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d) Commencing one (1) year following the expiration or termination of any Term of this
Agreement, unless either Party has invoked the right to arbitration referred to in
subparagraph b), this Agreement shall continue to be in effect but shall be amended
to provide for the following:

i) the franchise fee percentage used to calculate the franchise fee payable by the
Company under Article 5 shall be reduced to fifty percent (50%) of the average
annual franchise fee percentage used to calculate the franchise fee paid by the
Company to the Municipality for the previous five (5) calendaryears; and

ii) the costs of any relocation requested by the Municipality pursuant to Article 15
shall be paid by the Municipality

4) GRANTOF FRANCHISE

a) Subject to subparagraph b) below, and to the terms and conditions hereof, the
Municipality hereby grants to the Company the exclusive right within the Municipal
Service Area:

i) to provide Electric Distribution Service;

ii) to Construct, Operate, and Maintain the electric distribution system, as
de?ned in the EUA,within the Municipal Service Area; and

iii) to use designated portions of roads, rights-of-way, and other lands owned,
controlled or managed by the Municipality necessary to provide Electric
Distribution Service or to Construct, Operate and Maintain the Distribution
System, including the necessary removal, trimming of trees, shrubs or bushes
or any parts thereof.

This grant shall not preclude the Municipality from providing wire services to
municipally owned facilities where standalone generation is provided on site or
immediately adjacent sites excepting road allowances. Such services are to be
provided by the Municipality directly and not by any other third party wire services
provider.

Subject to Article 12 of this Agreement, in the event that a third party (including a
Rural Electrification Association (REA))owns,operates or controls any electrical
distribution facilities or lighting within the Municipal Service Area at any time during
the Term of this Agreement, the Municipality agrees that it willsupport the
Company's efforts, as is reasonable, to purchase such electrical distribution facilities
or, to the extent that it has the authority to do so, the Municipality shall otherwise
require such third party to sell such facilities to the Company. Where the
Municipality supports the Company's efforts to purchase such electrical distributio

nfacilities or, to the extent that it has the authority to do so, otherwise requires a
third party to sell its facilities to the Company, the Company shall be responsible for
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all reasonable fees, costs and disbursements of external legal counsel incurred by
the Municipality in expending such good faith efforts.

b) The Company agrees to:

i) bear the full responsibility of an owner of an electric distribution system within
the MunicipalService Area and to ensure all services provided pursuant to this
Agreement are provided in accordance with the Distribution Tariff, insofar as
applicable;

ii) Construct, Operate and Maintain the Distribution System within the Municipal
Service Area;

iii) use designated portions of roads, rights-of-way, and other lands including
other lands owned, controlled or managed by the Municipality necessary to
Construct, Operate and Maintain the Distribution System, including the
necessary removal, trimming oftrees, shrubs or bushes or any parts thereof;
and

iv) use the Municipality's roads, rights-of-way and other Municipal Property
granted hereunder solely for the purpose of providing Electric Distribution
Service and any other service contemplated by this Agreement.

5) FRANCHISEFEE

a) Calculation of Franchise Fee

In consideration of the provisions of Article 4 and the mutual covenants herein, the
Company agrees to pay to the Municipality a franchise fee. For each calendar year,
the franchise fee will be calculated as a percentage ofthe Company's actual revenue
in that year from the Distribution Tariff rates charged for ElectricDistribution Service
within the Municipal Service Area, excluding anyamounts refunded or collected
pursuant to riders.

For the first (1“) calendar year of the Term of this Agreement, the franchise fee
percentage shall be nine percent (9.0%).

By no later than September first (1“) of each year, the Company shall:

i) advise the Municipality in writing of the revenues that were derived from the
Distribution Tariff within the Municipal Service Area for the prior calendar year
(excluding any amounts refunded or collected pursuant to riders); and

ii) with the Municipality's assistance, provide in writing an estimate of revenues
to be derived from the Distribution Tariff (excluding any amounts refunded or
collected pursuant to riders) within the Municipal Service Area for the next
calendar year.
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Adjustment to Franchise Fee

At the option of the Municipality, the franchise fee percentage may be changed
annually by providing written notice to the Company.

If the Municipality wishes to amend the franchise fee percentage so that the
amended franchise fee percentage is effective January first (15‘)of the following
calendar year, then the Municipality shall, no later than November first (15‘)of the
immediately preceding year, advise the Company in writing of the franchise fee
percentage to be charged for the following calendar year.

Ifthe Municipality provides such notice after November first (1"‘)of the immediately
preceding year for a January first (1‘‘) implementation, or at any other time with
respect to a franchise fee change that will be implemented after January ?rst (15")of
the following year, the Company will implement the new franchise fee percentage as
soon as reasonably possible.

Franchise Fee Cap

The municipal franchise fee cap is twenty percent (20%) and shall not at any time
exceed twenty percent (20%), unless there has been prior Commission approval and
provided that the Municipality has complied with Article 5d) below.

Adjustment to Franchise Fee Cap

At the option of the Municipality, the franchise fee cap may be changed annually by
providing written notice to the Company, subject to Commission approval. Ifthe
Municipality wishes to amend the franchise fee cap so that the amended franchise
fee cap is effective January first (15‘)of the following calendar year, then the
Municipality shall, no later than November first (1“) of the immediately preceding
year, advise the Company in writing of the franchise fee cap to be in effect for the
following calendar year.

Ifthe Municipality provides such notice after November ?rst (15‘)of the immediately
preceding year for a January first (15‘)implementation, or at any other time with
respect to a franchise fee cap change that will be implemented for January first (15‘)
of the following year, the Company will recognize the new franchise fee cap as soon
as reasonably possible, subject to Commission approval.

Payment of Franchise Fee

The Company shall pay the franchise fee amount, billed to each Consumer, to the
Municipality on a monthly basis, within forty-five (45) days after billingeach retailer.

Reporting Considerations

Upon request, the Company shall provide to the Municipality along with payment of
the franchise fee amount, the financial information used by the Company to verify
the franchise fee amount as calculated under this Article.
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CORESERVICES

The Company agrees to provide those Core Services to the Municipality as set forth in
Schedule "A”and further agrees to the process contained in Schedule "A”. The Company
and the Municipality may amend Schedule "A”from time to time upon mutual
agreement.

PROVISION OF EXTRASERVICES

Subject to an agreement being reached on cost and other terms, the Company agrees to
provide to the Municipality those Extra Services, if any, as set forth in Schedule "B”,as
requested by the Municipality from time to time.

The Company is entitled to receive from the Municipality a reasonable amount for the
provision of those Extra Services in accordance with Schedule "B”. The Company and the
Municipality may amend Schedule ”B”from time to time upon mutual agreement.

MUNICIPALTAXES

Amounts payable to the Municipality pursuant to the terms and conditions hereof shall be
in addition to the municipal taxes and other levies or charges made by the Municipality
against the Company, its land and buildings, linear property, machinery and equipment,
and the Distribution System.

RIGHTTO TERMINATEON DEFAULT

In the event either Party breaches any material provision ofthis Agreement, the other
Party may, at its option, provide written notice to the Party in breach to remedy such
breach.

Ifthe said breach is not remedied within two (2) weeks after receipt of the written notice
or such further time as may be reasonably required by the Party in breach using best
efforts on a commercially reasonable basis to remedy the breach, the Party not in breach
may give six (6) months notice in writing to the other Party of its intent to terminate this
Agreement, and unless such breach is remedied to the satisfaction of the Party not in
breach, acting reasonably, this Agreement shall terminate six (6) months from the date
such written notice is given, subject to prior Commission approval.

SALEOF DISTRIBUTIONSYSTEM

Upon the expiration ofthe Term of this Agreement, or the termination ofthis Agreement
pursuant to the terms and conditions hereof or by operation of law or order of a
governmental authority or court of law having jurisdiction, the Municipality may, subject
to the approval ofthe Commission under Section 47 of the MGA, exercise its right to
require the Company to sell to it the Distribution System within the Municipal Service
Area pursuant to the provisions of the MGA or HEEA,as applicable. Ifthe Parties are
unable to agree on price or terms and conditions of the purchase, the unresolved matters
shall be referred to the Commission for determination.

The Parties acknowledge that the Distribution System may be comprised of component
parts that are not transferable by the Company to the Municipality including technologies
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that have been licensed by third Parties to the Company, and therefore the Company may
not be able to transfer such component parts to the Municipality on any such sale.
However, the Company shall acting reasonably assist the Municipality in obtaining the
necessary approval or consent to such transfer

11) STREETLIGHTING

a) Investment Option Rate

The Company agrees to provide and maintain an investment option rate for street
lighting within the Municipal Service Area to the level of service and standards
specified in the appropriate rate for investment option street lighting. This
Commission approved rate includes an allowance for the replacement of street
lighting.

The Company will provide Company standard and non-standard street lighting under
theinvestment option rate for street lighting. The Company will maintain an
inventory of its standard street lighting as listed in its street lighting catalogue. The
Company will use reasonable commercial efforts, based on prudent electrical utility
practices, to carry stock of such inventory for a reasonable period of time.

i) In the event that:

A. the Company, in its sole discretion, reasonably exercised, decides to
change its classifications of what constitutes standard street lighting in its
inventory and such change has relevance to the classes of street lights
used by the Municipality, then the Company shall provide one (1) year's
prior written notice to the Municipality of its intention to effect such a
change and will use its commercially reasonable good faith efforts to
determine appropriate alternative sources of such equipment, and
arrangements for the associated maintenance, for the Municipality; and

a change in the classifications of what constitutes standard street lighting
in the Company's inventory arises as a result of the actions of any third
party and such change has relevance to the classes of street lights used
by the Municipality, then forthwith upon becoming aware that such a
change is forthcoming, the Company shall provide notice to the
Municipality of the forthcoming change and will use its commercially
reasonable good faith efforts to determine reasonable alternatives for
such equipment, and arrangements for the associated maintenance, for
the Municipality.

the Municipality requests street lighting that is not part of the standard
offering of the Company at the time;

the Municipality requests street lighting that was previously part of the
standard street lighting inventory but, at the time of the applicable
request, has ceased to be part of the standard street lighting offering of
the Company; or
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Where:

A = the maximum allowable Commission—approved Company investment level per
street light; and

N = the age ofthe street light in years.

The Company will invest in all, but, unless otherwise decided by the Company in its
sole discretion, not less than all, no-investment option street lighting within the
MunicipalService Area that is converted to the investment option rate.
The Company, in consultation with the Municipality, may use the average age of
street lights and the average contributions made by the Municipality in calculating
refunds.

Once all the street lighting within the Municipal Service Area has beenconverted to
the applicable Company investment option rate, the Company shall provide and
maintain such street lighting within the Municipal Service Area to the level of service
and standards specified in the appropriate rate for investment street lighting, and as
set out in Schedule ”C”of this Agreement.

Street Light Rates

The distribution rates charged by the Company to the Municipality for street lighting
shallinclude only those costs and expenses that pertain to street lighting facilities all
at rates approved by the Commission. Other terms and conditions for non-standard
street lighting are outlined in the non-standard street lighting agreement between
the Company and the Municipality.

Municipality Owned Street Lighting

Notwithstanding any other provision ofthis Article, it is understood and agreed that
the Municipality shall have the right to own street lighting and to pay the applicable
rate, recognizing the Municipality's ownership.

In such cases where the Municipality owns its street lighting, the Municipalityagrees
that:

i) it will bear sole and full responsibility for any liability resulting therefrom and
for properly operating, servicing, maintaining, insuring and replacing such
street lighting in accordance with good and safe electrical operating practices;

ii) such street lighting is not to form part of the Distribution System and shall be
capable of being isolated from the Distribution System; and

iii) such street lighting will be separately metered, provided that this provision will
not necessarily require individual street lights to be separately metered.
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i) the Company having provided the Municipality with prior notice of its intention
to effect any such change; and

ii) the Municipality having a reasonable amountof time to challenge such change
before the Commission, if the Municipality wishes to do so.

12) INCREASEIN MUNICIPALBOUNDARIES

b) less than 640 acres, but where such annexation or other increase constitutes at least
25% of the then current area;

the Municipality shall have the right to:

i)

ii)

purchase the portion of the Distribution System within the increased area
provided that the Municipality gives notice in writing to the Company of its
intention to purchase within ninety (90) days ofthe effective date of the
increase in area. Ifthe Parties are unable to agree on price or terms and
conditions of the purchase, the unresolved matters shall be referred to the
Commission for determination;

add the increased area to the Municipal Service Area already served by the
Company so that the rights and obligations contained in this Agreement will
apply in respect of the whole Municipal Service Area, including the increased
area, except that, and subject to Commission approval, the Municipality may
require the Company to charge the Consumers within the increased area a
different franchise fee percentage; or

add the increased area to the Municipal Service Area already served by the
Company so that the rights and obligations contained in this Agreement will
apply in respect of the whole Municipal Service Area, including the increased
area.

For all other increases to the Municipal Service Area through annexation or otherwise, the
rights and obligations contained in this Agreement will apply in respect of the whole
MunicipalService Area, including the increased area. in the event that the Municipality
increases its area and the result is that a third party (including an REA)owns, operates or
controls any existing electrical distribution facilities or lighting within the newly increased
area, the Municipality agrees that it will support the Company's efforts to purchase the
electrical distribution facilities or, to the extent that it has the authority to do so,
otherwise require such third party to sell such facilities to the Company, unless the
Municipality otherwise exercises its rights under this Article, however, nothing in this
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Articlewill require the Municipality to take any action which willdirectly prevent the
annexation from being approved.

Where the Municipality increases its area through annexation or otherwise, the Company
shall be responsible for all reasonable external legal costs, fees and disbursements
incurred by a Municipality in its efforts to have any electrical distribution facilities sold to
the Company by any third party owner.

13) RIGHTOF FIRSTREFUSALTO PURCHASE

a)

'0)

Ifduring the Term ofthis Agreement, the Company receives a bona fide arm's length
offer to operate, take control of or purchase the Distribution System which the
Company is willing to accept, then the Company shall promptly give written notice
to the Municipality of the terms and conditions of such offer and the Municipality
shall during the next ninety (90) days, have the right of?rst refusal to operate, take
control of or purchase the Distribution System, as the case may be, for the same
price and upon the terms and conditions contained in the said offer.

This right of first refusal only applies where the offer pertains to the Distribution
System and the right of first refusal does not apply to offers that include any other
distribution systems or distribution facilities of the Company located outside of the
Municipal Service Area. Ifsuch offer includes other distribution systems of the
Company, the aforesaid right of first refusal shall be of no force and effect and shall
not apply.

14) CONSTRUCTIONAND MAINTENANCEOF DISTRIBUTIONSYSTEM

8) Municipal Approval

Before undertaking any Major Work or in any case in which the Municipality
speci?cally requests any Major Work, the Company will submit to and obtain the
approval from the Municipality, or its authorized officers, of the Plans and
Specifications for the proposed Major Work and its location. Approval by the
Municipality shall not signify approval of the structural design or the ability of the
Work to perform the function for which it was intended. The Company agrees that
the Municipality may use such Plans and Specifications for any other proper
municipal purpose provided that it shall not use such Plans and Specifications for
any purpose or in any manner that may reasonably have an adverse effect on the
Company without first obtaining the prior written consent of the Company, such
consent not to be unreasonably withheld.

In the event that the Municipality uses such Plans and Specifications for any
purposes whatsoever other than for the granting of an approval under this Article,
the Municipality acknowledges and agrees that the Company shall not be liable for
any liability, actions, demands, claims, damages, losses and expenses (including all
legal fees, costs and disbursements) whatsoever as a result of the Municipality's use
of or reliance upon such Plans and Specifications.
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The Municipality is responsible for its own costs, for the costs of removing any
signage or repairing any of the facilities ofthe Company, and any necessary and
reasonable costs incurred by the Company, including the costs of any alterations
that may be required in using the poles and conduits of the Company.

The Municipality may, upon notice to the Company and upon confirmation from the
Company that the intended use of the rights of way by the Municipality complies
with good and safe electrical operating practices, applicable legislation, and does not
unreasonably interfere with the Company's use thereof, make use of the rights of
way of the Municipality, at no charge by the Company to the Municipality, provided
at all times that such use of the rights of way complies with the intended use.

The Company agrees to act reasonably and in a timely manner in making its
determination above. Where a request is made by a Municipality to the Company
under this Article 17a), the confirmation, the inability to provide a confirmation
along with a reasonable explanation of the reasons why a confirmation cannot be
provided, or the reasons for the delay shall, at a minimum, be communicated to the
Municipality within five (5) business days of receipt of the request.

Third Party Use and Notice

The Company agrees that should any third party, including other utilities, desire to
jointly use the Company's poles, conduits or trenches or related parts of the
Distribution System, the Company shall not grant the third party joint use except in
accordance with this Article,unless otherwise directed by any governmental
authority or court of law having jurisdiction.

The Company agrees that the following procedure shall be used in granting
permission to third parties desiringjoint use of the Distribution System:

i) first, the third party shall be directed to approach the Company to initially
request conditional approval from the Company to use that part of the
Distribution System it seeks to use;

ii) second, upon receiving written conditional approval from the Company, the
third party shall be directed to approach the Municipality to obtain its written
approval to jointly use that part of the Distribution System on any Municipal
Property or right-of-way; and

iii) third, upon receiving written conditional approval from the Municipality, the
third party shall be directed to obtain final written approval from the Company
to jointly use that part ofthe Distribution System.

Providing the Company has not precluded the Municipality's ability to obtain
compensation or has entered restrictive agreements with any third parties using any
Municipal Property, the Municipality agrees that the procedure outlined above shall
apply only to agreements made after January 1, 2011.

Cooperation
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other than direct loss or damage, howsoever caused or contributed to. For the -

purpose of this Article, "direct loss or damage” does not include loss of profits, loss
of revenue, loss of production, loss of earnings, loss of contract or any other indirect,
special or consequential loss or damage whatsoever, arising out of or in any way
connected with this Agreement or the actions or omissions of the Company or the
Municipality.

ASSIGNMENT

In the event that the Company agrees to sell the Distribution System to a third party
purchaser, the Company will request that the third party purchaser confirmin writing that
it will agree to all the terms and conditions of this Agreement betweenthe Company and
the Municipality. The Company agrees that it will provide to the Municipality a copy of
the third party purchaser's confirmation letter.

The Company agrees to provide the Municipality with reasonable prior written notice of a
sale ofthe Distribution System to a third party purchaser. The Parties shall thereafter
meet to discuss the technical and financial capabilities ofthe third party purchaser to
perform and satisfy all terms and conditions of this Agreement.

The Municipality has thirty (30) days from the meeting date with the Company to provide
written notice to the Company of its intention to consent or withhold its consent to the
assignment of this Agreement to the third party purchaser. The Municipality agrees that
it may provide notice of its intention to withhold its consent to the assignment of this
Agreement to the third party purchaser solely on the basis of reasonable and material
concerns regarding the technical capability or financial wherewithal of the third party
purchaser to perform and satisfy all terms and conditions of this Agreement. In this case,
such notice to the Company must specify in detail the Municipality's concern.
Should the Municipality not reply within the thirty (30) day period, it is agreed that the
Municipality will be deemed to have consented to the assignment. The Company further
agrees that, when it applies to the Commission for approval ofthe sale, it will include in
the application any notice received from the Municipality, including the reasons given by
the Municipality for withholding its consent. The Municipality shall have the right to make
its own submissions to the Commission.

Subject to the Company having ful?lled the obligations outlined in the preceding three
paragraphs, the Company shall be entitled to assign this Agreement to an arm's length
third party purchaser of the Distribution System without the consent of the Municipality,
subject to having obtained the Commission's approval for the sale of the Distribution
System and, the third party purchaser's confirmation in writing that it agrees to all the
terms and conditions of this Agreement.

Where the Commission approves such sale of the Distribution System to a third party and
the third party provides written confirmation to assume all liabilities and obligations of
the Company under this Agreement, then upon the assignment of this Agreement, the
Company shall be released from all its liabilities and obligations hereunder.

Initials

Municipality

Company







“F







A-‘C

SCHEDULE"A"

Core Services

The Company shall provide to the Municipality the following basic services as Core Services:

1)

2)

The ElectricDistribution Service required to be provided by the Company pursuant to
the Company's Distribution Tariff, the EUA,any regulations thereto, and any
Commission orders and decisions;

The Company shall provide to the Municipality, on request, copies of any and all Electric
Distribution Service related written information or reports required to be filed with the
Commission, with the exception of responses to questions from interveners or the
Commission related to rate hearings. A list of service area wide distribution services
related measures requested by the Commission could include:

a)_ The results of customer satisfaction surveys relating to the services provided by the
Company;

b) The indices of system reliability;

c) The responses to notification of outages and hazards;

d) CallCentre targets and statistics as related to the services provided by the Company;

e) Consumer connect service and disconnect service statistics;

f) Meter reading frequency and accuracy statistics;

g) Consumer complaints related to the services provided by the Company; and

h) Employee safety statistics.

Notwithstanding the above, should the Company implement Commission approved
Performance Based Regulation (”PBR”),it will provide the Municipality, on request, the
results of the Performance Standards as set out in the PBR.

The Company shall provide to the Municipality, upon request, an annual report on the
following standards specific to the Municipality:

a) Reliabilitymeasures, to the extent that distribution feeders are an appropriate
indicator of the overall reliability for the Municipality. in some cases, the
distribution feeder information will be an appropriate indicator of the overall
reliability in a Municipal Service Area. In other cases, where the distribution feeder
serves customers outside of the Municipal Service Area, it may not be appropriate
indicator;

b) The total number of outages, by distribution feeder, for each of the preceding three
(3) years;
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SCHEDULE"B"

Extra Services

Where the Municipality requests Extra Services, the Company willprovide its applicable
operations and maintenance standards for Distribution System field services.

if the Company and the Municipality agree that the Company willprovide Extra Services
requested by the Municipality, the Parties shall complete the information required in
subparagraph 3), and subparagraph 4) shall apply in respect of such Extra Services.

In consideration for the provision of the Extra Services, the Municipality shall pay to the
Company the sum of _(amount dependent on Extra Services requested)__
(S .00) which may be deducted from the franchise fee.

Annually, the Company shall provide a written report to the Municipality, outlining the
actual performance ofthe Extra Services provided and the related costs for each service
for the Municipality to assess if the performance standards have been met.

Nothing in this Agreement precludes the Company from subcontracting with the
Municipality to provide all or any part of the Extra Services to the Municipality.

No Extra Services requested as of the effective date of this Agreement
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e) Street Ii ht Pole Test Pro ram: Street lights willbe tested at least every nine (9)
years as part of the Company's Pole Test Program. This program will identify poles
that need to be replaced and those that should be treated. This replacement and
treatment work will be completed by October 315‘of the next summer maintenance
season.

1‘) Street Ii ht Patrols: The Company will include regular street light inspection patrols
as part of its inspection of equipment and lines, as specified in the Alberta Electrical
Utility Code.

On an annual basis, the Company will provide the Municipality with:

i) the number of "lights-out" identified from the street light patrols;

ii) the number of temporary overhead repairs of street lights at year-end; and

iii) the number of permanent underground repairs of street lights made during
the year.


