the measures identified and
implemented under 14.1 to protect the Schedule C Lands;

“Lands” meahs the fands identifled for itlustrative purposes in Schedule B “1" and
described in Schedule B "2";

“Member” means a memiber of the McLeod Lake Indian Band as defined in the
Mcl.eod Lake Indian Band Membership Code;

“Operation” means the ongoing use, operation and maintenance, repair,

replacement, upgrade, removal, abandonment or required remediation, of ator

any patt of the conistructed Site C Project, or of any other Works that are required
or undertaken to make the Site C Project functional for its intended use. and
purpose, or ahy other activity required or undertaken in connection with the Site
C Projéct, from the In Service Date to the completion of decommissioning of the
Site C Project as determined by BC Hydro in its discretion and of which notice is
provided by BC Hydro to British Columbia and MLIB;

*Parties” means British Columbla, BG Hydro arid MLIB, or their permitted
successors or assigns, and “Party” means any one of thei;

12
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"Permitted Encumbrances" means the reservations, exceptions, liens, charges,
and interests described in Part 1 and 2 of Schedule B “3" for each of the Lands or
any other Permitted Ercumbrances agreed to by the Parties and registered as a

‘charge on title;

"Proceeding” maans any claim, demand, cause of action or action made bafore
a caurt or any proceeding before a court, including a judicial review ot appeal of

- an Agency or a court decision, or any hearing before an Agenoy or other board,

cormmission, tribunal, arbltrator or other judiclal, quasi-judicial or administrative.
declsion-maker .

“PST" means the sales tax imposed under the Sales Tax Act (BC) or squivalent
tax imposed under féderal or provincial law;

“Public Official” means;

a)  the British Columbia Cabinet or Treasury Board, or the board of directors
of BC Hydro;

b) any minister, provincial officlal, employee, contractor agent or
representative of British Columbia, lncluding -any statutory decislon-maker;
or

c) any director, officer, employee,'contractor. agent orrepresentative of a -
government corporation, including BC Hydro.

“Schedule C Lands” means the area identified for ilustrative purposes in -
Schedule C “1” which may be.subject to a land managerient meastre and which,
for greater certainty. will not be transferred to MLIB;

“Section 35 Rights” or "MLIB Section 35 Rights” means the Aboriginal and
treaty rights of MLIB, including as an adherent to Trealy 8, recognized and
affirmed by section 35(1) of the Constitution Act, 1982;

“Site G Projact” maans thie proposed third dam and hydioelectric gerierating
station on the Peace River and associated structures on or adjacent to the Peace
River in northwestern British Columbia, as more fully described in Schedule D
"2”;

“Site C Project and its Operation” also means the Site C Project or its '
Qperation, or both;

“Treaty 8" means Treaty.No, 8, a treaty concluded on sevetal dates in 1899 and
in'subsequent years between Her Majesty the Queen by her Commiséioners for

‘Canada and the Cree, Beaver, Chipewyan arid other First Nations, intiabitants of
‘the tertitory described in the Treaty 8 document, and each other signatory or-

adherent to Treaty 8, including MLIB; and
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CONFIDENTIAL,

"Works” includes licences, easements, rights-of-way, roads, telecommunication
services; components, equipment, infrastructure and facilities, including
transmission lines, related to the generation, transmission of distribution of
electricity, .

Sehedules. The following are the Schedules to this Agreement:

MLIB Administrative Schedules
¢ Schedule A *1” — Form of Band Councll Resolution

Land Trainsfer Schedules

Schedule B "1" - Map(s) of Lands

Schedule B “2" — Description of Lands

Schedule B 3" ~ Permitted Ehcumbrances

Schedule B 4" — Form of Permitted Encumbrances

Schedule B "5" — Form C Additions to Reserve Restrictive Covenhant
Schedule B "6" — Agreement of Designated Company

Schediile B "7" — GST Certificate '

Schedule B "8" — Property Transfer Tax

@ & © 2 & 6

Land Management Schedules :
s  Schedule C “T" - Map of Land Management Areas

Site C Project Schedules
¢  Schedule D “1” - Map of Site C Project Area
» Schedule D “2" - Site C Project Description

Schedules B “1” and B #2". For greater certainty; Schedules B *1”and B *2"
will identify those Lands which are “proximate land” and which may be added to
the applicable MLIB Indian Reserve under 13,1 and those Landls which are not
“nroximate land"” whose teservation as an MLIB Indlan Reserve will be reviewed
by British Columbia on a case-by-case basis under 13.2,

Amendment of Schedules. The Parties acknowledge and ag}ée that between

the Effective Date and the In Service Date Schedule B and Schedule C may
require updating and that British Columbia may from time to time after the
Effective Date updafe those Schedules. British Columbia will provide updated
Schedules to the Parties which will be deemed to form part of this Agreemesht
and, for greater certainty, wilt not constitute an amendment to this Agreement. .

ARTICLE 2 - PURPOSE

Purpose. The purpose of this Agreement i§ to:

14
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3.3
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a)y  tiransfer to MLIB those parcels of provinoua! Crown land ldenﬂﬂed as
Lands, and to Implement those Land Management Measures identified in
this Agreement;

b) confiri the provision of benefits related to the Site C Projectand its
Operation by BC Hydra to MLIB;

¢) confirm that MLIB has been adequatély consulted and accomimodated with
respect to any potentlal adverse impact of the Site C Project and its
Opera’uon on MLIB’s Section 35 Rights;

d)  confirm that any Infringement of MLIB's Sectior 35 Righis resulirig from
the Site C Project and its. Operation has been justified; and

e)  provide British Columpbia and BG Hydro with legal certainty with respect to-
' the Site C Praject and Its Operation.

Separate Agreements, The Impact and Bensfits Agreement and Conhtracting
Agreement are separate agreements and are governed by their respective terms.

ARTICLE 3 - TERM AND TERMINATION

Coming into Effect. Siibject to 3.2 and 3.3, this Agreement corfimences on the
Effective Date and.continues until completton of the decommissioning of the Site
C Project,

Delay, Suspension or Abandonment, If BC Hydro determines at ariy time,
whethier before or after the granting of all Authorizations, to defay, sthpend oF
abandon the Site C Project and its Operation, British Golumbia may, in its sole
discretion, on 60 prior days” notice to MLIB and BC Hydro

a) delay or suspend the transfer of the Lands and the mplementatton of the
Land Management Measures where. BC Hydro has delayed, suspended or
abandoned the Site C Project; or

b)  ferminate this. Agreement where BC Hydro has abandoned the Site C
Project and terminated the Impact and Benéfits Agreement.

Termination for Breach. In addition to 3.2, British Columbia may terminate this.
Agreement in the event any of the representations or warranties under 4.1 are or
become incorrect, any part of Article 16, 17 or 18 is declared invalid under 22.2,
or BCG Mydro terminates the Impact and Benefits Agreement in accordance with
its terms,

Relief from and Resuming Qbligations. If:
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3.6

3.7

4.1

CONFIDENTIAL

a)  this Agreemeht.is terminated under 8.2 or 3.3, British Columbia will have
ho further obligations to MLIB under this Agreement except such
obligations which this Agreement expressly provides will survive
termination;

b)  British Columbia delays or suspands the transfet of thie Lands or the
implementation of the Land Management Maasures under 3.2, British
Columbia will be relieved from performing these and any related
obligations for the duration of such delay or suspension;

¢) British Columbia delays-or suspends the transfer of the Lands or the
implementation of the Land Managerent Measures under 3:2, and BC
Hydro notifies British Columbia and MLIB that it has recommeniced the
Site C Project, then British Columbia's obligations will resume, including
the transfer of any Lands and the implementation of Land Management
Measures which have not been completed.

Obligatxons Not Released, Notwithstanding 3:4, MLIB may retain any Lands
transferred to it by British Columbia before the tefmination cf this- Agreement:
undar 3.2(b).

Effect of Delay, Suspénsion or Abandonment. Any Lands transferred by
British Columbia to MLIB or-any Land Management Measures implemented by
British Columbla priortothe delay, suspension or abandonment of the Site C
Project and fts Operation will be deemed o constitute:

a) adequale consultation and accemmodation with respect to any poteritial
adverse impact on MLIB's Section 35 rights resulting from the Site C
Project and its Operation; and

b)  justification of any infringement of MLIB's Settion 35 nghts resulting from

the Site C Project and its Operation,

Survival of Lands Gonditions. Nptwithstanding 3.2 or 3,3, where any of the

Lands are transferred under this Agreement, Articles 9, 12, and 13 will survive .

the completion of the transfeis.or the termination of this Agreement and, for
greater-certainty, will contintie o apply to the Lands.

ARTICLE 4 - REPRESENTATIONS AND WARRANTIES

MLIB Representations. MLIB represents and warrants to British Columbia and
BC Hydro, with the intent and understanding that they will be telied on by British
Columbia and BC Hydro in enterlng into this Agreement, that:

a) It and notany other band, group, entity, organization or person, Is-the
proper representattve and exclusive holder of MLIB's Section 35 Rights for

7
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b)

9)

CONFIDENTTAL

the purposes of this Agreement, including consuiltation and
accommodation with réspect to the Site C Project and its Operatiofy;

the Members include all those Aboriginal persons who are entifled to
exercise MLIB Secfion 35 rights, and MLIB is entitled to enter-into this
Agreement.on behalf of its Members in relation to MLIB Section 35 rights;

it has taken all necessary actions and obtained all necessary approvals,
including a comimunity ratification vote in accordarice with MLIB
processes, to enter into and authorize the execution of this Agreement,
including the passing of the Band Council Resolution and the authorization
of the individual sigriing this Agreement on behalf of MLIB;

it has, for and on behalf of MLIB and its Members, the legal power;
capacity and authority to enter into this Agresment, to carry out lts
obligations and to make or provide, without limitation, the

" acknowledgements, agreements, representations- and warranttes releases

and Indembities under this Agreement;

any company designated by the MLIB for the purposes of this Agreement
will be a Designated Comipany;

any Designated Campany has the legal power, capacity and authorify to
enter into and to carry out its obligations under each agrsement and
transaction to which it is a party in accordance with this Agreément; and

Biitish Columbia has fulﬂlled its obligation to consult with ML(B inrelation

- to'the trarisfer of the Lands to a Designated Campany, the Permitted

Encumbrances on the Lands and the Land Managemen't Measures.

British Columbia Representatlons British Columbia represents and warrants
to MLIB and BC Hydro, with the intent and understanding that they will be retied
on by MLIB and BC Hydro iti entering into this Adreement, that: '

a)

b)

it has the legal power, eapacity and authority to enter into this Agreement
and o carry out its obligations under this Agreement; and

on satisfaction or waiver of the conditions precedent under 5,2 and, as
applicable, 5.3 and 5.4, it will have the legal power, capasity and authority
to transfer the fee snmple itie to the Lands to-a Designated Company-and
to Implement the Land Management Measures.

BC Hydro Representations. BC Hydro represents and warrants t6 MLIB and
British Columbia, with the intent and understanding that they will be relied on by
MLIB and British Columbia in entering lnto this Agraement, that,
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a) ithasthe legai power, capacity and authonty 1o enter into this Agreement
and to carry out lts obligations under this Agreement; and

b) all necessary actions have been taken to.authorize the executicn of this
Agreement, including the authorizahon of the individual signing this
Agresment..

_ Survival of Representations. The representations and warranties of each of

the Partles under 4.1 to 4.3 will survive the execution and completion of any
transactions under this Agresment and will continue in full force and effect for the
benefit.of the other Parties,

ARTICLE 5 — CONDITIONS PRECEDENT
Required Documents. MLIB wil: N '

a) prior to of upon the execution-of this Agreement, deliverto British
Columbia and BC Hydro a fully executed and duly passed Band Goungil
Resolution ini the form set out In Schedule A*1";,

b) upor satisfactory completion of the community ratlf;catlon pro«:ess
pursuant te the MLIB Election Code, execute and deliverto BC Hydro the.
notlce signed by the Chief of MLIB in the form attached-as Schedule G of
the IBAyand

¢)  on the Effective Date, deliver to British Columbia a Confirmation Letter.

It is-a condition precedenit to the performance of the Party’s obligations under this:
Agréement that MLIB has deliveted to BC Hydro the notice required pursuant to
paragraph (b) above.

Conditions Precedent (Genera!) British Columbia’s obligation to transfer the
Lands and implement the Land Management Measures is subject to:

a)  MLIB having delivered the documents under 5.1, and BC Hydro and MLIB
having executad the Impact and Benefits Agreerment and the Contracting
Agreement relating to the Sité C Project and its Operation;

b)  MLIB having completed a community ratification process pursuant o the
MLIB Election Code and, on satisfactory completion of the community
ratification gidcess, the Chief-of MLIB having provided to BG Hydro the
signed notide in the form attachied as Schedule G of the IBA

c) MLIB's representations and warranties under this Agreement bemg and
continuing to be true and correct;
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MLIB having complied with ail applicable terms and conditions under this -
Agreement;

Biitish Columbxa having:

i) c.ompieted where applicable, consuttatlons with First Nations, third:
parties who are entitled to the benefit of the Permittéd 4
Encumbrances, and local governm'ents or-gove,mmen_ta‘l authorities;

H)) defermined, where appllcable that any overlapping claims by or
conflicts with other First Nations which have or dsseri rights under
s. 35(1) of the Conasfitution Act, 7982 in the territory in which the
Lands and Schedule C Lands are locafed have been resolved or
otherwise addressed to the satisfaction of British Columbia;

iy resolved any financial iabilily British Columbia may have, Incliding.
third party claims for compensation; and

iv)  obtaihed all requifed approvals, including Cabinet and Treasury
Board approval; _

there being sufficient menies available in an appropriation, as defined-in
the Financial Administration Act, 1o enable British Columbia Tn any fiscal
year, when any expenditure in respect of an obllgation may be required to
make that expendifure; and

the Site “C” Project achieving Commencement of Construction and not
being subject to delay, suspension or abandonment.

Conditions Precedent to Land Transfers. In addition to and without limiting
the ¢onditions precedent undet 5.2, British Columbia's obligation to transfer the
Lands to MLIB.is subject to;

a)

b)

c)

Conditions Precedent to Land Management Measures. In-addition to.ahd - - ——

Adequate Surveys for the Lands having bean completed ah of before the
applicable Closing Date;

if the Lands are transferred in phases, allobligations of MLIB and the
Designatad Company having been fully petformed in accordance with. this
Agreement with respect to all previously transferred Lands; and

British Columbia having given notice that the minister responsible has
authorized the disposition of the L-and's in accordance with previncial Iaw,.

withouit limiting the conditions precadent under 5.2, British Columibia’s obligation
to Implement the Land Management Measures is subjéct to:
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a) finalization of the selectiah of the Lands under 6.4 and the Schedule G
lands under 14.1 and 14.2; and

b) its obtaining approval to designate the Schedule C Lands under a Land
Management Measure.,

Waiver of Conditions Precedent. The conditions precederit undet 5.2 fo 5.4

arte for the sole benefit of British Columbia and may be waived by British
Columbhia on notice to BC Hydro and MLIB.

ARTICLE 6 ~ LAND SELECTION

Land Selection. Within one year after the Effective Date, of-such other time as
the Parties may agree, MLIB will identify provincial Crown lands for inclusion as
the Lands, such lands te comprise 2,500 acres (1,012 hectares), more of less,
and to be Iocated within MLIB's traditional territory,

Alternative Lands. In the event that the lands identified by MLIB uhder 6.1 are
not eligibte for inclusion as the Lands basad on the factors under 6.3, MLIB will
identify such other lands within its traditional terfitory as may be required for
inclusion as the Lands having regard for the factors under 6.3,

-Siatus’ing of Land Selection. Within one year after MLIB's identification of land
under 6.1 and 6.2, or such other time as the Parlies may agree, Biitish Celumbia
will complete the statusing of those lands having regard for, among other things: -

a)  the location, condition and contiguity of the lands, including their proximity
to the Site C Project and their environmental condition;

b)  any interests in the lands, Including fee simple interests, options to
purchase fee simple interests, leases, or options to renew leasehold
interasts;

o) any fenures or encumbrances on the lands, including road and utifity

rights-of-way, and-access to adjacent or proximate lands;

d)  the appraised, or where avaliable the assessed, value of the lands,.the
terms of such appraisals fo be reviewed by the Parttes

g)  any potential third party claims for compensation; and

f)  any overlapping claims by other First Nations,

11
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Finalization of Land Selection. Biitish Columbia will provide MLIB with the
results of the land statusmg and where some of the lands are not eligible for
Inclusion as the Lands based on the fastors under 8.3, or where MLIB has
advised British Columbia that MLIB ho longer wishes to Include those lands
based on the results provided by British Columbla, those lands will, subject to
6.3, be replaced with alternative lands,

Interim Protection of Lands. British Columbia will seek approval to withdraw

the lands finalized under 6.4 from disposition under s. 16 of the Land Acton-an

intetim basis. The intetim withdrawal will remain in place untii the earlier of;

a)  termination of the interim withdrawal under the terms of its approval; or

'b) transfer of the lands to MLIB as the Lands under 8.3.

Gompletion of Land Schedulés. On finalization of the selection of the lands
undet 6.4, Schedules B"1", B "2”, B "3” and B “4” will be updated and will form
part of this Agreement;

Best Efforts Obligation. The Parties acknow!edge and agres that British
Columbla will use its best effotts to 1dentxfy and transfer to MLIB lands identified
under 8.1 or 8.2 in the quantum specified in 8.1 having regard for the factors
under 6.3.

ARTICLE 7 — SURVEY OF LANDS =

Surveys, BC Hydro will ensure that there is an Adequate Sutvey of the exterior
boundaries of the Lands, including any surveys required by statute for the
registration of any third party Permitted Encumbrance, For greater cartainly, any
intarnal bounddry surveys will be the sole responsibility- of MLIB, includifg those
required for any subdivision of the Lands.

Survey Protocol. For the purposes of 7.1, the Parties will develop and agree on
a protocol forthe priority and timing of Adequate: Surveys for the Lands, including
praoposed Closing Dates, having regard for:

a)  MLIBs priorities;

b}  efficiency and economy, including the avallabliity of British Columbia land
surveyors;

¢)  the necessity to clarify the boundaries due to imminent public or private -
development on adjacent lands; and

d)  the requirements under provincial law, including legislated timelines. -

12
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Lands Programs Branch. The development of a survey protacol under 7.2 will
include the ministries responsible for the transfer of provinclal Crown land,

ARTICLE 8 - TRANSFER OF LANDS

Registration of Lands. All Lands transferred under 8.3 will be registered in the
Land Title Office.

Pre-Closing Deliveries by MLIB. Not less than 60 days befors the Closing
Date determined by the Parties under 8.4, MLIB will deliver to British Columbia a
direction identifying the Designated Company that will take fee simple title to the
Lands under 8.3. :

Closing Deliveries by British Columbia. Subject to the Pe"rmitted
Encumbrances and the terms of this Agreement, including the satisfaction or

‘waiver of the conditions precedent under 5.2, and 5.3, British Columbla will, with

respect to each transfer, provide the Designated Company. identified tinder 8.2
with a Crown Grant transferring the indefeasible title to the Lands on thie Closing
Date.

Determination of Closing Date. The Paities will detetiine the Closing Date for
the transfer of indefeasiblé titfe to the Lands. The Closing Date will be in
accordance with the survey protocof developed and agreed to by the Parties
under 7.2. : ' ,

Closing Deliveries by MLIB. Not less than 14 days before the Closing Date,
MLIB will execute and deliver, or cause to be executed and delivered, or delivet,

_ as the case may be, fo British Columbla:

a)  arestrictive covenant granted by the Designated Gompany in the form
attached as Schedule B “5" i rélation to the applicable Lands that are not
identified as “proximate land” In Schedules B "1" and B*2";

b)  anagreement executed by the Deslgnated Company In the form attached
' 5. Schedule B “6” in refation to the applicable Lands;

¢)  acertificate sighed by an officer of the Designated Company in ‘the.._ferm
attached as Schedule B “7” confirming the Designated Company’s GST
registration number and registered status;

dy  aletter of undartaking signed by MLIB’s legal counsel undertaking, among

other things, that the restrictive covenant (Schedule B "5") will be filed
conéurrently with the Crowh Grant for the applicable Lands and that British

13
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'Columbla will be provided with a signed copy of the Designated Company

Agreement (Schedule B “6") and the GST certificate (Schedule B *7");

a consent signed by MLIB in relation to the Property Transfer Tax in the
form attached das Schedule B"8"; and
i) all such other documents that may be necessary or advisable for MLIB or

a Designated Company to provide to complete the fransactions
contemplated under thas Agreement.

8.6 Closing Procedure: Thelegal counsel for MLIB and British Columbia will
confirm in writing the manner in which the documents necessary or advisable to
transfer and register the Lands will be produced, managed, exchangad ‘and
delivered. Without limiting the generality of the foregoing, legal counsel
responsible for régistering the Lands will:

a)  provide a letter of undertaking to (egal counsel for the other Parties;
b)  usetheLand Title and Survey Authority electronic filing system; and
% c) pravide all dosuments filed under 8.5 to Iegai-counsel to the-other Partles.

ARTICLE 9 —~ CONDITION OF LANDS

) 9.1 Lands “AsIs”. MLIB acknowledges and agrees that any of the Lands acquired
y by a Designated Company under this Agreement are acquired “as is".

9.2 Viabllity of Lands, MLIB.acknowledges and agrees that British Columblia and
: BC Hydro have not-givén any répresentation or warrany concerning:

a)  physical access tg the Lands ineluding, without limitation, overland, —
access;

b) the aconomic feasibility of the development of the Lands;

¢)  the fithess of the.Lands for any particular use, Including the intenided use
of the Lands by MLIB or by a Designated Company; or

d)  the provisions of any enactments or bylaws of any governnental body
which relate to the development, use and occupalion of the Lands.

9.3  Environmental Condition. MLIB:

14
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a)  waives the requiremient, if any, of British Coturnbia or BC Hydro to provide
a site profile as defined in the Environmental Management Act for any of
the Lands; and

b)  acknowledges and agrees that British Columbia and BC Hydro have not

given any represéntation of warranty coficerning the environmental
condition of the Lands (ineluding surface water and groundwater),
including the preserice or absence of any toxie, hazardous, dangerous or
potentially dangerous subsfarices on of under-the Lands or on.or urider
any surrounding ar heighbouring fand, or the current or past uses of the:
Land or any surrounding or neighbouring land.

Environmental Remediation. MLIB will from and after the Closing Date:

ay  assums all environmental liabilities relating to the Lands including all -
lizbility for the clean-up of any toxic, hazardous, dangerous of potenttally
dangerous substances or condltnons on or under the Lands or migrating
from the Lands (including surface water arid groundwatery;

b) release Brifish Columbia, BC Hydro and all Public Officials from.and.
against any and ali claims, demands, causes of action, actlons, expenses,
costs, including legal fees, losses, damages, or any other liability with
respect to all environmental liabllities relating to the Lands, including any
contamination or any other toxic, hazardous, dangetous or potentially
dangerous substances migrating from the Lands; and

o) indemnify and save harmless British Columbia, BC Hydro and-all Publié

Officials from and against any and aft alt elaims, demands, causes-of
action, actions, expenses, costs, moludmg legal fees, losses, damages, o
any other fiabllity that they may suffer or incur, directly or indirectly, after
the Closing Date arising out of or in corinection with. all environmental
liabilities relating to the Lands, including any contamination or any other
toxic, hazardous, dangerous ot potentlally dangerous substances
migrating from the Lands. .

Effect of 9.4. For greater certainty:
a) 94 applres wherve:
b)) any cohtamination relatmg to the Lands, whether disclosed or
- -undistlbsed, known or unknown, created or existing, arose before
the Closing Date orarose before and continues. after the- Ciosmg
Date;. and .

if) any environmenta liability relating to the costs of remediation of the
Lends are incurred after the Closing Date and relateto
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contamination that arose before the Closing Date or arose before
and continues after the Closing Date; and
b) 9.4 does not apply in respect of any environmental liability relating to the

Lands results from the acts or omissions of British Columbia or BCHydro
after the Closing Date.

ARTICLE 10 ~ ENCUMBRANCES

Permitted Encumbrances. MLIB acknowledges and agrees, upon receipt of the
updated Schedules undér 6.6 and as of the Closing Dafe, that it i famifiar with
the existence and terms of the Permitted Encumbrances and accepts:fee simple
title fo the Lands subject to the Permitied Encumbrances and that itwill not do, or
allow to be done, anything that would interfere with any nghts under any of the
Permitied Encumbrarices or that would otherwise result in any claim against
British Columbia or BC Hydro by anyone clalming by, through or under a
Permitted Encumbrance,

Form of Permitted Encumbrances. The Permitied Encumbrances will be in the -
form to be attached as Schedule B "4" upon completion. of the land statusing and
finalization of land selection pursuant to 6.4, and will Include any modificafions
that MLIB and the holder of the Permitted Encumbrance may have agreed to in
writing. -

Amendments to Permitted Encumbrances. The Partles acknowledge and
agree that betweéen the Effective Date and the Closing Date, British Columbla
may require that the Permitted Encumbrances be amended to: -

a) comply with current provincial policies and practlces, and any legal
requirements; and

b)  correct any érrors or-omisslons to the form of Permitted Encumbrances
attached as Schedule B."4".

Amendments Form 'Part of Agreement, Where any amendments are made
under 10.3, Schedyle B “3" (Parmitted Encumbrances) will be tevised and will, as
revised, form part of this Agreement. .

Registration of Unregistered.interests. MLIB will consent, or will cause the
Deslgnated Company to consent, fo the tegistration of any interests identified in
Sehedule B “3" Part 2 which are not registered against the applicable Lands In
the Land Title Office on or after the Closing Date.
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indemnity for Charges. MLIB will indemnify and save harmless British
Columbia, BC Hydro and all Public Officlals from and against all ¢laims,
demands, causes of action, actions, expenses, costs, including legal fees,
losses, damages-or any other liability that they may suffer or incur, directly or
indirectly, in connection with or as a result of any Proceeding arising out of
MLIB's or a Designated Company’s acts or omissions in cohnection with any
Permitted Encurmbrance where the Proceeding is settled or is successful.

Conduct of Litigation. For the purposes of 10.6:

a)  British Columbia will notify MLIB of any Proceeding to which the lndemnity
may apply;

b)  British Columbia will have exclusive conduct of the Praceeding in
accordance with the Atforney General Act; L

c) British Columbia. will not séftle any Proceeding without first discussing the
terens of settlement with MLIB; and :

d)  MLIB may Intetvene In the Proceeding at its own expense.

ARTICLE 11 — TRANSACTION COSTS

Crown Grant. British Columbia is responsible for preparing the Giown Grants
relating to the Lands.

Registration, Tax and Other Costs. BC Hydro is responsible for the fo!!owlng
costs in connection with the transfer of the Lands:

a) any costs assoclated with any appraisals necessary for the valuation of the
Lands;

b)  the cost associated with ensuring the Lands have an Adedquate Survey;

c) any costs or fees associated with the preparation and issuance of Crown
Grants and any other documents required to register the Lands and
Permitted Encumbrances; .

d) any fees charged by the Land Title Office or the Land Title and Survey
Authority relating to the registration of the Lands and Permitted
Encurnbrances; atid

e) the determination and payment of prapetty transfer tax payable under the
Property Transfer Tax Act,
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GST,; PST and Other Charges. BC Hydro is responsible for any federal or
provincial sales tax, including G8T and PST.

Annual Taxes and Other Costs. The Designated Company is responsible for
any and all annual taxes payable In respect of the Lands In accordance wWith
provincial law. For greater certainty, on and after the dpplicable Closing Date,
British Columbla and BC Hydro are not required to assume any finaricial or other
obligations with respect to the Lands. :

Effect of Delay, Suspension or Abandonment. British Columbia will not be
liable for or otheiwlse obligated to reimburse BC Hydro for any costs incurred by
BC Hydro under 11.2 or 11.3, including any survey costs, in the event the Site C
Project and its Operation is delayed, suspended or abandoned under3.2.

ARTICLE 12 — STATUS OF LANDS

Status and Use of Lands. Subject to Lands that are added to reserves in
accordance with 13, the Lands transferred to MLIB or a Designated Compahy
under this Agreement:

a)  will not be “fands teserved for the Indians” within the meaning of section
91(24) of the Conrstitution Act, 1867 or a reserve within the meaning of the
Indian Acf; and

b)  will be subject to pravincial and local government taws, including
applicable zoning, land use, land development and propeity tax laws, and
at no time will MLIB or & Designated Company challenge the applicabllity
of provincial laws to. the Lands,

ARTICLE 13 — ADDITIONS TO RESERVE

 Additions of Proximate Lands to Reserve. Subjectto 13.4, British Columbia

will not object to a request by MLIB to the Federal Crown for the transfer and

designation of the land Identified as “praximate land” in Schedufes B"1” and B"2"

4% reserve land as part of the applicable MLIB Indian Reserve in accofdance with
the Federal Crown’s addition to reserve requirements.

Additions of Other Lands to Reserve. MLIB may, on notice to British
Columbia, request that British Columbia not object to a request by MLIB 1o the
Federal Growr for the transfer and designation of other land not identified as
“oroximate land” in Schedules B *1" and B “2" as reserve land as an MLIB Indian
Reserve in accordance with the Federal Crown’s addition to reserve
réquireients provided that nothing in this Agreement requites British Columbia
to support the request. '
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Nori-objection to Other Additions, For the purposes of 13.2:

a) British Columbia will nofify MLIB and the Federal Crown in writing if it does
not object to MLIB's request under 13.2, and

b)  MLIB will not sesl to add any of the Lands to its reserve lands under 13.2
if British Colurbia does not notify MLIB and Canada of its non-objection
under 13.3(a).

Removal of Restrictive Covenant. British Columbia will cancelthe réstrictive
covenant attached as Schedule B“5” insofar as it applies to the parcel described
in 13.3(a) if the Federal Crown accepts MLIB's request under 13.2.

MLIB Acknowledgements. MLIB acknowledges and agrees that:

d)  neither British Columbia nor BG Hydro is tesponsible for any applications
or any costs or expenses that may be requited in connection with the
addition of the Lands under 13.1 or 13.2 to reserve status, including any
costs or expenses associated with environmental or other studies;

b)  any application by MLIB to transfer the Lands under 13.1 or 13.2 to the
Federal Crown for desjghation as a reserve will proceed on the express
condition that they remaln subject to the Permitted Encumbrances; and

c) this Agreement does not impose any obligations on British Columbia, BC
Hydro, or any other person to construct or provide at its cost ar expense
any work or service to or for the benefit of the Lands under-13.1 or 13.2,
including any roads, sewers, drains, water supply, lighting, garbage
disposal,.or other works or services of improvement or sonvenience.

ARTICLE 14 — LAND MANAGEMENT MEASURES

Determination of Management Areas, VWthianéﬁriiearr after the Effective Date,
British Colurnbia and MLIB will finalize and review the Schedule C Lands and
determine whether they shotild have specific }and management measures
applied having regard for;

a) the. nafure and location of the Lands;

b) = anyother agreeménts between British Columbna and MLIB relating to- the
Schedule C Lands; and

t)  any tenhures or éncumbrances relating to the Schedule C Lands,
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- 142 Completion of S¢hedule G *1”. On finalization of the Schedule C Lands,
' Schedule C ";_1 " will be updated and will form part of this Agreement.

14.3 Land Management Recommendation. Where British Colimbia and MLIB -
agree that some or all of the Schedule C Lands should be subject to land
. management measures, British Columbla will, as soon as practicable following
Commencement of Construction, and subject to 5.2 and 5.4, recommend land
management measures for the Schedule C Lands.

ARTICLE 15 - FORCE MAJEURE

15.1 Force Majeure, If British Columbia is prevented from completing the transfer of
the Lands or the implementation of the Land Management Méasures due to any
everit-or circumstance that was not ¢aused by and Is not reasonably within its
control it will not be deémed {o be i default or breach. of this Agreement for the
duration of such event or circumstance, but will resume the performance of such
obligations when such avent or circumstance no lenger prevents British Coluntibia
from completing the transfer of the Lands or-the implementatioti of the Land
Manhagement Measures,

15.2 Netice of Force Majeure. British Columbia will deliver hotice to BC Hydro and
MLIB explaining the nature of the force majeure event or circurnstance, the date
it commenced and its anticipated duration, if known,

ARTICLE 16 — LEGAL CERTAINTY

16.1 Consultation and Accommodation. Subject to 16.5, MLIB and its Members
- acknowletige and agree that: .

a) they consent, and do not and will not oppose or object, to the Site C
Project.or its Operation or the granting of any Authorization fiecessary for’
or applied fot by or on behalf of BC Hydro in connection with the Site G
Project or its Operation;

by this Agresment, the Impact and Benefits Agreement and the Contracting
Agreement, constitute:

) adequats cotistltation and accommodation with respect to aﬁ‘y
potential adverse impact of the Site C. Project or its Operation on
MLIB Section 35 Rights; and

: l‘ iy Justification of any infriingement of MLIB Section 35 Rights fesulting
from the Site C Project or its Operation;
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this Agreement, the Iimpact and Benefits Agreement and the Contracting
Agreement are ehtered into in full and final satisfaction of any past,
present or future claim MLIB and its Members may have relating to the
adequacy of consultation and accommodation with respect to or any
infringement of MLIB's Section 35 Rights resulting from the Site C Project
and its Operation, including any civll claims of any nature whatsoever, -
including private or public nuisance, relating to the Site C Projectand its
QOperation; and

othier than as may be provided for under the fmpact and Benefits
Agreement, they will not seek additional financial or economic
consideration or other accommodation from:

i) British Columbia, BC Hydro or Canada with respect to ’c'_he-S_iie o]
Project and its Operation, including with respect to any issuance or
renewal of an Authorization; or

'ii) any contractor or any other entity that is working directly or indirectly

on behalf of BC Hydro in relation to the Site C Project and its
Operation.

16.2 Continuing Effect of Authorizations. MLIB and its Members acknowledye and
agree that they will recognize and respect the Authorizations that have.been.or
may be granted.

Adverse Actions. MLIB and its Members acknowlédge and agree that they will

not:

a)

b)

su'pport or engage in any action or assert ot exercise any MLIB Section 356

Rights in a manner that might directly or indirectly have an-adverseimpact . 5

on ot fiustrate, delay, interfere with or stop:
B the Site C Project or its Operation; or

if) the ongolng use, opération, maintenance, repair, replacement or.
upgrade of any Works that are required for the Site C Project or its
Qperation;

challengs, object to or oppese publicly or in any Proceeding on any
grounds the Site C Project or its Operation, including BG Hydro's fegal
authority to undertake the Site C Project and its Operation; or

provide financizl or other support to any individual or group for the
purposes of challénging, objecting to or epposing publicly ot in any
Proceeding on any grounds the Site C Project or its Operation; including
the matters set out in 16.3(b).
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16.4 Resolution of Adverse Actions, In the event that one or fiiore Members

16.5

17.1

engages in, or MLIB becomes aware that one or moré Members Intend to
éngage In, any action prohibited under 16,3, MLIB will, at the request of British
Columbia or BC Hydro, at its 6wn expense take all reasonable actions to pravent,
resolve or rémedy those actions, including:

a) providing notice to British Columbia and BC Hydro of the Members'
: actions;

b) promptly informing the Members in writing, with a copy to British Golumbia
and BC Hydro, that their actions are in breach of this Agreement and that
MLIB does not support their actions;

¢)  working cooperatively with British Columbla and BC Hydro to prevent,
resolve or remedy those actions, including participating in discussions with
British Columbla-and BG Hydro; and

d) providing written affidavit material to support British Columbia and BC

Hydro in séeking an and obtaining injunctive relief in respect of the actions
of the Members. )

Participation in Pyblic Processes, MLIB ar any Members may participate In
any permitting; regulatory or other government decision-making process telating
to the issuance of any Authorizations, the Site C Project or its Operation,
including raising any erivironmental coneerns of propesing reasonable avoidance
oF mitigation measures as part of such process, provided that such participation
and any concermns raised by MLIB or its Members:

a)  -are not based on the argument that there has been inadequate
consultation or accommodation with respect to, or an infringement of, its
Section:35 Rights resulting from the Site C Project and its Operation; —

b) are consistentwith MLIB's consent to and support for the Site C Project,
and do not in any way derogate from or breach any of.its
acknowledgements, agreements of obligations under this Ag;gement; and

c¢)  ate raised In an effective and efficient manner and are completed In a
timely mariner in keeping with the timelines established by the refevant
permiitting, regulatory or other government decision-maldng body.

ARTICLE 17 — RELEASE AND LIMITATION OF LIABILITY

General Release. MLIB relsases and forever discharges British Columbia, BC.
Hydro and all Public Officials-from and against any and all claims, demands,
causes of action, actions, expenses, costs, including legal fees, losses,
damages, or any other liability, including civil claims, that they tay suffer or
incur, directly or indirectly, resulting ot arising from the Impact or efféct of the Site
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C-Project and its Operation in accordance with all applicable laws-and
Autharizations, and for certainty excluding any such claims that MLIB may suffer
or incur as a result of a breach of this Agreement by British Columbia or BC
Hydro. '

Set Off, Any financial harm incurred or suffered by British Columbia or BG Hydro
as a result of MLIB’s breach of this Agreement, including any requirement to
indemnify British Columbia or BC Hydro, may be set off by BC Hydro against any
payments payable by BC Hydro fo MLIB under the Impact and Benefits
Agreement.

Limitation. No Party will have any claim against ot liability to anothet Party iri
telation fo this Agreement inder any cause of action or theory of liability for any
special, indirect, incidental, punitive, exemplary or consequential logses or
damages, including pure economic loss, or loss of opportunity, profit, revenues,
production, earnings or contract, ’ -

ARTIGLE 48 - NO PREJUDICE AND NON-DEROGATION

No Admission, Nothing in this Agreement, in the negotiation of this Agreement
ot in any cofrespondence or document leading to this Agreement, including any’
term sheet, wili be interpreted or construed as an acknowledgement, recognition
or admission by British Columbia, BC Hydro or Canada that:

a)  the Site C Project and its Operation infringe MLIB's Section 35 Rights; or )

b) it has any liability to MLIB or its Members, inc!uding any obligafion to
provide any financial, ecotiomic or other accommodation to MLIB.

Non-Derogation. Without in any way affecting the express acknowledgements,

agreemerits and obligations set outin 16,1 to 16.5 and 17.1, the Parties =~~~ ;
acknowledge and agree that nothing In this Agreement In any way defines, -
amends or denies the existence of any MLIB Settion 35 Rights.

ARTICLE 19 - DISPUTE RESOLUTION |

Representatives. If-a dispute arises between the Parties regarding the
interpretation of a provision of this Agreement, the Parties or their duly appointed
representatives will meet as soon as is practicable to attempt to resolve the
dispute.

Senior Representatives. Ifthe Parties are unable to resolve the dispute at that
level, the interpretation issue will be raised to more senior lavels of the Parties,
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19.3 Ofther Means. ’fhe Paities may choose other appropriate approaches to assist
in reaching resolution of the interpretation issue.

ARTICLE 20 - NOTICES | ,

| 20,1 Notices. Any notice, document, statement, report, demand or grant that any

' : Party may be required or may desire to give to any other Parly under-this
Agreement must be i wiiting, unless otherwise specified herein, and-will be
deemed validly given to and received by the addressee, If served persanally, on
the date of personal setvice or, if delivered by mall, e-mall or facsimile copier,
when received as follows:

if to British Columbia;
Deputy Minister o
Ministry of Aboriginal Relations and Reconciliation
P.Q. Box Stn. Prov. Gut.
Victoria, B.C. V8W 881 _
Fax: (250) 387-6073 ‘ ' ' -

if to BC Hydro;

BC Hydro
12" Floor ~ 333 Dunsmuir Street
Vancouver; B.C. V6B 5R3

Fax: (604)

ifto MLIB: ; .

McLeod Lake Indian Band
81 Sekani Drive
McLeod Lake, BC

: V0J.2G0 :
Altention: Chief . L , i

Fax: (250) 750-4420 B
20.2° Change of Address. Any Party may, from time to time, give writtan or e-mail
notice to the other Parties of any change of address or facsirrile humber of the,
- Party giving such notice and after the giving of such notice, the address or
- facsimile numbier therein specified will, for purposes of this Agreemsnt be
< canclusively deemed to be the address or facsimile number of the Paity giving
such notice, _
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ARTIGLE 21 - INTERPRETATION

Interpretatmn For purposes of this Agreement;

a)

b)

g)

h)

D

)

the recitals and headings are for convenlence only, do not form a patt of
this Agreement and in no way define, limit, alter or enfarge the scope or
meaning of any provision of this Agreement;

"Including means "Including, but not imited to” and “includes” means
“includes, but not limited to";

the use of the singulat Intludes the plural and the use of the plural
includes the singular;

words importing gender include the masculine, feminine or neuter gender
and words In the singular include the plural and vice versa;

in the calculation of time under this Agreement, “business days” means
any day from Monday to Friday, except any such day that i IS a. statutory
holiday in British Columbia;

any reference to a corporate entity includes any predecessor or successor
to such entity;

any reference to the delivery on the Closing Date of an agreement,
document or instrument “in the form” of an attached schedule means an
agreetnent, document or instrument substantially Iri that form with such
changes, additions or deletions ag may be agreed by the representatives
of the Patties;

a reference to an agreement between two or more of the Parties includes
that agreemént, as it may be amended from time. fo time in accordance
with its terms;

a reference to a sfafute includes every amendment to it; every regulation
rnade under it, every amendment made to a regulation made under it and
any law enacted in substitution for, or in replacement of, it; and

the rule of constriction that ambiguities are to be resolved against the
drafting party does not apply to the interpretation of this Agreement and
there will be no presumptuon that doubtful or ambiguous expressions,
terms or provisions in this Agreement are fo be resolved in favour of any
Party.
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No Implied Waiver. Any waiver of:

a) & provision of this Agreement;

h)  the performance by a Party.of an obligation under this Agreéement; or

c)  adefault or breach by a Party of an obligation under this Agreement,

will be in writing and signed by the Party glving the waiver and will not be a

'walver of any other provision, obligation or subsequent default or breach.

No Fetteting. Nothing in this Agreement will be interpreted in a way that fefters
the discretion given to any Public Official in an enactmient.

Not a Treaty. This Agreement-does not:

-a) constitute a treaty of land claims agreement within the meamng of section

26 or 35 of the Constitution Act, 1982 (Canada); or

h)  define, amend or deny the existence of MLIB's Seo-tl:‘on 35 Rights ot any
responsibiiities of the Parties except as set out In this Agreement.

ARTICGLE 22 — ENTIRE AGREEMENT

Entire Agreement. This Agreement constitutes the entire agreement between

the Parties relating to the subject matter of this Agreement and, except as set out

in this Agreement, , British Columbia and BC Hydro have not madé any
representation, warranty, collateral agreerhent or agreed to any condition, rightor
obligation affecting this Agreement. Without limiting the generality of the™

foregoing, hothing in the negotiation of this Agresment, or in aily corfespondence

or document leading to this Agreement, including any term sheet, forms part of
this Agresment. }

Validity of Agreement. The Parties will not challenge the validity of any
provision of this Agreement. If any part of this Agreement is declared or held
invalid for any reason by a court of competent jurisdicﬂon:

2).  subjectto law, the Invalidity of that part will not affect the validity of the
remainder, which will continue in full force and effect and be construed as
if this Agreement had beeni executed without the invalid part; and

b)  the Parties will negotiate and attempt to reach agreémenton a
replacement for the part declared or held invalid with a view to achieving
the intent of the Parties as expressed in this Agreement.
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* Legal Advice. Each Party acknowledges that it has obtained or has had the }
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Notwsthstanding 22.2(a) and (b), If any part of Article 16, 17 or 18 is declarsd or
held invalid; in-addition to any other remedy it may have, Btitish Columbia is:
entitled to m1medlately terminate this Agreement on notice to BC Hydro and
MLIB.

ARTIGLE 23 - GENERAL ‘

Further Acts and Assurances, Each of the Parties will, upon the reasonable
request of another Parly, do further lawful acts and deliver such further '
docurments in a timely fashion as are reasonably required from time to ﬂme in
order to fully perform and carry out the terms of this Agreement,

Sticcessors. This Agreement will enurs to the benefit of and be binding on

Britisht Columbia, BC Hydra and MLIB and their successors and, withoutlimiting
the generality of the foregoing, this Agreement and MLIB's obligations under it

will be assumed and adopted by any successor organization or government; or
any new organization or government that effectively replaces MLIB, uridar any
self-government agreement or other agreement that MLIB, or any other group of
which it forms a part, may enter into with Canada, British Columbia or both, or
that MLIB may obtain through litigation or court declaration.

Assighment. BC Hydiro may assign all. or part of its rights and obligations under
this Agreement to any successor or assignee of BC Hydro's rights and
obligations relatlng to the Site C.Project provided that any stich successor or

assignes agrees i writing to be bound by the terms of this Agreement. MLIB

may not assign its rights or obligations under this Agreement, In whole or in part;
except as may be required to give effect to 23.2.

Amendment. This Agreement may be amended by the Parties in writing.

Governing Law. This Agreement will be governed by and construed in
accordance with the laws of Brltish Columbla and Canada, as applicable.

opportunity to obtaln independent legal advice relating to the terms and
conditions of this Agresment, the Impact and Benefits Agreement and the
Contracting Agreement, and that the signatories have read and understand the
terms and conditions of the foregoing agreements.

Execution in Counterpart. This Agreement may be eritered into by each Party
sighing a separate copy of this Agreement (including a photocopy or: facsimile
copy) and delivering it to the other Party by facsimileg orother. slectranic means of
fransmission.
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IN WITNESS WHEREOF the Parties have exectited this Agreement as set out below:

Sighad on beh if of the MaLeod Lake

1@

Signed on behalf of Her Majesty the
Queen In Rlght of British Columbia of
British Columbia by

Signed on behalf of British Columbia
Hydro And Power Authority by

Yessica L. McDonald

5’2 ?Vﬁ\ﬂﬁof( _ President & CEO

28



—_——

P

[T

38

CONFIDENTIAL

Schiedule A “1” - Form of Band Council Resolution

Whereas BC Hydro and Power Authority ("BC Hydra”) is undertaking the development,
construction and operation of the Site C Praject, a third dam and 1100 megawatt
hydroelectric generahng station on the Peace River, together with all associated
companents, in narthwestern British Columbia, near Fort St. John;

And whereas the Site C project is located in an area covered by Treaty 8 arid over
which the McLeod Lake Indian Band (“MLIB"), as an adherent to Treaty 8, has Section
35 Rights; .

And whereas MLIB and BC Hydro have negotiated the Impact and Benefits Agteement
and the Contracting Agreement, and MLIB, BC Hydro and British Columbla have
negotiated the Tripartite Land Agreement (collectively "the Agreements®), draits of
which have been provided to and reviewed by each of the undersigned members. of

.Councd

And whereas MLIB has, through the Agreements and the Joint Environmental
Assessment Process, and the conditions contained in the Environmental Agsessment
Certificate and the Federal Decislon Statement, been adequately consulted and

accommodated with respect to the impacts of the Site C Project and its Operation on lts
Section 35 rights;

And whereas the Agreements are‘subject to satisfactory completion of the community
ratification process pursuant to the MLIB Election Code;

Now therefore the Council of MLIB hereby:

(8)  approves the teims of the Agreements substantially in the form provided
to and reviewed by each of the undersigned, which are subject to
satisfactory cormpletion of the community railflcatlon process pursuant fo
the MLIB Elsction Code, and authorizes

"ty driter Into, ékecute and deliver the Agreements and each of the
documaénts oohfemplated by the Agreetnenis, on behalf of ML!B its
Council and each of the members of MLIB;

(b)  resolves to commence the 'commu,nit'y ratlfication process In respect of the
Agreements pursuant to and in compliance with the MLIB Election Cods;

(©)  authorizes the Chief of MLIB to, upon satisfactory completion of the
community ratification process pursuant fo the MLIB Election Code,
execute -a Conditioh Saflsfaction Nofice and dehver such notice to .BC
Hydro; and

{&) authorizes ' te do all such further and
other acts and things anid fo execute and deliver all such further and other
documents as may be necessary in order 1o carry out the intent of the
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Agreements and to perform the obligations of MLIB under the
Agreements.
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Schedule B “1" — Map of Lands for lilustrative Purposes

To be completed at a later date pursuant to Article 8.

)
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Sche‘dule B "2 ~ Description of Lands

To be completed at a later date pursuant to Arficle 6.

Where the Lands are registered in-the Land Title Offuce or have been adeduately
survayed, insett the legal description.

Where the Lands are not surveved or have to be re-surveved in order for title to be.

ralsed in the Land Title Office, insert the following (or similar) description:

the area [of approximately X hgctares] as shown for illustrative purposes. in
Schedule 1 and, following completion and approval of the survey or re-survey of

those lands, the area legally described in the suivey, which, for greater cettainty;.

will not include any land below the natural boundary (as deﬂned in the Land Act)
and the area of any Crown Carridot, or any submetged lands

41
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Schedu!e B “3” Part 1 - Permitted Encumbrances

- Permitted Encumbranees

all interasts registered on title under the Land Title Act as of the Closing
Date

all subsisting exceptions and resetvations of interests, rights, privileges and
titles contained in any previous Crown grant of the land

all exceptions and reservations contained In section 50(1) of the Land Act

any conditional or final water license or substituted water ficense issued or
given urider the Waler Act, or any prior enactment of British Columbig of
British Golumbia of like effect, and to the rights of the holder of It to enter on
the fand and to maintain, repair and operate any werks permitted on the
fand under the license at the date of the crown grant

all subsisting grants fo, or subsisting rights of any person made or acquired
under the Mineral Tentre Act, Coal Act or Pefroleum and Natural Gas Act
or under any prior or subséquent enactment of British Columbia of British
Columbia of like effect

all other liens, charges and encumbrances granted by British Columbia,
with the prior written consent of the McLeed Lake Indian Band prior to the
Closing Date

all existing inferests on the Lands in favour of existing interest holders,
including any such interests or interest holders that may not have been
identifled in this Schedule prior to the execution of this Agreement

a restrictive covenant in favour of Her Majesty the Queen in right of British

| Columbia of British Columbla to be registered against the title to certain

Lands in the form attached as Schedule B “5" (Additions to Reserve
Restrictive Covenant)
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| R Schedule B “3" Part 2 - Permitted Encumbrances-interests Not Reglstered on Title
L( - 4 : - . = . ..

" Interests Nof Registered on Title

Utility and local governiment Interests for hydro, telephorie, cablevislon,
heating/natural gas, water infrastructure, storm drains, dykes and waste
disposal/sewer continue on thé Lands shown in Schedule 1B,

B
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Schedule B “4” — Form of Permitted Encumbrances

To be completed at a later date pursuant to Arficle 6.
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LAND TITLE ACT
FORM C

(Sedllon 233)

Province of-

British Columbia ‘ ,

GENERAL !NSTRUMENT-PART 1 {This area for Eand Tille Office Use) ) Page 1 of 4 pugas
1. APPL!OATION (Name addiess, phone number and signature of applicant, applicant's solicltor or agant)

{Signature of Solicitor or Authorlzed Agent)

2, PARCEL IDENTIFIER(S) AND LEGAL DESCRIPT!ON(S) OF LAND *

{LEGAL DESCRIPTION)

3. NATURE OF INTEREST:"

Description Document Reference Person Entitled fo Interest
(Page and paragraphy
Section 219 Covenant Entire Dooument Transferee (Grantes)

4, TERMS: Part 2 of this instrument consist of (select one o'nrly)

(&) Filed Standard Charge Terms o D.F. No.
(b) Express Charge Terins : & Annexed as Part 2
(O] Release o There is no Part 2 of this instrument

A selection-of (3} Inchudes any addilionet or madltied terms referred ta in lem 7 or In a schedule annexed to thia Instrumant, (f (o) I selactad, the
chaigo desodbed in Hein 3 a relonsed ot discharged as & chiarga an We land desctibed In tam 2, .

3 TRANSFEROR(S)™ (Grantor)

3. TRANSFEREE(S): (Inchiding postal address(ss) and postal coda(s))™ (Grantee)
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HER MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA OF BRITISH COLUNMBIA
as répresented by the Minister of Forests, Lands, and Natural Resource Operations,
Parliament Buildings, PO Box 9048, STN PROV GOVT, Victoria, British Columbia, V8W 9E2

7.

ADDITIONAL OR MODIFIED TERMS:"
NIA |

8. EXECUTION(S):** s insisuier orealss, assigns, matilies, enlarges, discharges or goveras the prierhy of the Inlefest(s) desurlbed’

in Tiem 3 and il Transtéror(s) and avery other signalory agree to bieburid by tls instrument, and acknowledge(s) recelpt of a liue capy of the

lilad standard charge letms, If any.
Exacytion Date

Officer Signature(s) Y|M|D

OFFICER CERTIFICATION:

Your signature constitutes a representation-that you are e solicitor,
125}, 10 lake affidavils for use i Brilsh Columbla and codiles the ma
[ngirument..

il spaca Insufliciont, enter "SEE SCHEDULE" and atlach schedule In Form &
{f space fnsufficient, contfiua executions an additianal page(s) in Form D.

Party(les) Slghature(s)

. By

lis authorized signatory(ies): '

Piint Name:-

Print Name:

notary public or other parson suthatizad by the Evidsiice Acl, R-3.8.C, 1698, c.
lars sel out it ParL 5 of We Land Tille Act as they periain to the gxeculion of this
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TERMS OF INSTRUMENT -~ PART 2

WHEREAS:

A, The Grantor Is the registered owner of.

(the “Land");

B, Under section 219-of the Land Title Act, there may be registered against fitle to any land,.
conditions ¢r covenants Int favour of the Granitee that the.land, or any specified portion
thereof, is not to be used other than in accordance with the térms of a covenant.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the sum of
One {$1.00) Dollar now paid by the Grantes to the Grantor, the receipt and sufficiency of which
Is hereby acknowledged,-and pursuant to section 219 of the Land Titfe Act, the.Grantor
covenants and agrees with the Grantee as follows:

1. The Grantor covenants and agrees ihat the Grantor will not, in the absence of consent by
the Grantae, transfer, alienate or deal with the Land in any manner which would ses it
incorporated into or become part of:

a.  Reserves or speclal reserves as defined in the Indfan Act, or
b.  “Lands reserved for the Indians" under section 91(24) of the Constitution Act, 1867,

2. Wherever the singular or masculine are used in this Agreement, they will be construed as
trieaning the plural or feminine or bady corporate where the context or the parties §0
require, .

3. This Agreerent will enure to the benefit of and be hinding upon the parties and their
respective heirs, executors, administrators, successors and assigns.

4. The Grantor will indemnify and save harmless the Grantee from all actions, sauses of
action, claims demands; suifs, losses, damages, debts, accounts, Ilabrrties costs,
expenses and compensation of any kind, including fees of solicitors and other
professlonal advisors, arising out of any breach violation or non-performanece by the
Grantor of the covenaits set out in section 1.

5.  Noterm, condition, covenant or ether pravision of this Agreement will ber considlrecl o
have been waived by the Grantee unlass such walver is expressed In writing by the
Grantee and the waiver by the Grantee of any such term, condition, covenant.or- other
provislon of this Agreement will not be construed as or constltute a waiver of any further
or other breach of that or any other term, condition, covenant or other provision of this
Agreement.

8. This Agreemént will be interpreted according to the laws of British Columbia of British
Columbia,
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v,

Where there isa reference to an enactment of British Columbia of British Columbia in this

Agreement, that reference includes a reference to any subsequent enactment of British
‘Columbla of British Colurmbia of like effect and, unless the context otherwise requires, all

enactments referred to in this Agreement are enactments of British Columbia of British
Columbia.

If any section of this Agreement, or any part of & section, is found to be lilegal or
unenforceable, that part: or section, as the case may be, will be considered separate and
severable and the remaining parts or section, as the case may be, will not be affected and
will bé enforceable to the fullest extent-permitted by law,

This Agreement will be fegistered as a charge against the Land pursuant to section 219
of the Land Title Act.

IN WITNESS WHEREOF the Grantor has executed this Agreethent oh Forri C attached.

END OF DOCUMENT



49

CONFIDENTIAL

chedule B “6" - Designated Company Agreement

—

o
o———iis

. This Agreement is dated for reference , 20
ﬂ BETWEEN:.
‘HER MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA OF BRITISH

COLUWMBIA, as represented by the Minister of Aborigihal Relations and
Reconalliation

(‘British Columbia’)

AND:
" R BRITISH COLUMEIA HYDRO AND POWER AUTHORITY, a corporation
continued under the authotity of the Hydro and Power Aufhorlz‘y Act, R.8.B.C,
_ 1996, c. 1-5
ﬂ (“BC Hydro")
' AND:

NMCLEOD LAKE INDIAN BAND, a “band” within the meating of the Ihdian Act,
* R.S.C. 1985, c. 1-5 for and on behalf of itself and all of its Members as

represented by its Chief and Council

("MLIB")

AND:

, & company Incorporated under the faws of British Columbla
and havmg its princxple place of business at [address]

(the "Designated Company")

(collectively referred to as the “Parties” and individually referred to as a ‘Party")

WHEREAS:

A British Columbia, BC Hydro and MLIB have éntered Into the Tripartite Land
Agreement dated _ {the “TLA") pursuantto which Brifish
Columbia will transfer fo the Desighated Company fee simple fitle o those lands
legally described as:

[Insert Legal Description of lands]

i
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CONFTDENTIAL

{the “Lands")

MLIB and tha Designated Company have agreed that, as a condition of the
transfer of the Lands, the Designated Company wﬂl execute and deliver this
Agreement oh the terms set out below.

NOW THEREFORE the Parties agree as follows:

(3

Defined Terms and Interpretation Provisions. The.terms "British Columbia”,

"BC Hydro” and “MLIB" and any other capltahzed terms used in this Agreement -

and defined in TLA will have the meaning given to those terms in the TLA ahd
the interpretation provisions under 21.1 of the TLA will apply fa this Agreement.

TLA Binding. The terms of the TLA relating to the Lands which aye for the
benefit of British Columbia or BC Hydro are legally binding on the Desighated-
Company as if the Designated Company was a party to the TLA,

Environmerital Condition, Without limiting the generality of the foregoing, the
Designated Company waives the requirement, if any, of British Colurbia or BC
Hydro to provide a site profile as defined in the Environmental Management Act:
in connaction with its acquisition of the Lands.

Enforcement of TLA. British Columbia and BC Hydro may, in their sole
discretion, enforce any term or condition of the TLA, Including any
acknowledgement, agreements, representations and warranties, releases,
indemnitias or any other obligation of MLIB, against the Desigriated Coripany or
MLIB or both of them.

Legal Advice. The Designated Company acknowledges that it has had the
opportunity to obtain independent legal advice relating to the terms and
conditions of this Agreement and thé TLA, a copy of which is attachéd as
Sghedule A, and that the signatories have read and understand the terms and
conditions of the foregoing agreements. -
Validity of Agreement, The Paities will not challenge the validity of any
provision of this Agreement.. If any part of this Agreement is declared or held
invalid for any reason by 4 courtt of competent jurisdiction:

a)  subjectio law, the invalidity of that part will not affect the valldity of the
remainder, which will continue in full force and effect and be construed as
if this: Agreement had been executed without the invalid part; and

by  the Parties will negotlate and attempt to reach agreement oha
replacement for the part declared or held invalid with a view to achieving
the intent of the Partles as expressed in this Agreement.
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7. Entire Agreement. This Agréement constitutes the etitire agreement between
the Parties relating to the subject matter of this Agreement and, except as sef out
in this Agreement, , British Colurbia has and BC Hydro have not made any
representation, warraniy, collateral agreement or agreed to any condition, right or
obligation affectlng this Agreement. Without limiting the generallty of the
foregoing, nothing in the hegotiation of this Agreement, ot in any cofrespondencs

, or document leading to this Agreement, including any term sheet, forms patrt of

: ﬁ this Agreement.

b ey m——

8. Further Acts and Assurances. The Parties will, upon the reasonable request of
. the other, make, do, éxecute or cause to be made, done or executed all further
and other lawful acts, deeds, things, devices, documents, Instruments and
assurances whatevet for the better ahd absolute petformance of the terms and
conditions of this Agreement.
9.  No lmplied Waiver. Any waiver of:
a)  aprovision of this Agreement;
b)  the perfoimance by a Party of an obligation under fhls Agreement; or

¢)  adefault or breach bya Party of an obligation under this Agreement;

i will be in writing and sighed by the Party giving the waiver and will not be a
o : waiver of any other provision, obligation or subsequent default or breach.

! 10.  Successors. This Agreement will enure to the benefit of and be binding on the
' Designated Company and its successors and British Columbia.

— o

11.  No Admissions. Nothing In this Agreement, in the negotiation of this Agreement
or in any prior document leading to this Agreement will be construed as an
acknowledgment by British Columbia or BC Hydro that it has an obligation to

H ' provide any financial, economic or other accommodation to MLIB.

12,  Nota Treaty. This Agreement does not:

. a)  constitute a treaty or land claims agreement within the meaning of section
: ' 25 or 35 of the Constituition Act, 1982 (Canada); or

” b)  tecognize, affirm, defing, deny, limit or amend any aboriginal rights of tities
o or any respensibliities of the Parlies except as set out in this Agreement,

g 13.  No Fettering. Nothing in this Agreement will be interpreted in a way that fetters
the discretion given to any Provinciaf Official In an enactment.
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18.
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Amendment. This Agreement may be amended from time to time by the Parties
in writing.

Governing Law. This Agreement will be governed by and construed in
accordance with the laws of British Columbia and Canada, as applicable,

Execution in Counterpart. This Agreement may be entered into by each Party

signing & separate dopy of this Agresment (including a photocopy or fagsirnile’

52

copy) and delivering it to- the other Party by facsimile or other electronic means of -

tranamission.

Signed on behalf of Her Majesty the
Queen In Right of British Columbia.of
British Columbia by the Minister of
Aboriginal Relations and Reconciliation or

of

the Minister's authorized representatlve as

, 20

Signed on behalf of British Columbia
Hydro And Power Authority as of

, 20 by:

Signed on behalf of the McLeod Lake
Indian Band as of ,

20

by:




e——

Signed on behalf of the Designated Company
as of . . 20__by:

[Name of Company]

Per: Authorized S‘ig natory

CONFIDENTIAL
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', Schedule B “7” = GST Certificate

CERTIFICATE AS TO REGISTRATION STATUS OF PURCHASER
(FORM 221 {2)(b))
Certificate as to Registration Status of Purchaser

(Paragraphs 221(2)(b) and (c))
FROM:  [the “Vendor]
TO: [the “Purchaser’]
RE: [the "Propetiy’]

THE PURGHASER HEREBY CERTIFIES TO. THE VENDOR PURSUANT TO.

54

PARAGRAPHS 221(2)(h) AND (g) OF THE EXCISE TAX ACT (THE "ACT”) THAT THE. -

PU,RCHASE’R:
is & preseribed reéipie_nt under the Act.

[OR] '
is registered tnder Part 1X of the Act, its regsstratlon number s [numbser] and the
Purchiaser will account forthe tax payab!e in respect of the purchase of the Property
in accordance with the Act. .

The Purchaser acknowledges that the Vendor is relying. on this Certificate in’ connection
with the sale of the Property.

Each term that is used in the Cetfificate and that is defined i, and for the purposes of,
Pait IX of the Act has the meaning assigned to it in Part IX of the Act,

DATED [month, day, year].
' [Name of Corporate Vendor]

Per:

[Name of individugl Vendor]
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Schedule B “g”

Consent of MLIB in relafion to
Property Transfer Tax Matters

TO WHOM IT MAY CONGERN:

1. Aticle 11 of the Sita C Tripaitite Land Agresment (the Agreement) between the
Province of British Columbla, BC Hydro and the McLeod Lake Indian Band
-("MLIBY), executed [date of exacution], provides that BC Hydro is responsible for
property transfer tax payable under the Properly Transfor Tax Act (RSBC 19986),
¢, 378 In relation to the transfer of land under the Agreement (the Property
Transfer Tax).

f

2. Inthe event that: -

a. an exemption from Property Transfer Tax is not enacted'prior to the date on
which payment of that tax is due, or :

b. the Province pays the Property Transfor Tax, ©
then MLIB hereby

6. authorizes the Ministry of Finance and the Ministry of Aboriginal Relations
and Reconcliiation, and BG Hydro to deal directly with one ahother in regard
to all mattters relating to the Property Transfer Tay, anid

d. agrees that ifthere is am} refund payable in respeot of the Properly Transfér
Tax paid by the Province or BC Hydro, then the amount of that refund ‘may be
retained by payee, :

Exe“K t}d;ﬁﬁfj day of MWJ\ 201

@gnﬁ‘iﬁifé of the duly authotized signatory for the MoLeod Lake Indian Band
Dettgle pan  (HIGE.

Name ahd Tille (please prinf)

et e sipbians stk s & 2 ] sirras 5 e asvetnren
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Scheduié'o %17 — NMap of Land Management Areas

To be completed at a fater date pursuant to Article 14..

56
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Sé}ledu'le_ D 17 - Map of Site C Project Area
See attached.
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CONFIDENTIAL

Schedule D “2” - Site G Project Description

The Site C Project Is the project dascribed in Volume 1, sub-sections 4.3 to 4.5 of the
Amended Environmental Impact Staterment for the Site C Clean Energy Project
prepared by-BC Hydro and submitted to the Joint Review Panel on August 2, 2013, and
as authorized by the EAC and FDS.

59

The Site C Project consists of a proposed third dam and Vhydro'_electric generation station .

on the Peace Rlver together with all associated structures, to be constructed and
operated in northeastern Biitish Columbia, near Fort St. John.

In general terms, the components of the Site C Project are:

»  Darn, generating station, and spillways;

*  Resevoir; .

+  Substation and transmission lines to Peace Canyon Dam; -
*  Highway 29 realighthent;

+  Quarried and excavated construction materials,

*  Worker accommodation; and '

*  Road and rail access.



€\9916EVZ VT NVAWISOVA

- 0DTI0A
"D'g ‘T PO
KISATI(] [BIUDLD)

HIONIHD AT TIVH A4THD A0 LIAVAIAAY

D ALIS ONLLDHISTA
AJINONI NOISSTNINOD SALLITLLA VIHINN'TOO HSLLIF 9

Burresy 931090 doutIg

TT686ST  ON19lo1g


http://www.tcpdf.org



