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Email: electricity.requlatory.affairs@fortisbc.com

October 31, 2024

British Columbia Utilities Commission
Suite 410, 900 Howe Street
Vancouver, BC

V6Z 2N3

Attention: Patrick Wruck, Commission Secretary

Dear Patrick Wruck:

Re: FortisBC Energy Inc. (FEI)

Application for Approval of Amendments to Rate Schedule (RS) 30 — Off-System
Sales and Purchases Rate Schedule and Agreement (Canada and U.S.A))
(Application)

FEI hereby requests approval from the British Columbia Utilities Commission (BCUC),
pursuant to sections 59 to 61 of the Utilities Commission Act (UCA), for amendments to RS 30
in order to adopt the General Terms and Conditions (GT&Cs) of the GasEDI Base Contract for
Short-Term Sale and Purchase of Natural Gas dated August 31, 2005 (2005 GasEDI Base
Contract) and related amendments to the Standard Provisions, effective January 1, 2025
(Application).

Background:

RS 30 was originally approved by Order G-79-01, dated July 12, 2021, with amendments
approved by Orders G-89-03, G-197-11, G-19-16, and most recently by Order G-58-20 dated
March 19, 2020. The current form of RS 30 incorporates the GT&Cs of the GasEDI Base
Contract for Short-Term Sale and Purchase of Natural Gas dated October 26, 2000 (2000
GasEDI Base Contract) and the related Standard Provisions.

FEI proposes to adopt the 2005 GaskEDI Base Contract, a copy of which is provided in
Appendix A, and amendments to the related Standard Provisions to replace the current 2000
GasEDI Base Contract and related Standard Provisions. The 2005 Gas EDI Base Contract is
a more current version which primarily reflects updates to language for contractual clarification,
but otherwise remains largely the same. At this time, the 2005 GasEDI Base Contract reflects
the industry standard terms for GaskEDI transactions in the marketplace and the form of
contract expected by counterparties when entering into GasgDI transactions.
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Comparison of Terms:

FEI has prepared a detailed comparison of the substantive differences between the sections
of the 2005 GasEDI Base Contract terms and related Standard Provisions with those of the
2000 GasEDI Base Contract terms and related Standard Provisions in a comparison table
which is provided in Appendix B to this Application. The comparison table in Appendix B does
not identify minor changes to language or updates to terms for clarification purposes which do
not alter the function of the terms. FEI has also included a blacklined comparison between the
terms of the 2000 GasEDI Base Contract and the 2005 GasEDI Base Contract (including cover
sheet) in Appendix C for illustrative purposes to help facilitate the BCUC’s review of the
Application.

Below, FEI provides a summary of the comparison between the two contracts and highlights
the main substantive differences.

Section 1 — Purpose and Procedures and Section 2 — Definitions:

Sections 1 and 2 of the 2005 GasEDI Base Contract do not contain substantive changes;
however, new terms have been added in the definitions to provide clarity to the language.

Section 3 — Performance Obligation:

Section 3.3 in the 2005 GasEDI Base Contract contains new provisions regarding Termination
Rights. If Termination Rights “apply”, then the Performing Party has the right to terminate,
accelerate and liquidate an Affected Transaction on notice to the Non-Performing Party by
designating an Early Termination Date between 1 and 5 Business Days following the most
recent Non-Performance causing the Affected Transaction. This section also clarifies “Failure
Days” in the case where the transaction was not upheld leading to termination and termination
payment obligations.

Section 6 — Taxes:

Section 6 in the 2000 and 2005 Agreements contain largely similar provisions, but the 2005
GasEDI Base Contract includes some additional language for goods and services tax (GST)
requirements related to exporting gas from Canada. References to harmonized sales tax,
provincial sales tax, carbon tax and input tax credits have also been added in the 2005
Agreement.

Section 10 — Financial Responsibility, Defaults and Remedies:

Section 10 of the 2005 GasEDI Base Contract has been expanded from the 2000 GasEDI
Base Contract regarding the ability to demand Performance Assurances and the timing for
which the assurance is received on the basis of default or non-performance. The subsections
set out the rights of the Parties in the event of insecurity regarding the payment, performance
or enforceability of any obligation, non-payment, and an Event of Default, under the Contract.
As well, the timing of when performance assurance must be provided, and the event of a non-
payment and related charges resulting from non-performance are also identified. Section 10.3
defines and lists the actual events of default or non-performance and the concept of “Potential
Event of Default” has been removed. However, the language in the 2005 Agreement continues
to support the foreseeability of an Event of Default, thus does not substantively alter the
function of this provision.
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Further, Section 10.4 of the 2005 GasEDI Base Contract includes new language in the event
of an early termination of a contract and any amounts owing from the terminated transaction.
The definition of “Market Value” has been split into two separate definitions of “Market Value”
and “Market Price” in the 2005 GasEDI Base Contract and additional language has been added
to the Market Price definition.

Section 11 — Force Majeure

In the 2005 GasEDI Base Contract, additional language and sub-sections have been added.
Both contracts include a generic form of definition of “Force Majeure” (noted as Option A in
Section 11.2 to the 2005 GasEDI Base Contract). However, the 2005 GasEDI Base Contract
also includes additional options which can be selected to specifically define “Force Majeure”
in the context of a market trading hub. The distinction has been added to the 2005 GasEDI
Base Contract in order to more directly address specific operational restrictions that may be
encountered at and be specific to these trading hubs.

Section 11.3 applies if the Party has selected Option A, or if they selected Option B and the
Delivery Point is other than NIT or a Liquid Delivery Point. This section lists the circumstances
that are excluded for when a party may claim Force Majeure. The Party cannot claim Force
Majeure for the following reasons: lack of finances; the seller’s ability to sell Gas at a more
advantageous price than the Contract Price; the Buyer’s ability to purchase Gas at a more
advantageous price than the Contract Price; a regulatory agency disallowing pass-through
costs; and, scheduled maintenance by a Transporter or storage operator if notice of such was
provided prior to the entering into of the subject Transaction.

Section 11.4 states the Claiming Party must use commercially reasonable efforts to minimize
the impacts of Force Majeure and resolve the event once it has occurred, provided specific
events or circumstances listed in the provision are not at play. Section 11.5 specifies the notice
and onset of the Force Majeure and, pursuant to Section 4.3 pertaining to Imbalance Charges,
the Claiming Party is responsible for any Imbalance Charges caused due to the interruption or
curtailment of Firm deliveries or receipts from the Force Majeure.

Section 11.6 addresses circumstances when purchase or sale obligations by the Claiming
Party are partially impacted by a Force Majeure at the Delivery point. The Claiming Party is
obligated to first curtail their interruptible obligations in order to fulfill the Firm obligations under
the contract. If the Claiming Party is unable to meet their Firm obligations, then the affected
party may, to the extent possible, reduce its firm obligations accordingly.

Section 13 — Limitations:

Section 13 has been moved and split into subsections, but remains largely the same as in the
2000 GasEDI Base Contract, other than the following additions:

¢ Nothing limits the right of a party to recover or enforce a right to damages permitted by
the Contract; and

e Each party reserves all rights, remedies, set-offs, counterclaims and defenses available
at law or in equity with respect to the subject matter of the Contract.

Section 14 — Miscellaneous:

Several sub-sections in Section 14 of the 2005 GasEDI Base Contract expand upon the
language in the 2000 GasEDI Base Contract. Section 14.1 states that a Party may transfer,
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sell, pledge, encumber, or assign the Contract, accounts, revenues or proceeds of the Contract
in connection with a financing or other financial arrangement without prior approval of the other
Party. Further, Section 14.3 states that a waiver of any breach of the Contract must be in
writing.

With respect to Arbitration in Section 14.5, this provision was previously contained in Section
13.10 of the 2000 GasEDI Base Contract. The language around arbitration is now contained
in Section 14.5 of the 2005 GasEDI Base Contract and states that unless the Parties otherwise
agree, there is no obligation for disputes to be addressed via arbitration.

Section 14.10 deals with confidentiality both during the Contract and Contract termination. The
2005 GasEDI Base Contract includes a number of typical exceptions to the confidentiality
obligations, and typical terms that permit the disclosure of information as required by law.

The 2005 GasEDI Base Contract contains a new provision in Section 14.11 which states that
the signing parties intend that the GasEDI Contract is an “eligible financial contract” or EFC
within the meaning of the Canadian bankruptcy and insolvency legislation. Further, that the
EFC is a class of financial agreement that is excluded from the operation of certain aspects of
such legislation, including:

¢ Counterparties are not subject to the general prohibition against netting and set-off
obligations in bankruptcy and insolvency proceedings;

e EFCs may be terminated or accelerated as a result of a party filing a bankruptcy
proposal or commencing proceedings under the Companies’ Creditors Arrangement
Act (CCAA); and

o Counterparties may deal with or realize on financial collateral held in respect of an EFC,
notwithstanding a general stay of proceedings under the Bankruptcy and Insolvency
Act or CCAA.

Sections 14.13 and 14.14 in the 2005 GaskEDI Base Contract are new provisions. Section
14.13 states that the Parties irrevocably waive their rights to a jury trial with respect to any
litigation arising under the Contract. Section 14.14 specifies that the UN Convention on
Contracts for International Sale of Goods (CISG) is specifically excluded from the application
of the Contract. CISG automatically applies to international contracts for the sale of commercial
goods between Canadian and foreign businesses, in place of the selected governing law,
unless excluded.

Standard Provisions:

Appendix B also provides information about the amendments required to the Standard
Provisions based on the 2005 GastEDI Base Contract. In Appendix D, FEI has provided the
proposed amendments to the Standard Provisions Blacklined against the 2000 GasEDI Base
Contract Standard Provisions.

Approval Sought:

FEI requests approval from the BCUC, pursuant to sections 59 to 61 of the UCA for
amendments to RS 30 in order to adopt the GT&Cs of the 2005 GasEDI Base Contract and
related amendments to the Standard Provisions, effective January 1, 2025. A draft form of
order sought is included in Appendix E. If this Application is approved by the BCUC, any new
GasEDI contracts entered into by FEI with counterparties after the effective date will use the
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2005 GasEDI Base Contract and related Standard Provisions as the starting point for
negotiation with the counterparty.

If further information is required, please contact llva Bevacqua, Manager, Regulatory
Compliance and Administration at 604-592-7664.

Sincerely,

FORTISBC ENERGY INC.

Original signed:

Sarah Walsh

Attachments



Appendix A

2005 GASEDI BASE CONTRACT



GasEDI BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS

COVER SHEET

Copyrigiht © 2005 by GasED|, All Rights Reserved

Page 1 of 2
August 31, 2005

The Base Contract is entered into as of the following date:

The parties to the Base Contract are the following:

PARTY A

PARTY
Address 1
Address 2

City
State / Province
Zip / Postal Code
Base Contract #
Duns #
Canadian GST #
US Federal Tax ID #
BANKING INFORMATION

NOTICES
Contact
Phone
Fax
Email
24 HOUR OPERATIONS
Contact
Phone
Fax
Email
INVOICES & PAYMENTS
Contact
Phone
Fax
Email

PARTY B




GasEDI BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS

COVER SHEET
Copyris_;ht ® 2005 by GasEDI, All Rights Reserved

Page 2 of 2
August 31, 2005

The Base Contract incorporates by reference for all purposes the General Terms and Conditions of the GasED| Base
Contract for Sale and Purchase of Natural Gas as published by GasEDI on August 31, 2005, The parties agree to
the following provisions offered in the General Terms and Conditions. In the event the parties fail to check a box, the

specified default provision shall apply.

Section 1.2.a: Confirming Party shall Confirm

€1 All Transactions (default)

O All Transactions having a Delivery Period equal to
or greater than Days

Section 6.1: Taxes
O Buyer Pays At and After Delivery Point {default)
[ Seller Pays Before and At Delivery Point

Section 2: Confirm Deadline
O 2 Business Days after receipt {default)
0 Business Days after receipt

Section 7.2.a: Payment Date
A Closest Business Day to Payment Date (default)
O Next Business Day following Payment Date

Section 2: Confirming Party
O Seller (default)
O Buyer

Section 7.2: Method of Payment

O WT - Wire Transfer (defauit)

O ACH - Automated Clearinghouse - Credit Only
O Cheque / Check

O EFT - Electronic Funds Transfer

O FEDI - Financial Electronic Data Interchange

Section 3.2: Performance Obligation
O Cover Standard {default)
O Spot Price Standard

Note: The following Spot Price Publication applies to
both of the immediately preceding:

O Canadian Gas Price Reporter {default) _ _

O Gas Daily Mid Point ___

a

Section 11.2: Force Majeure:

O Option A (default)

O Option B

[To be selected based on delivery point]
Option B, Section 11.2.b Liquid Delivery Points:

Section 14.5: Choice of Jurisdiction:

O Alberta (default)
m]

Section 3.3: Termination Right
O Does Not Apply (default)
O Applies

O Special Provisions ___pages attached
O Credit Annex pages attached

IN WITNESS WHEREOF, the parties have executed the Base Contract in duplicate.

PARTY A

PARTY B

PARTY
Signature

Name

Title

Date
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SECTION 1 - PURPOSE AND PROCEDURES
1.1 These (General Terms and Condilions are intended to faclitale Transactions on a Firm or Interruptible basis,

1.2.a Any Transaction may be effected orally or electronically with the offer and acceptance consfituting the valid,
binding and enforceable agreement of the parties. The parties are legally bound from the time the Transaction is
effected. Any such Transaclion is considered a “writing” and to have been "signed”. Notwithstanding the previous
sentence, the Confirming Party shali confirm those Transactions requiring written confirmation pursuant to the selection
made on the Cover Sheet by sending the other party a Transaction Confirmation by facsimile or mutually agreeable
elecironic means by the close of the 3™ Business Day following the Day on which the Transaction is effected. Confirming
Party adopls its confirming letlerhead or the like as its sighature on any Transaction Confirmation and as the
identification and authentication of Confirming Party.

1.2b  WaTransaction Confirmation sent by Confirming Party is materially different from the other party's understanding
of the agreement referred to in Section 1.2.&, that other party shall give Confirming Party Notice clearly identifying such
difference on Confirming Party's Transaction Confirmation and return the annotated Transaction Confirmation fo the
Confirming Party by the Confirm Deadline. The failure of the other party to so notify Confirming Parly by the Gonfirm
Deadline is further evidence of the agreement between the pariies and constitutes the gther party's acknowledgement
that the terms of the Transaction described in Confirming Parly's Transaction Confirmation are accurate. if the
Transaction Confirmation contains any provisions other than those relating to the commercial terms of the Transaction
(i.e. Buyer, Seller, Contract Price, Contract Quantily, performance obligation, Delivery Point, Delivery Period and
transportation conditions}, which modify or supplement the Base Contract, such provisions shall nol he deemed lo be
accepted pursuant to this Section 1.2.b unless expressly agreed to in writing by both parties; provided that the foregolng
shall not invalidate any Transaction agreed to by the parties.

1.2¢ If a Transaclion Confirmation is required pursuant to Section 1.2.a and the other party does not receive a
Transaclion Confirmation from Confirming Party by lhe deadline set out in Seclion 1.2.a, then the other party may notify
Confirming Party by sending Its own Transaction Confirmation by the close of the Business Day following the deadline
set out in Section 1.2.a. if a Transaction Confirmation sent by the other parly is materially different from Confirming
Party's understanding of the agreement referred to in Seclion 1.2.a, Confirming Party shall give the other party Notice
clearly identifying such difference on the cther party’s Transaction Confirmation and return the annotated Transaction
Confirmation to the other party by the Confirm Deadline. The failure of Confirming Parly to so notify the other party by
the Confirm Deadline is further evidence of the agreement between the parties and constitutes the Confirming Party's
acknowledgementthat the terms of the Transaction described inthe olher party's Transaction Confirmation are accurate.
If the other party does nol receive a Transaction Confirmation from Confirming Party by the deadline set out in Section
1.2.a and the other party does not send its own Transaction Confirmation as provided for In this Section 1.2.c, the

absenca of a Transaction Confirmation in respect of a particular Transaclion does not negate the existence of such
Transaction.
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1.2d The entire agreement beiween the parties shall be those provisions contained in an effective Transaction
Confirmation, a Transaction entered into by the parties either orally or electronicaily and the Base Confract. In the event
of a conflict among the foregoing, the terms shall govem in the following priority: (i) an effective Transaction
Confirmation; {iI} a Transaction entsred into by the parties either orally or electronically; (iii) the Credit Annex, if any; (iv)
the Special Provisions, if any; and (v) the balance of the Base Contract. All Transactions are entered into in reliance on
the fact that the Base Contract, sach Transaclion Confirmation and each Transaction constitute a single integrated
agreement between the parties and the parties would not otherwise have entered into the Base Contract or any
Transaction.

1.3 Communications ocgurring via a telephone conversation may be recorded by either party and each party
consents to same without further notice to, or consent from, the other party. Each party shall, to the extent required by
applicable law, give notice to, and obtain consenl from, each of ils employees, contractors and other representatives
who may have their communicalions recorded. Any recordings of communications relevant to a Transaction may be
usad as evidence in any legal, arbitration or other dispute resolution procedure, and the parlies hereby expressly waive
all rights to, and expressly agree not to, contest or otherwise argue against such use of any recordings relevant to the
disputed Transaction.

1.4 Each party shall be entitled, upon reasonable request, to access the other party’s recording(s), if any, associated
wilh a disputed Transaction.

1.5 The parties hereby expressly waive all rights to, and expressly agree nof to, contest any Transaction, or assert
or othetwise raise any defences or arguments related to any Transaction to the effect that such is not binding, valid or
enforceable In accordance with its terms because elther the employee(s) or representalive(s) who entered into the
Transaction on behalf of a party, and who appeared to have the requisite authority to do so, did not, in fact, have such
autharity or because the provisions of certain applicable laws require the Transacilon to be in writing and/or executed
by one or both parties.

SECTION 2 - DEFINITIONS
241 The following terms, when used in this Contract, have the following meanings:

“10°m*™ means the quantily of Gas occupying a volume of 1000 cubic metres at a temperature of 15 degrees Celsius
and at a pressure of 101.325 kilopascals absolute.

"Acceleraled Payment Invoice" has the meaning set forth in Section 7.7.

"Affected Transaction® means a Firm Transaction with a Delivery Pericd of at least 30 Days in respect of which there
has accurred that number of Failure Days that is equal to the greater of (i) 4 Days; or (i) 5% of the number of Days in
the Delivery Period,

*Afflliate” of any person, including, without limitation, a partnership, means a person, Including, without limitation, a
partnership, which directly or indirectly, controls, is controlled by, or is under common control with such person. For the
purpose of this definition “control” means control in fact, whether by ownership of sufficlent voting secunities to elect a
majority of the directors of a corporation, by owning sufficient partnership intarest in an ordinary partnership, by being
the general partner of a limited parinership, by contract or otherwise and "person” includes an individual, a parinership
(including, without limitation, a limited partnarship and a limited liability partnership), a corporation (including, without
limitation, a limited liability corporation), an unlimited company, a joint stock company, a trust, a joint venture, an
unincorporated organization, a union, 2 government or any depariment or agency of a government, and the hairs,
executors, administrators or other legal representatives of an individual.

"Base Contract” means the Cover Sheet, these General Terms and Conditions, any Special Provisions, and any Credit
Annex,

“British Thermal Unit® or "Btu” means the Internalional Btu, which is also called the Btu{IT).
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“Business Day” means any day except Saturday, Sunday, or a statutory or banking holiday observed in the jurisdiction
of the receiving parly's address for Notices as provided pursuant to Section 9.1. A Business Day closes at 5:00 p.m.
local time for the receiving parly's address for Notices as provided pursuant to Section 9.1.

"Buyer” refers to the party receiving Gas pursuant to a Transaction.

“Claiming Party” means the party claiming a suspension of its obligations due to Force Majeure.

“Claims” has the meaning sel forth in Section 8.3.

“Confirm Deadline® means 5:00 p.m. in the receiving parly’s time zone on the Busingss Day selected on the Cover
Sheet; provided that, if a Transaction Confirmation Is recelved after 5:00 p.m. in the receiving party’s time zone, it shali
be deemed received at the opening of Ihe next Businass Day.

"Confirming Party” means the parly salected on the Cover Shest to prepare and forward Transaclion Confirmations to
the other party.

“Contracl" means the legally-binding relationship established by (i) the Base Contract, (i) any and all effective
Transaction Confirmations, and (iif) any and all Transactions entered into by the parties either orally or electronically,

"Cantract Price” means: {i) if the Delivery Point is in the United States, the amount expressed in U.S. dollars per MMBlu
or U.S. dollars per Dekatherm; or (ii) if the Delivery Point is in Canada, the amount expressed in Canadian doilars per
GJ; unless specified otherwise in a Transaclion.

*Conlract Quantity” means the quanilily of Gas to be delivered and racsived each Day pursuant lo a Transaction.
*Contract Value" of a Transaction means the net present value (applying the Present Value Discount Rate) of the
product of (i) the quantity of Gas remaining under a Transaction which the parties are obligated to transact, mulliptied
by {ii} the Contracl Price.

"Costs” means all reasonable costs, legal fees and expenses incurred by the Non-Defaulting Party to replace a
Transaction(s) or in connection with termination of a Transaclion(s) pursuant to Section 10, including, without limitation,
legal fees as between a solicitor and its client, brokerage fees, commissions and expenses incurred in maintaining,
replacing ot fiquidating any terminated Transactions.

*Cover Sheet” means the completed Cover Sheet executed by the parties.

“Cover Standard™ means, if there is an unexcused failure to take or deliver the Contract Quanlity pursuant to a
Transaction, then the Performing Party shall use commercially reasonable efforts lo purchase Gas, orsell Gas, at a price
reasonable for the delivery or production area, as applicable, consistent with: {i) the amoun! of nolice provided by the
Non-Performing Party; (i) the immediacy of Buyer's Gas consumption needs or Seller's Gas sales requirements, as
applicable; (it} the quantilies involved; and (iv) the anticipated length of failure by the Non-Performing Party.

“Credit Annex” means any credit support agreement as may be attached to tha Cover Sheat.

*Day” means 9:00 a.m. to 9:00 a.m. central clock time.

"Defaulting Paity” has the meaning set forth in Section 10.3.

“Dekatherm” means one milllon British Thermal Units.

“Delivery Period” means the period during which deliveries are to be made pursuanl to a Transaction.

*Delivery Point(s}* means the point(s) of delivery and receipt of Gas pursuant to a Transaction.

“Early Termination Date” has the meaning set forth in Section 10.3.
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“EFP* means the purchase, sale or exchange of natural Gas as fhe "physical® side of an exchange for physical
fransaction involving gas fulures contracts. EFP shall incorporate the meaning and remedies of "Firm”.

"ETA" means the Excise Tax Act (Canada).

"Event of Default” means (i) the failure to make payment when due under this Contract, which is not remedied within
2 Business Days after receiving Nolice of such failure (except for a failure to pay an Accelerated Payment Invoice which
shall immediately constitute an Event of Default); (i) in respect of a party or its guarantor, if applicable, the making of
an assighment ar any general arrangement for tha benefit of creditors, the filing of a petition or otherwise commencing,
autharizing, or acquiescing in the commencement of a proceeding of cause under any bankruptcy or similar law for the
protection of creditors or having such petition filed or proceeding commenced against it, any bankruptey or insolvency
(however evidenced), or the inability to pay debts as they fall due; {jii} the failure to provide and maintain Performance
Assurance in accordance with Section 10.1.3; {iv) any defauit under the Cradit Annex (if applicable); or (v) the failure
to perform any material obligation under this Contract (other than an obligation which is specifically covered in Lhis
definition as a separate Event of Default or is covered under Section 3.2), if not ramedied within § Business Days after
receiving Notice of such fallure.

*Failure Day" means a Day on which the Non-Performing Party has failed to purchase and receive, or sell and deliver,
as applicable, the greater of (i) 500 GJs or 500 MMBtus, as applicable; or {ii) 4% of the Contract Quantity to be
purchased and received or scld and delivered on such Day, which failure is not excused because of the
Non-Performance (non-dellvery or non-receipt, as applicable) of the Performing Party, or by Force Majeure.

"Finad Liguidation Amount” has the meaning set forth In Section 10.4.c.

“Firm™ means that either party may interrupt its performance under a Transacfion without liabllity (cther than liability with
respect to Imbalance Charges impesed pursuant o Section 4.3 or 11.5) only to the extent that such performance is
excused by the other party’s Non-Performance, by the exercise by a party of its suspension rights under Section 10, or
by Force Majeure.

"Force Majeure” has the meaning set forth in Section 11.2.

"Gas” means any mixture of hydrocarbons and non-combustible gases in a gaseous state consisting primarily of
methans,

“GJ" means 1 gigajoule; 1 gigajoule = 1,000,000,000 Joules. The siandard conversion factor between Dekatherms and
GJs Is 1.055056 GJs per Dekatherm,

“GST" has the maaning set forth in Section 6.2.

“Imbalance Charges” means any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporier for
failure to satisfy the Transporter's balance andfor nomination requirements.

“Interest Rate” means the fower of: (i) if the amount payable is in Canadlan currency, the per annum rate of interest
identified from time to time as the prime lending rate charged to its most credit worthy customers for commercial loans
by The Toronto Bominian Bank, Main Branch, Calgary, Alberta, Canada, plus 2 percent per annum, compounded
monthly; or, if the amount payable is in United States currency, the then-effective prime rate of interest published under
*Money Rates” by The Wal Street Journal, plus 2 percent per annum, compounded monthly; or {il) the maximum
applicable lawful interest rale.

“Interruptible” means that elther party may interruptits performance at any time for any reason without liability (other than
liability with respect to Imbalance Charges impased pursuant to Section 4.3 or 11.5).

“Joule” means the joule specified in the S| system of units.

“Liquid Delivery Point" means a point so designated on the Cover Sheet.
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“Market Price” means the amount established by eilher (i} a bona fide offer accepied by the Non-Defaulting Party from
a third party in an arms-length negotiation for a replacement transaction or (ii} quotations obtained by the Non-Defaulting
Party, in good failh, from 3 Reference Market Makers, where the arithmetic average of the 3 quotations shall be the
Market Price. If such quotations are not readily available, or the quotations will not reflect comprehensive treatment of
the pricing structure for Transactions terminated pursuantto Section 10.3(iii), as determined in the reasonable discretion
of lhe Non-Defaulting Party, the Non-Defaulting Party shall determine the Market Price by considering any or afl of the
following: (A) the setllement prices of New York Mercantile Exchange Gas Fulures Conlracts; (B) similar sales or
purchases of Gas; or {C) Information avaitable to itinternally, including, without limitation, information on relevant rates,
prices, ylelds, yield curves, volatilitias, spreads and other relevant market data, provided that such information is of the
same lype used by the Non-Defaulting Party in the regular course of its business for the valuation of similar transactions,
all adjusted to consider the remaining Defivery Period, remaining Contract Quantities, Delivery Point and differences
in ransportation costs. A party shall not be required to enter into a replacement transaction in order o determine the
Market Price. Any extension(s) of the Delivery Period of a Transaction to which the parties are hot bound as of the Early
Termination Data (including, without imitation, "evergreen provisions”) shall not be considered in determining the Market
Price. For the avoidance of doubt, the vaiue of any oplion pursuant to which one party has the right to extend the
Delivery Periocd of a Transaction shall be included in datarmining the Market Price.

"Market Value" of a Transaction means the net present value {applying the Present Value Discount Rate) of the product
of (i) the quantity of Gas remaining under a Transaction pursuant to which the parties are obligated lo transact, multiplied
by (ii) the Markel Price for a similar transaction taking info consideration the nature of the obligation and the remaining
Delivery Period, remaining Contract Quantities and Delivery Point.

“MMBLU" means one milllon British Thermal Units which is equivalent to one Dekatherm,

“Month" means the period beginning on the first Day of the calendar month and ending Immediately pricr to the
commencement of the first Day of the next calendar month.

“Net Seltlement Amount” has the meaning set forth in Section 10.4.b.

“NIT" means NOVA Inventory Transfer,

"Nomination Change Period” means a reasonable period of time to change a nomination, taking into account the
applicable Transporter's nomination deadline(s), after receipt of an operational notice pursuant to Section 4.2 or a
nofification pursuant to Seclion 11.5, as applicable.

“Non-Defaulting Parly” has the meaning set forth in Section 10.3.

“Non-Performance” means the failure by a party to purchase and receiva, or sell and deliver, Gas as required by any
Transaction under this Confract, which failure is not excused by: (i) the non-performance {non-delivery or non-receipt,
as applicable) of the other pacty; (il) the exercise by a party of its suspension rights under Section 10; or {jii) Force
Majeure,

*Non-Performing Party” means a party in relation fo which a Non-Performance has oceurred.

"Notice™ has the meaning set forth in Section 9.1.

“NOVA" means NOVA Gas Transmission Ltd., or any successor company.

"Payee” has the meaning set forth in Section 10.2.

*Payment Date” means the 25" day of the Month following the Month of delivery.

“Payer” has the meaning set forth in Section 10.2.

“Performance Assurance” means support in the form, amount and term reasonably specified by the party demanding
Performance Assurance, including, wilthoul limitation, a standby imevocable letler of credit, a prepayment, a securily
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interast in an asset acceptable to the party demanding Performance Assurance or a performance bond or guarantee
by an entity acceptable to the party demanding Parformance Assurance.

"Performing Parly” means, if a Non-Performance has occurred, the party which is not the Non-Performing Party.

"Prasent Value Discount Rate” means with respect to any Transaction: (i) if the amount payable is in Canadian currency,
the yield of Canadian Govarnment Treasury Bills with a term closest to the time remaining in the Delivery Period, pius
100 basis points; or {ii) if the amount payable js in United Stales currency, the "Ask Yield” interest rate for United States
Government Treasury notes as quoted in the “Treasury Bonds, Notes, and Bills” section of the Wall Street Journal most
recently published with a term closast to the time remaining in the Delivery Period, plus 100 basis points.

“PST" has the meaning set forth In Section 5.2.

“Recelving Transporter” means the Transporter receiving Gas at a Delivery Point, or absent such receiving Transporter,
he Fransporter delivering Gas at a Delivery Point.

“Reference Market Makers" means leading dealers in the physical gas trading market or the energy swap market, which
are not Affiliates of either party, selected by the Non-Defauliing Party from among dealers of the highest credit standing,
which satisfy all the criteria that such parly applies generally at the time in deciding whether to offer or lo make an
extension of credit.

“Scheduled Gas" means the quantity of Gas confirmed by Transporter(s) for movement, lransporiation or management.
"Seller” refers to the party delivering Gas pursuant to a Transaction.

“Special Provisions” means any wrilten amendment to the Cover Sheet andfor these General Terms and Conditions as
may be altached to the Cover Sheet.

*Spol Price” means the price listed in the publication specified by the parties on the Cover Sheet, under the listing
applicable to the geographic location closest in proximity to the Detivery Point{s) for the relevant Day; provided, if there
is no single price published for such location for such Day, but there is published a range of prices, then the Spot Price
shall be the average of such high and low prices. If no price or range of prices is published for such Day, then the Spot
Price shall be the average of the following: (i) the price (determined as stated above) for the first Day for which a price
or range of prices is published that immediately precedes the relevant Day; and {ii) the price (determined as stated
above) for the first Day for which a price or range of prices is published that next follows the relevant Day.

“Taxes” has the meaning set forth in Section 8.1.

*Termination Payment® for a Transaction means the difference between the Market Value and the Contract Value as
of the Early Termination Date. If the Non-Defaulting Party Is Seller under that Transaction and: (i} the Market Value is
greater than the Contract Value, then the Tenminalion Payment in respect of that Transaction will be positive (gain); or
(ii) if the Market Value is less than the Contract Value, the Termination Payment in respect of that Transaction will be
negative (loss). if the Non-Defaulting Party is Buyer under that Transaction and: {A) the Contract Value is greater than
the Market Value, the Termination Payment in respect of that Transaclion will be posilive (gain); or (B) If the Contract
Value is less than the Market Value, the Termination Payment in respect of that Transaction will be negalive (foss). Any
toss with respect to a Transaclion will be owed by the Defauiting Party to the Non-Defaulting Party and any gain with
raspect {0 a Transaction will be owed by the Non-Defaulling Parly to the Defautting Parly.

“Termination Right” means the right of the Performing Party to terminate an Afected Transaction In the circumstances
described in Section 3.3, if the parties have selected this oplion as indicated on the Base Contract.

"Transaction” means any Gas sale, purchase or exchange agreement effected pursuant to the Base Contract,

“Transaction Confirmation” means a document, similar to the form of Exhibit A, selting forth the terms of a Transaction.
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“Transporter(s}’ means ail Gas gathering or pipeline companies, or local distribution companias, acting in the capacity
of a transporter, transporting Gas for Seller or Buyer upstream or downstream, respeclively, of the Delivery Point
pursuani to a Transaction.

“Uncovered Gas™ has the meaning set forth in Seclion 3.2,

“Unpaid Amounts™ has the meaning sat forth in Section 10.4.a,

SECTION 3 - PERFORMANCE OBLIGATION

31 Seller agrees lo sell and deliver, and Buyer agrees to purchase and receive, the Contract Quantity for each

Transaction in accordance with the terms of this Cantract. Sales and purchases will be on a Firm or Interruptible basis,
as agraed In each Transaclion,

The parties have selected either the "Cover Standard” version or the "Spot Price Standard” version as indicated on
the Cover Sheel.

Cover Standard:

32 Inthe event of a breach of a Firm obligation, the Performing Party shall be entitled to recovery of the following
for each Day that the breach occurs: (i) in the event of a breach by Seller on any Day, payment by Seller to Buyer
in an amount equal to the difference between the Confract Quantity and the quantily of Gas actually delivered by
Seller for such Day, multiplied by the posilive difference, if any, obtained by subtracling the Contract Price from the
price paid by Buyer utilizing the Cover Standard for replacement Gas, adjusted for commercially reasonable
difflerences in transportation costs to or from the Delivery Point(s); or {ji) in the event of a breach by Buyer on any Day,
payment by Buyer to Seller in an amount equal to the difference between the Contract Quantity and the quantity of
Gas actually received by Buyer for such Day, multiplied by the positive difference, if any, obtained by subtracting the
price received by Seller utilizing the Cover Standard for the sale of such Gas from the Contract Price, adjusted for
commercially reasanable differences in iransportation costs to or from the Delivery Point(s); provided that, in the event
that Buyer has used commercially reasonable efforts to purchase Gas from a third party or Seller has used
commercially reasonable efforts to sell Gas to a third party, and no such purchase or sale for all or any portion of such
Gas is available ("Uncovered Gas"), then the price pald by Buyer utilizing the Cover Standard or the price received
by Seller utilizing the Cover Standard, as applicable, for the Uncovered Gas shall be deemed to be the Spot Price.
Imbalance Charges shall not be recovered under this Section 3.2, but Seller and/or Buyer shall be responsible for
Imbalance Charges, if any, as provided in Section 4.3. The recovery of the amount calculated above shall, to the
extent such amount is paid, be the sole and exclusive remedy of the Performing Party for a breach of a Firm
obligation.

Spot Price Standard:

3.2 In the event of a breach of a Firm obligation, the Performing Party shall be entitled to recovery of the following
for each Day that the breach occurs: (i} in the event of a breach by Seller on any Day, payment by Seller to Buyer
in an amount equal to the difference between the Contract Quantity and the quantity of Gas actually delivered by
Seller for such Day, muitiplied by the positive difference, if any, obtained by subtracting the Contract Price from the
Spot Price; or (i) in the event of a breach by Buyer on any Day, payment by Buyer to Seller in an amount equal to
the difference between the Contract Quantity and the quantity of Gas actually received by Buyer for such Day,
multiplied by the positive difference, if any, obtalned by subtracting the Spot Price from the Contract Price. Imbalance
Charges shall not be recovered under this Seclion 3.2, but Seller and/or Buyer shall be responsible for Imbalance
Charges, if any, as provided in Section 4.3. The recovery of the amount calculated above shall, to the extent such
amount is pald, be the sole and exclusive remedy of the Paerforming Party for a breach of a Firm obligation.
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The parlies have selected either the Termination Right “Does Not Apply” or *Applies™ as indicated on the Cover
Sheet.

33 In addition to the rights set out in Sections 3.2 and 10, unless otherwise specifiad on the applicable
Transaction Confirmation, a Performing Party shall have the right {‘Termination Right") to terminate, accelerate and
liquidate en Affected Transaction by providing Notice to the Non-Performing Party designating an Early Termination
Date, which date shali bs between 1 and 5 Business Days following the most recent Non-Performance causing the
Affected Transaction, but no earlier than the effective date of the Notice, on which date the Affected Transaction shall
terminate. Following the exercisa of its Termination Right, the Performing Party shall calculate the Termination
Payment in respect of the Affected Transaction, which amount shall be paid in accordance with Section 10.4, all as
if an Early Termination Date had occurred, the Affected Transaction was the only Transaction, the Perforrning Party
was lhe Non-Defaulting Party and the Non-Performing Party was the Defaulting Parly. The exercise of the
Termination Right shall not be deemed to be an Event of Default or similar defauit with respect to the Affected
Transaction, any other Transactions or any other agreement between the parties. If the Performing Party fails to
provide Notice fo exercise its Termination Right within 5 Business Days of the occumence of the last
Non-Parformance that gave rise to that Termination Right, the Termination Right shall expire, but without prejudice
to any Termination Right that may subsequently arise upon the occurrence of a further Non-Performance in respect
of thal Transaction.

SECTION 4 - TRANSPORTATICN, NOMINATIONS AND IMBALANCES

4.1 Seller shall have the scle responsibility for transporting the Gas to the Delivery Point(s) and for delivering such
Gas at a pressure sufficient to effect such delivery but not to exceed the maximum operating pressure of the Receiving
Transporier. Buyer shall have the sole responsibility for transparting the Gas from the Delivery Point(s).

4.2 The parties shall coordinate their Gas nomination and scheduling activities, giving sufficient time to meet the
deadlines of the affected Transporter(s). Each party shall give the other party timely prior operational notice, sufficient
to meet the requirements of all Transporter(s) involved in the Transaction, of the quantities of Gas to be delivered and
purchased each Day. Such operational nolice may be made by any mulually agreeable means, including, without
limitation, phone, fax and emall. Should either parly become aware that actual deliveries at the Delivery Point(s) are
greater or lesser than the Scheduled Gas, such party shall promptly nolify the other party.

4.3 The parties shall use commercially reasonable efforts to avoid the imposition of any imbalance Charges. If a
party receives an invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity
as well as the cause of such Imbalance Charges. Imbalance Charges are payable by the parly that caused such
Imbatance Charges. Notwithstanding the provisions of Sections 10.2, 10.3 and 11.5, if the other parly had sufficient
ahility to avoid any imbalance Charges through a revision of the nomination with the Transporter during the Nomination
Change Period, then that other parly shall be deemed to have caused such Imbalance Charges. A party shall be
reimbursed promptly by the other party if that party pays Imbalance Charges that were caused by the other party.

SECTION 5 - QUALITY AND MEASUREMENT

5.1 All Gas delivered by Seller shall meet the quality and heat content requirements of the Receiving Transporter.
The unit of quantity measurement for purposes of this Contract shall be specified as one MMBtu dry, one Dekatherm
dry, one GJ or ane 10°m® Measurement of Gas guantities under this Contract shall be in accordance with the
established procedures of the Receiving Transporter.
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SECTION 6 - TAXES

The parties hava selected either the “Buyer Pays At and After Delivery Point” version or the "Seller Pays Before and
At Delivery Point” version as indicated on the Cover Sheel.

Buyar Pays At and After Delivery Point:

6.1 Seller shall pay or cause 1o be paid all taxes, fees, levies, penalties, licenses, interest or charges imposed
by any government authority ("Taxes"} on or with respect o the Gas prior to the Delivery Point(s). Buyer shall pay
or cause to be paid all Taxes on or with respect to the Gas at the Delivery Point(s) and all Taxes after the Delivery
Polnt(s). If a parly is required to remil or pay Taxes that are the other party's responsibllity under this Conlract, the
party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitied to an
axemption from any such Taxes or charges shall furnish the other party any necessary documentation.

Saller Pays Before and Al Delivery Point:

6.1 Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses, interest or charges imposed
by any government authority (*Taxes") on or with respect to the Gas prior {o the Delivery Poini(s) and all Taxes at
the Delivery Painl(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas after the Delivery
Point(s). If a parly is required lo remit or pay Taxes which are the other party's responsibility under this Condract, the
party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled to an
exemption from any such Taxes or charges shall fumish the other party any necessary documentation.

6.2 The Confract Price does not include any amounts payable by Buyer for the goods and services tax or
harmonized sales tax (collectively “GST") imposed pursuant to the ETA or any similar or replacement value added or
sales or use tax enacled under successor legislation, or any provincial sales tax {"PST") imposed by a province.
Nolwithstanding the seleclion made pursuant to Section 6.1, Buyer shall pay to Seller the amount of GST and PST
payable for the purchase of Gas in addition to all other amounts payable under this Contracl. Seller shall hold the GST
and PST paid by Buyer and shall remit such GST and PST as required by law, Buyer and Seller shall provide each other
with the information required to make such GST ar PST remittance or claim any corresponding input tax credits,
including, without limitation, GST and PST registration numbers.

6.3.a  Where Buyer is not registered for GST under the ETA and Buyer provides a written undertaking to Seller that
Gas will be exported fram Canada, Buyer may request Seller treat such Gas as "zero-rated” Gas for export within the
meaning of the ETA for invoicing purposes. If Seller, in s sole discreion, agrees 1o $o treat such Gas, then Buyer
hereby declares, covenants, represenis and wamants fo Sefler that Buyer shall: (i) export such Gas as soon as is
reasonably possible after Seller delivers such Gas to Buyer {or after such Gas is delivered to Buyer after a zero-rated
storage service under the ETA) having regard to the circumstances surrounding the export and, where applicable,
normal business practice; (i) not have acquired such Gas for consumption or use in Canada (ather than as fuel or
compressor gas to transport such Gas by pipeline) or for supply in Canada (other than to supply natural gas liqulds or
ethane, the consideration for which is deemed by the ETA ta be nil} before exporl of such Gas; {jii} ensure that, after
such Gas is delivered and before export, such Gas is not further processed, transformed or altered in Canada (except
to the extent reasonably necessary or incidental to its transportation and other than to recover natural gas liquids or
ethane from such Gas al a straddle plant); (iv} maintain on file, and provide to Seller, if required, or to the Canada
Revenue Agency, if requested, evidence satisfactory to the Minister of National Revenve of the export of such Gas by
Buyer; and/or (v) comply with all other requirements prescribed by the ETA for a zero-rated export of such Gas,

6.3.b Where Buyer is registered for GST under the ETA and Buyer provides to Seller a declaration in writing that
Buyer intends to export Gas from Canada by means of pipeling or other conduit in circurmnstances deseribed in Section
6.3.a (i) to (iii), such Gas shall be “zero-rated” within the meaning of the ETA unless Seller knows or has reason to
believe that such circumstances will not prevail.

6.3.c  Without limiting the generaiity of Section 8.3, Buyer indemnifies Seller for any GST, penalties and interest and
all other damages and costs of any nature arlsing from breach of the daclarations, covenants, representations and
warranties contained in Section 6.3.a or 6.3.b, or otherwlise, from application of GST to Gas declared, covenanted,
represenied and warranted by Buyer to be acquired for export from Canada.
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6.4 Notwithstanding the selection made pursuant to Section 6.1, where Gas is imported into Canada by pipeline
or oiher conduit, the person for whose account the Canadian Transporter received custody from the American

Transporter shall act as importer for purposes of the Customs Act (Canada) and pay any GST or duties owing pursuant
lo the importation,

6.5 In the event that any amount becomes payable pursuant to this Confract as a resuft of a breach, modification
or termination of this Contract, the amount payable shall be increased by any applicable Taxes, GST and ST remittable
by the recipient in respect of that amount,

SECTION 7 ~ INVOICING, PAYMENT AND AUDIT

7.1 On or before the 15™ day of each Month, Seller shall invoice Buyer for Gas delivered and received in the
preceding Month and for any other amounts payable under this Contract arising in or before the preceding Month,
including, wilhout fimitalion, Imbatance Charges, and shall provide supporting documentation acceptable in industry
practice to support the amount payable. If the actual quanlity of Gas delivered and received in the preceding Monlh is
not known by Sellar by the Invoice date, Seller will prepare the invoice based on the quantity of Scheduled Gas. The
invoiced quanbty of Gas will then be adjusted to the actual quantity of Gas on the foliowing Month's invoice or as soon
thereafter as actual delivery and receipt information is available.

The parties have selected either "Closest Business Day to Payment Dale” or “Next Business Day following Payment
Date" as indicated on the Cover Sheet.

Closest Business Day lo Payment Date:

7.2a Buyershall remit the amount due in the mannet specified on the Cover Sheet, in immaediately available funds,
on or before the later of the Payment Date or 10 days after receipt of the Invoice by Buyer; provided that: if the
Payment Date falls on a Sunday, or a Monday which is not a Business Day, payment is due on the next following
Business Day; and if the Payment Date falls on a Saturday, or a weekday, other than a Monday, which is not a
Business Day, payment is due on the immediataly preceding Business Day.

Next Business Day following Payment Date;

7.2.a  Buyer shall remitthe amount due in the manner specified on the Cover Sheel, inimmediately avaitable funds,
on or before the later of the Payment Date or 10 days after receipt of lhe invoice by Buyer; provided that: if the
Payment Data is not a Business Day, payment is due on the next following Business Day.

7.2.b  If Buyer, in goad faith, disputes the amount of any Invoice or any part of such invoice, Buyer will pay to Seller
such amount as Buyer concedes to be correct; provided thaf, if Buyer disputes the amount due, Buyer must provide,
by the Payment Date, supporling documeniation acceptable in industry practice to support the amount paid or disputed.
Within 3 Business Days following resolution of the invoice dispute, any underpayments or overpayments shall be paid
or refunded with accrued interest at the Interest Rate far the period from the date of underpayment or overpayment until
paid.

7.3 In the event any payments are due Buyer under this Contract, payment to Buyer shall be made in accordance
with this Section 7 mutalis mutandis.

74 It a party fails ta remit the full amount payable by it when due, interest at the Interast Rate on the unpaid portion
shall accrue from the date due uniil the date of payment.

7.5 Payment shall be made in the currency of the Contract Price.

78 The parties shall net all same currency amounts due and owing, and/or past due, arising under this Coniract
such that the party owing the greater amount shall make a single payment of the net amount {o the other party in
accordance with Section 7, provided that no payment required to be made pursuant to the terms of lhe Credit Annex
or any other credit support document or agreement shall be subject to netting under this or any other provision of this
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Contract. In the svent that the parties have executed a separate netting agreement, the terms and conditions in that
separate netting agreement shall prevail.

7.7 A Performing Party may accelerate the payment owed by the Non-Performing Party related lo a
Non-Performance by sending to the Non-Performing Party an invoice (“Accelerated Payment Invoice™) for the amounts
due it under Sectlon 3.2, setting forth the calculation of such amounts and a statement that pursuant to this Section 7.7
such amount s due in 3 Business Days. If the Performing Party does not deliver an Accelerated Payment Invoice,
amounts payable pursuant to Section 3 2 shall be invoiced and payable in accordance with Sections 7.1 and 7.2. The
Non-Performing Party must pay the Accelerated Payment Invoice when due and the Non-Performing Party: (i) shall not
be entitled to net amounts owed to itunder this Contract by the Performing Party against its obligation to make payment
on an Accelerated Paymen Invoics; and (i} shali, notwithstanding Section 7.2, pay the full amount of the Accelerated
Paymant Invoice despite any dispute it may have as to the amount owing under such Accelerated Payment Invoice. To
the extenl any disputed amount is subsequently resolved in favour of the Non-Performing Party, the Performing Party
shali promptly pay such amount to the Non-Performing Party with accrued interest at the Interest Rate for the period from
the date of dispute until the disputed amounts are paid in full,

7.8 A party shall have the right, at its own expense, upon reasonable notice and at reasonable fimes, to examine
the books and records of the other parly only to the extent reasonably necessary to verify the accuracy of any statement,
charge, payment, or computation made under this Contract. This examinalion right shall not be available with respect
to proprietary information not directly relevant to Transactions, All invaices shall be conclusively presumed final and
accurate unless objected toin writing, with adequate explanation and/or documentation, within two years after the Month
of Gas delivery. All retroaclive adjustments under Section 7 ghall be paid in full by the party owing payment within 30
days of nolice and substantiation of such inaccuracy.

SECTION 8 - TITLE, WARRANTY AND INDEMNITY

8.1 Unless otherwise specifically agreed, (itle to the Gas shall pass from Seller to Buyer at the Delivery Point(s).
Seller shall have responsibility for and assume any liability with respect to the Gas prior fo its delivery to Buyer at the
specified Delivery Point(s). Buyer shall have responsibility for and assume any liability with respect to satd Gas after its
delivery to Buyer at the Delivery Point(s).

82 Seller warrants that Seller will have the right to convey and will transfer good and merchantable title to all Gas
sold under this Contract and delivered by Seller to Buyer, free and clear of ali liens, encumbrances, and claims.

83 Seller agrees to indemnify Buyer and save Buyer harmless from all losses, liabilities and claims, including,
without limitalion, reasonable legal fees, on a solicitor and its client basis, and costs of court ("Claims"}, from any and
all persons, arising from or out of claims of litle, personal injury or property damage from said Gas or other charges
thereon which attach before titie passes to Buyer, Buyer agrees to indemnify Seller and save Seller harmiess from all
Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage
from said Gas or other charges thereon which attach after title passes to Buyer.

8.4 Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all
Claims lo the extent that such arise from the failure of Gas delivered by Selier to meet the qualily requirements of
Section 5, or Seller's warranty obligations pursuant to Section 8.2.

SECTION 9 - NOTICES

9.1 All Transaction Confirmations, invoices, payments and other communications made pursuant to this Contract
("Notices®) shall be in writing and made to the addresses for Notices specified by each party as indicated on the Cover
Sheet or such addresses for Notices as specified from Hime to time by a party in a subsequent Notice.

9.2 Notices may be delivered personally or by courier, or sent by facsimile or mutually agreeable electronic maans.

9.3 Notice is deemed made on the day of delivery if delivered personally or by courier, or on the day sent by
facsimile or mutually agreeable electronic means, provided that in all such cases such day is a Business Day and the
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Notice is received prior to 5:00 p.m. on such day. Otherwise, such Notice will be deemed made on the next following
Business Day.

SECTION 10 - FINANCIAL RESPONSIBILITY, DEFAULTS AND REMEDIES

10.1.2 If a party has reasonable grounds for insecurity regarding the payment, performance or enforceability of any
obligation under this Conlract, such party may demand Performance Assurance, whether or not an Event of Default or
Nen-Perfarmance has occurred, which Performance Assurance shall be pravided by the other party by (i) the end of the
next Business Day after the demand Is receivad if the demand Is received by 12;00 noon on a Businass Day, or (ji) the
end of the 2™ Business Day after the demand is received if the demand is recelvad after 12.00 noon on a Business Day.
The Performance Assurance shall not exceed the Net Settlement Amaunt, calculated as of the date of the demand, as
if all Transactions had been terminated. Notwithstanding the foregaing provisions of this Section 10.1.a, if the
Non-Defaulting Party has designated an Early Termination Date, then the Defaulting Party may not demand
Performance Assurance under this Section 10.1.a.

10.1.b The party demanding Performance Assurance may, until such Performance Assurance is provided, withhold
any amounts owed to the other parly under this Contract or any other agreement between the parties (whether or not
yet due) and setoff against such withheld amounts any amounts owed to the party demanding Performance Assurance
under this Contract (whether or not yet due),

10.2  [faparty ("Payer”) does not pay the other party ("Payee”) any armount owed to Payee in accordance with Section
7, then Payee may, immediately upon giving Notice to Payer, exercise any or all of the following remedies: (i) suspend
its performance under all Transactions under this Contract; (i} withhold any amounis owed to Payer under this Contract
or any other agreement between the parties {whether or not yet due); and (jii) setoff against such withheld amounts any
amounis owed to Payse under this Contract (whether or not yet due). If Payes suspends its performance pursuant to
this Sectian 10.2, Payee shall, for the period of the suspension, be entitled to damages calculated in accordance with
Seclion 3.2, with Payee treated as the Performing Party under Section 3.2 for the purposes of this Section 10.2 and,
for the purposes of Sectlion 4.3, Payer shall be deemed to have caused any Imbalance Charges that accrue during the
suspension period. if Payee has suspended performance under this Section 10.2 and Payer has paid all amounts owed
to Payee in accordance with Section 7 and Payee has not designated an Early Termination Date pursuant to Section
10.3, then, promptly after such payment has been made, the parties shall resume performance under this Contract.

10.3  If an Event of Default occurs and is continuing with respect to a party (*Defaulting Party™), then the other party
("Non-Defaulting Party”) shall have the right to exercise any or all of the following remedies: (j) if the Non-Defaulting
Party has not previously suspended performance pursuant to Section 10.2, immediately upon giving Notice to the
Defaulting Party, to suspend the Non-Defauiting Parly's performance under all Transactions under this Contract; {ii}
without Notice, to withhold or continue to withhold any amounts owed to the Defaulting Party under this Conlract or any
other agreement between the parties (whether or not yet due) and setoff against such withheld amounts any amounts
owed the Non-Defaulting Party under this Contract (whether or not yet due); and (ii}} to terminate, accelerate and
liguidate all Transactions then outstanding (or not yet commenced) In accordance with the provisions of this Section 10
by providing Notice to the Defaulting Party designating an early termination date, which date shall be between 1 and
20 Business Days following the Event of Default but no earlier than the effective date of the Notice. on which date all
such Transaclions shall terminate ("Early Termination Dale®). For the purposes of Section 4.3, if the Non-Defaulling
Party suspends its parformance under Section 10.3(l), the Defaulting Party shall be deemed to have caused any
Imbalance Charges that accrue during the suspension period. If 2 Non-Defaulting Party has suspended performance
under Section 1.2 or 10.3 and (A) the Defaulting Party remedies the Event of Default prior to receipt of Notice from the
Non-Defaulting Party designating the Early Termination Date; or (B) tha Defaulting Party doas not remedy the Event
of Default and the Non-Defaulting Party has not designated an Early Terminalion Date within such 20 Business Days,
then the parties shall promptly thereafter resume performance under this Contract.

10.4.a As of the Early Termination Date, the Non-Defaulting Party shall determine. in good faith and in a commercially
reasonable manner: {i) the amouni owed (whether or not then due or invoiced) by each party wilh respect to all Gas
delivered and received between the parties under all terminated Transactions on and before the Early Termination Date
and all other amaounts owing by each party 10 the other parly under this Contract (including, without limitation, any
amounts owing under Sactions 3.2, 4.3 and 7. 1) for which payment has not yet been made by the party that owes such
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payment under this Contract ("Unpaid Amounts”), and {ii) the Termination Payment owed by one parly to the other under
each Transaction.

10.4.b The Non-Defaulting Party shall net or aggregale, as appropriate, all: (i) Termination Payments; (i) Costs; and
{iii} Unpaid Amounts, to a single liquidated amounl payable by one party to the other party (the singie resulting amount
being the “Net Seltlement Amount”).

10.4.c Atits sole option and without Notice to the Defaulting Party, the Non-Defaulting Party may net or setolf against
any Nel Selflement Amount owing by the Non-Defaulting Party to the Defaulting Parly any amounts owing to the
Non-Defaulting Party by the Defaulting Party under any other agreement belween the parties (the single resulting
amount baing the "Final Ligquidation Amount™).

10.4.d If any amount to be included in the Flnal Liquidation Amount is unascertained, the Non-Defaulting Party may
estimate in good faith the amount to be included, and once it is ascertained, the Final Liquidation Amount shall be
subject to further adjustment by the Non-Defaulling Party, if applicable. Interest at the Interest Rate shall accrue on any
underpayments or overpayments determined to have occurred from any such adjustment from the date of the
underpayrent or overpayment until paid.

10.4.e Once the Non-Defaulting Party has made the necessary calculations, it shall provide Notice to the Defaulting
Partly of the Final Liquidation Amount, setting forth in reasonable delail how such calculations ware made together with
supporting documentation. Failure to give such Notice shall not affect the validity or enforceability of the Flnal Liquidation
Amount or give rise 1o any claim by the Defaulting Party against the Non-Defaulting Party for failure to give such Notice.

10.4.f The Final Liquidation Amount shall be paid: (i) if due from the Defaulting Parly 1o the Non-Defaulting Party, by
the Defaulting Party within 2 Business Days of Notice of the Final Liguidation Amount, or (i) if due from the
Non-Defaulting Party to the Defaulling Party, by the Non-Defaulting Party on the 25™ day of the Month following the
Month in which the Early Termination Date cccurs. The Final Liquidation Amount, if payable by the Defaulting Party,
shall be paid in full by the Defaulting Parly, even if all or any part of the Final Liquidation Amount is in dispute. To the
extent any disputed amount is subsequently resolved in favour of the Defaulting Party, the Non-Defaulting Party shall
promplly pay such amount to the Defaulting Party with accrued interest at the Interest Rate for the period from the date
of dispute until the disputed amounts are paid in full.

10.4.g With respect to this Section 10, if the parties have executed a separate nelling agreement, the terms and
conditions set forth in thal separate netting agreement concerning the calculation of the Final Liquidation Amount shall
prevail to the extent they are inconsistent wilh lhe provisions of this Contracl.

10.4.h Upon the designation of an Early Terminalion Date in accordance with Section 10.3, the Non-Defaulting Parly
may (i) exercise any of the rights and remedies of a secured party with respecl to all Perfarmance Assurance or other
suppaort then available to the Non-Defaulling Party, and/or (i) draw on any outstanding letter of credit issued for the
Non-Defaulting Party's benefit, subjectin each case to the Credit Annex, if any, and the Non-Defaulting Party’s obligation
to return any surplus proceeds remaining after such obligations are satisfied in full,

10.5  Inthe event a party is a Non-Performing Party, the Performing Party shall have the right to: (i) withhold any or
all payments due the Non-Performing Parly under this Contract for the period of the applicable Non-Performance and
net or seloff amounts due the Performing Party against such withheld amounts; (i} during the period of the applicable
Non-Performance, upon atleast 1 Business Day's Notice, suspend its performance underany or all Transactions; andfor
(iti) if the Nen-Performing Party fails to pay any Accelerated Payment Invoice when due, the Performing Party may,
without further Notice to the Non-Performing Party, declare an Early Terminatlon Date with respect fo the particular
Transaction to which the Non-Performance relates in accordance with Section 10.3. The failure of the Performing Party
to exarcise any of the rights or remedies contained in this Section 10.5 shall nol constituts a waiver of the
Non-Performance, the requirement for payment as contemplated by Sectlion 3.2 or any of the other rights or remedies
of the Performing Party in conneclion with such matters.



GasED| BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS

GENERAL TERMS AND CONDITIONS Page 14 of 18
Copyright © 2005 by GasEDI, All Rights Reserved August 31, 2005

SECTION 11 - FORCE MAJEURE

1.1 Exceptwith regard 10 a party's obligation to make payment due under this Contract, neither party shall be liable
ta the other for failure to perform a Firm oblgation, to the extent such performance is prevented by Force Majeure.

The parties have selected either the "Oplion A" version or the *Oplion B version as indicated on the Cover Sheet.

Option A:

11.2  “Force Majeure” means any event not reasonably within the control of the Claiming Party which event
prevents or resiricts delivery by Seller or receipt by Buyer, as applicable, of Gas pursuant to a Transaction, including,
without limitation, the following eventls: (j) physical events such as acts of God; landslides; lightning; earthquakes;
fires; storms or storm wamings, such as humricanas, rasulting in evacuatlon of the affected area; floods; washoults;
explosions, breakasge or accident or necessity of repairs to machinery or equipment or fines of pipe; (i)
weather-related events affecting an entire geographic reglon, such as low temperatures which cause freezing or
failure of wells or lines of plpe; (jii) interruption or curtailment of firm transportation or storage by Transporters or
storage operators; (iv) acts of others such as strikes, lockouts or other industrial disturbances, riots, sabotage, terrorist
acts, insurrections or wars, or (v) compliance with any court crder, law, statute, ordinance, or regulation promulgated
by a govemmental authority having jurisdiction.

Oplion B:

i1.2.a fthe Delivery Pointis NIT, “Force Majeure” means any one or mare of the following events which prevents
or restricts delivery by Seller or receipt by Buyer, as applicable, of Gas at NIT: (i) an interruption, curtailment or
pro-rationing by NOVA of firm NIT service which affects all NOVA shippers who had nominated for firm daliveries or
firm receipts to take place by NIT on that Day; or {liy compliance with any court order, law, statute, ordinance, of
regulation promulgated by a gavemmental autharity having jurisdiction; provided that, on any Day or any portion of
a Day when there is a Force Majeure and either party provides Natice of the Force Majeure to the other, Seller shall
deliver to Buyer, and Buyer shall receive from Seller, thal percentage of the Contract Quantity which is equal to the
percentage amount of Gas which according to NOVA has been nominated by all NOVA shippers for NIT and which
NOVA is not interrupting, curtailing or pro-rationing on the Day or that pertion of a Day.

11.2.b Ifthe Delivery Pointis a Liquid Delivery Point, “Force Majeure” means any one or more of the following events
which prevents or restricts delivery by Seller or receipt by Buyer, as applicable, of Gas at a Liquid Delivery Point: {i)
an interruption, curiagilment, or pro-rationing by a Transporter, or storage operator, of firm service at the Liquid
Delivery Point, regardless of the reasans therefor; or (ii) compliance with any court order, law, statute, ordinance, or
regulation promulgaled by a governmental authority having jurisdiction; provided that this Section 11.2.b shall not
apply if the parties have nat expressly identified any Liquid Delivery Paints.

11.2.c Ifthe Delivery Pointis other than NIT or a Liquid Delivery Point, *Force Majeure” has the meaning set forth
in Option A.

11.3  This Section 11.3 is applicable anly if the parties have selecled either Option A above or if Seclion 11.2.c of
Option B above applies. Neither party shall be entitled to the benefit of the provisions of Section 11 to the extent
performance is affected by any or all of the following circumstances: (i) the curialiment of inlerruptible or secondary firm
transportation unless primary, in path, firm transportation is also curtailed; (ii) the Claiming Party having failed lo avoid
the adverse implications, or to remedy the condition in accordance with Section 11.4 and to resume the parformance
of such covenants or obligations with reasonable dispatch, or to provide timaly notification in accordance with Section
11.5; (iii) economic hardship, including, without limitation, lack of finances, Seller's ability to sell Gas at a higher or more
advantageous price than the Contract Price, Buyer’s ability to purchase Gas at a lower or more advaniageous price than
the Contract Price; (iv) a regulatory agency disallowing, in whole orin part, the pass-through of costs resulting from this
Contract; or {v) scheduled maintenance by a Transperter or storage aperator, provided that notice of such scheduled
maintenance has been provided by such Transporter or storage operator at or prior to the time the partles entered Into
the Transaction,
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11.4  The Claiming Party shallmake commercially reasonabie efforts to avoid the adverse impacts of a Force Majeure
and to resolve the event once it has occurred in order to resume performance; provided that the parties agree that
nolhing contained in this Section 11 shall require: (i) the setttement of strikes, lockouts or other industrial disturbances
except in Ihe sole discretion of the party experiencing such disturbance; (i) the extension of the Delivery Period of any
Transaction; {iil) the parties to make up any quantily of Gas they would otherwise have been obligated to sell and
purchase during any period when Force Majeure was validly claimed; {iv) Seller to deliver, or Buyer to receive, the Gas

at a point other than the Delivery Point; or (v) Seller to purchase replacement Gas at a price greater than the Contract
Price.

11.5  The Claiming Parly must provide nofification to the other party of the occurrence of the Force Majeure. Inilial
nolification may ba given orally; provided that, as a condition precedent to ¢claiming relief under this Section 11.5, the
Claiming Party must give Nolice with reasonably full particulars of the event as soon as reasonably possible.
Notwilhstanding Section 9, such Notice shall be deemed effeclive at the onset of the occurrence of the Fosce Majeure,
and the Claiming Party will be relieved of its obligation to make or accept delivery of Gas, as applicable, to the extent
and for the duration of the Force Majeure. For the purposes of Section 4.3, in the event of a Force Majeura, Claiming
Party shall be deemed to have caused any Imbalance Charges arising from the interruption or curtailment of Firm
deliveries or receipls due lo the Force Majeure.

116  ifaForce Majeure only pariiaily affects the Claiming Parly's ability to perform its purchase or sale obligations
at a Delivery Point, the Claiming Party shall curtail its interruplible obligations at such Delivery Point to the extent
required to meet its Firm obligations under this Contract. If, after completely curtailing all of its interruplible obligations,
the Claiming Party is still unable 1o meet its Firm obligafions under this Contract, then such affecled party may, to the
extent permitted by the applicable Transporter(s), reduce its Firm obligations under this Contract by the same
percentage that all of its other firm obligations at the Delivery Point are reduced, without regard to the price paid under
any transaction between the Claiming Party and the other firm customers or suppliers, as applicable, of the Claiming
Party.

SECTION 12 - TERM

121  This Contract may be terminated by eilher party on 30 days’ Nolice, but shall rerain in effect until the expiration
of the latest Delivery Period of all Transaction(s). The rights of either party pursuant to Seclion 7.8, the obligations of
either parly pursvant to Section 14.10, the obligations to make payment under this Contract, and the obligation of either
party to indemnify the other party pursuant to this Contract, shall survive the termination of this Contract.

SECTION 13 - LIMITATIONS

13.1.a EXCEPT AS SET FORTH IN SECTION 8, THE SPECIAL PROVISIONS OR THE APPLICABLE
TRANSACTION CONFIRMATION, THERE IS5 NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED.

13.1.b FQOR BREACH OF ANY PROVISION OF THIS CONTRACT FOR WHICH AN EXPRESS MEASURE OF
DAMAGES IS PROVIDED IN THIS CONTRACT, A PARTY'S LIABILITY FOR DAMAGES FOR THAT BREACH
SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER DAMAGES AT LAW ORIN EQUITY
ARE WAIVED. IF NO EXPRESS MEASURE OF DAMAGES (S PROVIDED IN THIS CONTRACT, A PARTY'S
LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, AND ALL OTHER DAMAGES AT LAW
OR IN EQUITY ARE WAIVED,

13.1.c EXCEPT TO THE EXTENT PROVIDED IN THIS CONTRACT AS AN EXPRESS MEASURE OF DAMAGES,
NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INC!IDENTAL, PUNITIVE, EXEMPLARY OR
INDIRECT DAMAGES, INCLUDING, WITHOUT LIMITATION, LOST PROFITS OR OTHER BUSINESS
INTERRUFTION DAMAGES, ARISING BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY
PROVISION OR OTHERWISE.

13.1.d IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS IMPOSED ON REMEDIES AND THE
MEASURE OF DAMAGES IN THiS SECTION 13.1 BEWITHOUT REGARD TO THE RELATED CAUSE OR CAUSES,
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INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE
$SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE,

13.1.e TO THE EXTENT THAT ANY DAMAGES REQUIRED T0O BE PAID UNDER THIS CONTRACT ARE
LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE MEASURE OF DAMAGES IS DIFFICULT OR
IMPOSSIBLE TO DETERMINE, OR THAT OTHERWISE OBTAINING AN ADEQUATE MEASURE OF DAMAGES
15 INCONVENIENT AND THE DAMAGES CALCULATED UNDER THIS CONTRACT, INCLUDING, WITHOUT
LIMITATION, DAMAGES UNDER SECTIONS 3.2 AND 10.4, CONSTITUTE REASONABLE APPROXIMATIONS OF
THE HARM OR LOSS SUFFERED AND ARE NOT INTENDED AS PENALTIES,

13.1.f NOTHING IN THIS SECTION 13.1 SHALL LIMIT THE RIGHT OF A PARTY TO RECOVER OR ENFORCE
A RIGHT TO DAMAGES PERMITTED BY THIS CONTRACT.

13.1.g EXCEPT AS LIMITED IN THIS SECTION 13.1, SECTION 3.2, THE SPECIAL PROVISIONS OR THE
APPLICABLE TRANSACTION CONFIRMATION, EACH PARTY RESERVES TO ITSELF ANY AND ALL RIGHTS,
REMEDIES, SETOFFS, COUNTERCLAIMS AND DEFENCES THAT MAY BE AVAILABLE TO IT AT LAW OR IN
EQUITY IN RESPECT OF THE SUBJECT MATTER OF THIS CONTRACT.

SECTION 14 - MISCELLANEOUS

14.1.  This Contract shall be binding upon and inure to the benefit of the successars, assigns, personal
representalives, and heirs of the respeclive parties to this Contract. No assignment of this Contract, in whole or In part,
will be made without the prior written consent of the non-assigning party, which consent will not be unreasonabiy
withheld or delayed; provided, either party may (i) transfer, sell, pledge, encumber, or assign this Conlract or the
accounts, revenues, or proceeds of this Contract in connection with any financing or other financial arrangements, or
{ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise without the prior approval of the other
party. Upon assignment, transfer and assumption, the assignoror transferor, as applicable, shall remain principally liable
for and shall not be relieved of nor discharged from any obligations under this Contract without the writien consent of
the non-assigning party.

14.2  If any provision in this Contract is determined to be invalid, void or unenforceable by any court having
jurisdiction, such determination shall nol invalidate, void, or make unenforceable any other provision, agreement or
covenant of this Contract.

14.3  Nowaiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach, and
any waiver of any breach of this Contract by a party shall not be effective unless it is in writing.

144 This Contract sets forth all understandings between the parties raspecting each Transaclion, and any prior
conlracts, understandings and representations, whether oral or written, refating to such Transactions are merged inlo
and superseded by this Contract. The Base Contract may ba amendad only by a writing executed by both parties.

14.5  This Conlract shall he govemned by, construed and enforced in accordance with the applicable laws of the
jurisdiction selected on the Cover Sheet, excluding however, any conflici of laws rule which would apply the law of
another jurisdiction, and the parties agree to surrender and atiorn to the non-exclusive jurisdiction of the courts of the
jurisdiction specified on the Cover Sheet for the resolution of any disputes arising under or in connection with this
Contract,

146 This Contract and 2ll provisions in this Contract will be subject to all applicable and valid slatutes, rules, orders
and regulations of any Federal, State, Province, or local governmental authorily having jurisdiction over the parties, their
facilities, Gas supply, or this Contract.

14.7  There is no third party beneficiary to this Contract.
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14.8  Each party to this Contract represents and warrants that it has full and complete authority 1o enter into and
perform this Cantract. Each party represents and warrants that each person who executes this Contract on behalf of
such party has the full and complete authorily to do so.

14.9  Theheadings and subheadings contained Inthis Contract are used solaly for convenience and do not constitute
a part of this Contract between the parties and shall not be used to construe or interpret the provisions of this Contract.

14.10.a Neilher parly shall disclose diractly or indirectly without the prior written consent of the other party, the terms
of any Transaction, this Contract, or any information obtained pursuant to Section 7.8, to a third party (other than the
Affiliates, employees, lenders, credit rating agencies, royalty cwners, counsel, accountants and cther agents or advisers
of the party, or prospective purchasers of all or substantially all of a parly's assets or of any rights under this Contract,
ptovided such persons have a need to know and shall have agreed to keep such information confidential) except (i) in
order lo comply with any applicable aw, order, regulation, or exchange rule; (i} to the extent necessary for the
enforcement of this Contract; {iii) to the extent necessary to implement any Transaction; or (iv) o the extent such
information is delivered to such third party for the sale purpose of calculating a published index. Each party shall notify
the other parly of any proceeding of which it is aware which may result in disclosure of the terms of any Transaction
{other than as permitted under this Contract) and use reasonable efforis 1o prevent or limit the disclosure. The existence
of this Conlract is not subject to this confidentiality obligation. In accordance with and subject to Section 13.1, the parlies
shalt be entitled to all remedies available to them at law or in equity, including, without limitation, injunctive remedies,
to enforce, or to seek relief in connection with, this confidentiality obligation. The confidentiality obligation set forth in
this Section 14.10.a shall remain in full force and effect until the later of: (A) one year following termination of this
Contracl; or (B} lwo years following receipt of information obtained pursuant to Section 7.8.

14.10.b In the event that disclosure is required in order to comply with any applicable law, order, regulation, or exchange
rule, the party subject to such requirement may disclose the relevant information to the extent o required, but shall
promptly notify the other party, prior to disclosure, and shall cooperate (consistent with the disclosing party’s legal
obligations) with the other party's efforts to oblain protective orders or similer restraints with respect to such disclosure
at the expense of the other party.

14.11 itis the intention of the parties that this Contract, and any guarantee of a party's liabilities under this Contract,
shail each constitute an "eligible financial contract” within the meaning of the Bankruptey and Insoivency Act {Canada),
the Companies' Creditors Arrangement Act (Canada), the Winding-Up and Restructuring Act (Canada), and other
Canadian insolvency legislation, and in that regard, each parly represents and warrants to the other party {and such
representation and warranty shall be deemed to be repeated at the time each Transaction is entered into) that: (i) its
business consists, in whole or in part, of entering into “eligible financial contracts” for the purposes of managing its
financial risk arising out of commodity price fluctuations; and (i) it is enlering into each Transaction in connection with
the management of its financial risk arising out of commodity pfice fiucluations. To the extent that this Conlract is, or
the parties are, subject to the application of the United States Bankruptcy Cods, itis the intantion of the parties that this
Contract shall consfitute a "forward contract’, and in that regard, each party represents and warrants to the other party
{(and such representation and warranty shall be deemed to be repeated at the time each Transaclion is entered inlo})
that it is a “forward contract merchant®, in each case, within the meaning of that legislation.

14.12 For currency conversions required under this Contract, to convert Canadian or United Stales currency to the
other, the parties shall use the average of the Bank of Canada posted noon spol axchange rales as quoted for each Day
during the Monih during which Gas was, or was obligated to be, delivered and received.

14.13 Each parly irrevocably waives its respective right to any jury tiial with respect to any litigation arising under or
in connection with this Contract.

14,14 The United Nations Convention on Contracts for International Sale of Goods is specifically excludad from
application to this Contract,
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DISCLAIMER: The purposes of this Contract are to facllitate trade, avoid misunderstandings, and make more definite,
the terms of contracts for sale, purchase or exchange of natural gas. GasEDI does not mandate the use of this
Contract by any party. GasEDI DISCLAIMS AND EXCLUDES, AND ANY USER OF THiS CONTRACT
ACKNOWLEDGES AND AGREES TO GasEDI'S DISCLAIMER OF, ANY AND ALLWARRANTIES, CONDITIONS
ORREPRESENTATIONS, EXPRESS OR IMPLIED, ORAL ORWRITTEN, WITHRESPECT TO THIS CONTRACT
OR ANY PART OF THIS CONTRACT, INCLUDING, WITHOUT LIMITATION, ANY AND ALL IMPLIED
WARRANTIES QR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR
SUITABILITY FOR ANY PARTICULAR PURPOSE (WHETHER OR NOT GasEDI KNOWS, HAS REASON TO
KNOW, HAS BEEN ADVISED, OR 1S OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE), WHETHER
ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF
DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL
GasEDI BELIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL
DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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APPENDIX B

COMPARISON OF 2000 GASEDI GT&Cs; 2005 GASEDI GT&Cs; AND FEI STANDARD PROVISIONS

FORTIS BC

Comparison of 2000 Gas EDI General Terms and Conditions (“2000 Agreement”); and 2005 Gas EDI General Terms and Conditions

Section

(“2005 Agreement”); and FortisBC Energy Inc. Standard Provisions (“Standard Provisions™)

2000 Agreement

2005 Agreement

Standard Provisions

Section 1 — Purpose and Procedures
l2a Confirming Party is required to Confirming Party is only required to send a N/A
confirm a Transaction by sending the | Transaction Confirmation where the
other party a Transaction Transaction requires written confirmation
Confirmation by close of the next pursuant to the selection made on the Cover
Business Day. Sheet. Confirming Party has until close of the
3" Business Day following the Day on which
the Transaction is effected to send the
Transaction Confirmation.
1.2.b The 2000 Agreement and 2005 If the Transaction Confirmation contains any N/A
Agreement contain largely similar provisions other than those relating to
provisions, but the 2005 Agreement | commercial terms of the Transaction, which
includes some additional language. modify and supplement the Base Contract,
such provisions shall not be deemed accepted
unless expressly agreed to in writing by both
parties (provided that the foregoing does not
invalidate any Transaction).
1.2.c If Confirming Party does not send a | Where a Transaction Confirmation is required N/A
Transaction Confirmation, the other | and the Confirming Party does not send one,
party shall notify Confirming Party by | the other party may notify Confirming Party by
sending its own Transaction sending its own Transaction Confirmation.
Confirmation. If the other party doesn’t receive a Transaction
Confirmation from Confirming Party by the
deadline set out in Section 1.2.a and the other
party does not send its own Transaction
Confirmation under Section 1.2.c, the absence
of a Transaction Confirmation in respect of a
particular Transaction does not negate the
existence of such Transaction.
1.2d In the event of a conflict, the terms In the event of a conflict, the terms govern in N/A
govern in the following priority: (i) an | the following priority: (i) an effective
effective Transaction Confirmation, Transaction Confirmation, (ii) a Transaction

PAGE 1
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COMPARISON OF 2000 GASEDI GT&Cs; 2005 GASEDI GT&Cs; AND FEI STANDARD PROVISIONS

FORTIS BC

Section

2000 Agreement

2005 Agreement

entered into by the parties either orally or
electronically, (iii) the Credit Annex, if any; (iv)
the Special Provisions, if any; and (v) the
balance of the Base Contract [which includes
inter alia the General Terms and Conditions
and Cover Sheet].

(ii) the oral or electronic agreement
of the parties, (iii) the Base Contract,
and (iv) the General Terms and
Conditions.

Standard Provisions

Section 2 - Definitions

Both the 2000 Agreement and 2005 Agreement contain identical provisions defining
“Gas” as “any mixture of hydro carbons and non-combustible gases in a gaseous state
consisting primarily of methane.”

Replace the definition of “Gas” with the
following in Section 2: “Gas” shall mean
any mixture of hydrocarbons and non-
combustible gases in a gaseous state
consisting primarily of methane, including
biomethane.”

This Standard Provision remains
applicable.

Section 3 - Performance Obligation

3.1

Both the 2000 Agreement and the 2005 Agreement contain the same provision.

Insert the following additional sentence at
the end of Section 3.1: “All Transactions
shall be deemed to be Firm unless
expressly identified as EFP or
Interruptible.”

This Standard Provision remains
applicable.

3.2

This Section allows the parties to select either the “Cover Standard” or “Spot Price
Standard” as the sole and exclusive remedy of the Performing Party for the breach of
a Firm obligation by the Non-Performing Party.

The determination of the Cover Standard amount and Spot Price amount are
essentially the same as between the 2000 Agreement and 2005 Agreement, other
than the introduction of an “Uncovered Gas” concept in determining the Cover
Standard.

If Buyer or Seller has used commercially reasonable efforts to purchase or sell Gas
from or to a third party and has been unable to complete such transaction
(“Uncovered Gas”), the price paid by Buyer/received by Seller using the Cover
Standard for such Uncovered Gas is deemed to be the Spot Price.

Insert the following additional sentence at
the end of Section 3.2: “In addition to the
above amount, the party in breach shall
reimburse the other party for all
reasonable transportation costs incurred
as a result of the breach by Seller or Buyer
on the applicable Day(s).”

This Standard Provision remains
applicable.
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Section 2000 Agreement 2005 Agreement Standard Provisions
3.3 This provision is not included in the This Section allows the parties to select N/A
2000 Agreement. whether a Termination Right does or does not

apply to a Transaction.

If the parties elect to have a Termination Right
apply to a Transaction, the Performing Party
shall have the right to terminate, accelerate
and liquidate an Affected Transaction on
Notice to the Non-Performing Party by
designating an Early Termination Date
between 1 and 5 Business Days following the
most recent Non-Performance causing the
Affected Transaction.

An “Affected Transaction” is a Firm
Transaction with a Delivery Period of at least
30 Days in respect of which there has
occurred a number of Failure Days that is
equal to the greater of 4 Days and 5% of the
number of Days in the Delivery Period.

A “Failure Day” is a Day on which the Non-
Performing Party has failed to purchase and
receive, or sell and deliver, as applicable, the
greater of 500 GJs (500 MMBtus) and 4% of
the Contract Quantity to be purchased and
received or sold and delivered on such Day,
which failure is not excused because of the
Non-Performance of the Performing Party or
by Force Majeure.

Upon the exercise of a Termination Right, the
Performing Party will calculate the Termination
Payment for the Affected Transaction, but the
exercise of such Termination Right shall not be
deemed an Event of Default with respect to the
Affected Transaction or any other
Transactions.

If the Performing Party fails to provide its
Notice exercising the Termination Right within
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COMPARISON OF 2000 GASEDI GT&Cs; 2005 GASEDI GT&Cs; AND FEI STANDARD PROVISIONS

FORTIS BC

Section

2000 Agreement

2005 Agreement

Standard Provisions

the 5 Business Day period, the Termination
Right shall expire without affecting any future
Termination Right.
Section 4 — Transportation, Nominations and Imbalances
4.3 If Imbalance Charges were incurred | Imbalance Charges are payable by the party N/A
as a result of a party’s actions or causing them.
inactions, then such party shall pay | A party is deemed to have caused Imbalance
for such Imbalance Charges or Charges if it had sufficient ability to avoid any
reimburse the other party for them. Imbalance Charges through a revision of the
nomination with the Transporter during the
Nomination Change Period.
“Nomination Change Period” means a
reasonable period of time to change a
nomination, taking into account the
Transporter’s nomination deadline(s) after
receipt of an operational notice pursuant to
Section 4.2 (Nominations) or a notification
pursuant to Section 11.5 (Force Majeure).
Section 6 - Taxes
6.2 The 2000 Agreement and 2005 References to harmonized sales tax, provincial N/A
Agreement contain largely similar sales tax and input tax credits have been
provisions, but the 2005 Agreement | added in the 2005 Agreement.
includes some additional language.
6.3.a Where Buyer is not registered for Where Buyer is not registered for GST and N/A
6.3.b GST and indicates to Seller that Gas | provides a written undertaking to Seller that
will be exported from Canada, Buyer | Gas will be exported from Canada, Buyer may
may request that Seller treat such request that Seller treat such Gas as “zero-
Gas as “zero-rated” for export. rated” for export.
Where Buyer is registered for GST Where Buyer is registered for GST and
and indicates to Seller that Gas will provides Seller with a declaration in writing
be exported from Canada, Buyer that Buyer intends to export Gas from Canada,
may request that Seller treat such such Gas shall be “zero-rated” unless Seller
Gas as “zero-rated” for export. knows or has reason to believe otherwise.
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COMPARISON OF 2000 GASEDI GT&Cs; 2005 GASEDI GT&Cs; AND FEI STANDARD PROVISIONS

FORTIS BC

Section 2000 Agreement 2005 Agreement Standard Provisions
6.4 This provision is not included in the Where Gas is imported into Canada, the N/A
2000 Agreement. person for whose account the Canadian
Transporter receives custody from the
American Transporter acts as importer for the
purposes of the Customs Act (Canada) and
shall pay any GST or duties owing.
Section 7 — Billing/Invoicing, Payment and Audit
7.1 Seller shall invoice Buyer for Gas Seller shall invoice Buyer on or before the 15" | Insert the following at the beginning of the
delivered and received in the day of each Month for Gas delivered and first sentence in Section 7.1: “On or before
preceding Month and any other receiving in the preceding Month and any the 15th Day of each Month”
applicable charges. other amounts payable under the Contract This is standard language in the 2005
including, without limitation, Imbalance Agreement and therefore is no longer
Charges. required as a Standard Provision.
7.2 Buyer shall remit on the Closest Under Section 7.2, a Parties shall select either | Change Section 7.2 “...payment is due on

Business Day to Payment Date,
provided that if the Payment Date is
not a Business Day, payment is due
on the next Business Day.

“Closest Business Day to Payment Date” or
“Next Business Day following Payment Date”
on the Cover Sheet.

If the parties select Closest Business Day to
Payment Date and the Payment Date falls on
a Sunday or Monday which is not a Business
Day, payment is due on the next following
Business Day; if the Payment Date falls on a
Saturday, or a weekday other than a Monday
which is not a Business Day, payment is due
on the immediately preceding Business Day.

If the parties select Next Business Day
following Payment Date and the Payment Date
is not a Business Day, payment is due on the
next following Business Day.

Payments related to a disputed invoice shall
be made within 3 Business Days following
resolution.

Under Section 7.2.b, if Buyer disputes an
invoice in good faith, Buyer must pay the

the next Business Day” to “...payment is
due on the preceding Business Day”.
The 2005 Agreement provides for
payment to be made on the preceding
Business Day where the parties select
“Closest Business Day to Payment
Date” and addresses if the Payment
Date falls on a Saturday or a weekday
other than a Monday which is not a
Business Day. This is the default
language in the 2005 Agreement and
can only be modified by mutually
agreed selection in the Cover Sheet.

For these reasons this Standard
Provision is no longer required.

Insert the following additional sentence at
the end of Section 7.2: “Upon resolution of
the billing dispute, any underpayments or
overpayments shall be paid or refunded
with accrued interest at the rate specified
in Section 7.4 for the period until such
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FORTIS BC

Section

2000 Agreement

2005 Agreement

Standard Provisions

amount to Seller than it concedes as correct
and provide, by the Payment Date, supporting
documentation acceptable in industry practice
to support the amount paid or disputed. Within
3 Business Days following resolution of such
dispute, any underpayments or overpayments
shall be paid or refunded with accrued interest
at the Interest Rate from the date of
underpayment or overpayment until paid.

underpayments or overpayments are
made.”

Given the addition of Section 7.2.b in
the 2005 Agreement, this Standard
Provision is no longer required.

on a Business Day by the
addressee. In the absence of actual
proof of receipt, Notices sent
electronically or by facsimile are
deemed received upon the sending
party’s receipt of confirmation of a
successful transmission, provided it
is received before 5:00 pm on a
Business Day. Otherwise, such
Notice is deemed made on the next
following Business Day. A Notice
sent by overnight mail or courier are
deemed received on the next
Business Day after it was sent or
such earlier time as is confirmed by
the receiving party.

7.7 The 2000 Agreement and 2005 Where a dispute is resolved in favour of the N/A
Agreement contain a largely similar Non-Performing Party, the Performing Party
provision, but the 2005 Agreement shall pay interest at the Interest Rate for the
includes some additional language. period from the date of dispute until the
disputed amounts are paid in full.
Section 9 - Notices
9.3 Notice shall be given when received | Notice shall be deemed made on the day of N/A

delivery, if delivered personally or by courier,
or on the day sent by facsimile or mutually
agreeable electronic means, provided that in
all such cases it is before 5:00 pm a Business
Day. Otherwise, Notices is deemed made on
the next following Business Day.
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FORTIS BC

Section 2000 Agreement 2005 Agreement Standard Provisions
Section 10 — Financial Responsibility, Defaults and Remedies
10.1 Performance Assurance required to | If a demand for Performance Assurance is Insert the following clause as Section
be paid under Section 10.1 must be | received: (a) by 12:00 noon, it must be 10.1A after Section 10.1: “For purposes of
paid by the end of the 5" Business provided by the end of the next Business Day; | this Contract, “reasonable grounds for
Day after the demand is received. and (b) after 12:00 noon, it must be provided insecurity regarding the payment
The Performance Assurance shall by the end of the 2nd Business Day after the performance, or enforceability of any
not exceed the amount calculated in | demand is received. obligation under the Contract” with respect
accordance with the procedure for If an Early Termination Date has been to a party shall mean the downgrading of
determining the Total Termination designated, the Defaulting Party may not any unsecured, long-term, senior debt of
Payment, as of the date of the demand Performance Assurance. such party or any entity providing a
demand, as if all Transactions had A party demanding Performance Assurance guarantee or other form of credit support
been terminated, plus all other may withhold amounts owed to the other party | for the obligations of such party, such that
outstanding amounts under the until it is provided and may set-off amounts debt is rated below "BBB (low)” by i
Contract. owing. Dominion Bond Rating Services (‘DBRS”),
“BBB-” by Standard & Poor’s, or “Baa3” by
Moody’s Investors Service, Inc.”
This Standard Provision remains
applicable.
10.2 The 2000 Agreement and 2005 If a party (“Payer”) does not pay an amount N/A
Agreement contain a largely similar owing to the other party (“Payee”), Payee may:
provision, but the 2005 Agreement (a) suspend its performance of all
includes some additional language. Transactions; (b) withhold any amounts owing
to Payer; and (c) set-off against such withheld
amounts any amounts owed to Payer.
If Payee suspends its performance, it is
entitled to damages (calculated under Section
3.2) during the period of suspension and Payer
shall be deemed to have caused any
Imbalance Charges that accrue during the
period of suspension.
10.2/10.3 | This Section Applies to both an The concept of “Potential Event of Default” has | Insert the following additional sentence at
(2000) | Event of Default and a Potential been removed in the 2005 Agreement and the | the end of Section 10.3: “The failure to
10.3 Event of Default. The Non-Defaulting | remedies in Section 10.3 now apply only to give such notice contemplated shall not
(2005) Party has the right to: (i) upon 1 actual Events of Default. affect the validity or enforceability of the
Business Day’s Notice, suspend its liquidation or give rise to any claim by the
performance; (ii) withhold any
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COMPARISON OF 2000 GASEDI GT&Cs; 2005 GASEDI GT&Cs; AND FEI STANDARD PROVISIONS

FORTIS BC

Section

2000 Agreement

2005 Agreement

Standard Provisions

amounts owed to the Defaulting
Party and setoff such amounts; and
(iii) for so long as the Event of
Default is continuing, terminate,
accelerate and liquidate all
Transactions then outstanding or not
yet commenced by providing Notice
to the Defaulting Party designation
an Early Termination Date between
1 and 20 Business Days following
the Event of Default.

If the Non-Defaulting Party suspends its
performance under Section 10.3: (a) the
Defaulting Party shall be deemed to have
caused any Imbalance Charges that accrue
during the period of suspension; and (b) if the
Defaulting Party remedies the Event of Default
prior to the designation of an Early Termination
Date; or (c) the Defaulting Party does not
remedy the Event of Default and an Early
Termination Date is not designated by the
Non-Defaulting Party, the parties shall
promptly resume performance of the Contract.

Defaulting Party against the Non-
Defaulting Party.”

The language in Section 10.1a of the
2005 Agreement continues to support
the foreseeability of an “Event of
Default”, thus, removal of the concept
of “Potential Event of Default” does not
substantively alter the function of this
section.

This Standard Provision remains
applicable.

10.4

The Non-Defaulting Party may net
the Total Termination Payment
against all other amounts owing
(whether or not yet due) between the
parties under the Contract and any
other agreements between the
parties. This amount constitutes the
"Liquidation Amount" payable by the
Defaulting Party within 2 Business
Days or payable by the Non-
Defaulting Party on the 25th of the
Month following the Early
Termination Date, as applicable. A
disputed amount shall be paid by the
Defaulting Party, subject to refund.

As of the Early Termination Date, the Non-
Defaulting Party shall determine: (a) the
amounts owed by each party under all
terminated Transactions; (b) all other amounts
owning by each party under the Contract; and
(c) the Termination Payment owing, and the
Net Settlement Amount shall be determined by
aggregating or netting, as applicable, the total
of such amounts.

The definition of “Market Value” has been split
into two separate definitions of “Market Value”
and “Market Price” in the 2005 Agreement.
The definitions are largely the same, except
that the following has been added into the
definition of “Market Price”:

“If such quotations are not readily available, or
the quotations will not reflect comprehensive
treatment of the pricing structure for
Transactions terminated pursuant to Section
10.3(iii), as determined in the reasonable
discretion of the Non-Defaulting Party, the
Non-Defaulting Party shall determine the
Market Price by considering any or all of the
following: (A) the settlement prices of New
York Mercantile Exchange Gas Futures

N/A
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COMPARISON OF 2000 GASEDI GT&Cs; 2005 GASEDI GT&Cs; AND FEI STANDARD PROVISIONS

FORTIS BC

Section

2000 Agreement

2005 Agreement

Standard Provisions

Contracts; (B) similar sales or purchases of
Gas; or (C) information available to it
internally, including, without limitation,
information on relevant rates, prices, yields,
yield curves, volatilities, spreads and other
relevant market data, provided that such
information is of the same type used by the
Non-Defaulting Party in the regular course of
its business for the valuation of similar
transactions, all adjusted to consider the
remaining Delivery Period, remaining Contract
Quantities, Delivery Point and differences in
transportation costs. A party shall not be
required to enter into a replacement
transaction in order to determine the Market
Price. Any extension(s) of the Delivery Period
of a Transaction to which the parties are not
bound as of the Early Termination Date
(including, without limitation, “evergreen
provisions”) shall not be considered in
determining the Market Price. For the
avoidance of doubt, the value of any option
pursuant to which one party has the right to
extend the Delivery Period of a Transaction
shall be included in determining the Market
Price.”

The definition of “Market Value”, which is used
in the calculation to determine the amount of
the Termination Payment, has been changed
in the 2005 Agreement to mean the net
present value (applying the Present Value
Discount Rate) of the product of: (a) the
guantity of Gas remaining under a Transaction
pursuant to which the parties are obligated to
transact, multiplied by (b) the Market Price for
a similar Transaction taking into consideration
the nature of the obligation and the remaining
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FORTIS BC

Section

2000 Agreement

2005 Agreement

Standard Provisions

Delivery Period, remaining Contract Quantities
and Delivery Point.

The Non-Defaulting Party may net or set-off
against any Net Settlement Amount owing by it
against any other amounts owing by it to the
Defaulting Party under any other agreement
between them (such resulting amount being
the “Final Liquidation Amount”). If any part of
the Final Liquidation Amount is unascertained,
it may be estimated and subject to adjustment
once ascertained. Interest will accrue on any
underpayments/overpayments from the date of
the underpayment/overpayment until paid.

If the parties have executed a separate netting
agreement, the terms of that agreement shall
prevail to the extent they are inconsistent with
Section 10.4.

Upon designation of the Early Termination
Date, the Non-Defaulting Party may: (a)
exercise any of the rights and remedies of a
secured party with respect to all Performance
Assurances or other credit support then
available to the Non-Defaulting Party; and/or
(b) draw on any outstanding letter of credit
issued for the Non-Defaulting Party’s benefit,
subject in each case to the Credit Annex, if
any, and the Non-Defaulting Party’s obligation
to return any surplus proceeds remaining after
such obligation are satisfied in full.

10.6

Each party reserves to itself all
rights, set-offs, counterclaims and
other defences which it is or may be
entitled to arising from the Contract.

Equivalent provision at Section 13.1.g.

Insert the following additional sentence
at the end of Section 10.6: “The Non-
Defaulting Party’s rights under this
Contract are in addition to and not in
limitation or exclusion of any other rights
the Non-Defaulting Party may have
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FORTIS BC

Section

2000 Agreement

2005 Agreement

Standard Provisions

(whether by contract, operation of law, or
otherwise).”

This Standard Provision remains
applicable, and should be added at
the end of Section 13.1g.

Section 11 - Force Majeure

11.2

The 2000 Agreement only contains
Option A as a definition for Force
Majeure.

The parties must select either Option A or
Option B definition of “Force Majeure”.

Option A is largely similar to the definition of
Force Majeure in the 2000 Agreement, except
from some minor language changes including
the addition of “any event not reasonably
within the control of the Claiming Party which
event prevents or restricts delivery by Seller or
receipt by Buyer, as applicable, of Gas
pursuant to a Transaction”. Option A will apply
where the Delivery Point is neither NIT nor a
Liquid Delivery Point.

Option B is an entirely new provision and
provides different definitions of Force Majeure
where the Delivery Point is NIT, a Liquid
Delivery Point, or the Delivery Point is other
than NIT or a Liquid Delivery Point (in which
case “Force Majeure” has the meaning set
forth in Option A).

11.3

The party claiming Force Majeure
shall not be excused from its
responsibility for Imbalance
Charges.

Section 11.3 applies only if the parties
selected Option A, or if they selected Option B
and the Delivery Point is other than NIT or a
Liquid Delivery Point.

The following are excluded as circumstances
pursuant to which a party may claim Force
Maijeure: (i) lack of finances; (ii) Seller’s ability
to sell Gas at a more advantageous price than
the Contract Price; (iii) Buyer’s ability to
purchase Gas at a more advantageous price

Delete Sections 11.2, 11.3 and 11.4 and
replace with the following: “11.2 The
parties intend that the term “Force
Majeure” shall be restricted to mean an
event or circumstance which directly
prevents or restricts one party from
performing its obligations at a Delivery
Point specified under one or more
Transactions, which event or
circumstances was not anticipated as of
the date the Transaction was agreed to,
which is not within the reasonable control
of the party providing natification of the
Force Majeure to the other party, and
which, by the exercise of due diligence, the
party providing notification of the Force
Majeure to the other party is unable to
overcome or avoid or cause to be avoided.
For greater certainty, if the Delivery Point
is:

11.2.a NIT, or other similar inventory
transfer account, “Force Majeure” is
restricted to mean an interruption,
curtailment or pro-rationing by a
Transporter of firm inventory transfer
service, which affects all shippers who had
nominated for firm deliveries or firm
receipts to take place by inventory transfer
on that Day. On any Day or any portion of
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FORTIS BC

Section

2000 Agreement

2005 Agreement

Standard Provisions

than the Contract Price; (iv) a regulatory
agency disallowing pass-through costs; and (v)
scheduled maintenance by a Transporter or
storage operator if notice of such was provided
prior to the entering into of the subject
Transaction.

114

The settlement of strikes, lockouts or
other industrial disturbances are
entirely within the sole discretion of
the party experiencing such
disturbance.

Claiming Party must use commercially
reasonable efforts to: avoid adverse impacts of
Force Majeure; and resolve the event once it
has occurred; provided that nothing shall
require: (i) settlement of strikes and other
labour and industrial disturbances except in
the sole discretion of the party experiencing
the disturbance, (ii) the extension of the
Delivery Period; (iii) the parties to make up any
quantity of Gas that they would otherwise have
been obligated to sell and purchase during the
Force Majeure period; (iv) to deliver or receive
the Gas at any point other than the Delivery
Point; or (v) Seller to purchase replacement
Gas at a price greater than the Contract Price.

a Day that there is a Force Majeure, Seller
shall deliver to Buyer, and Buyer shall
receive from Seller, that percentage of the
Contract Quantity which is equal to the
percentage amount of Gas which
according to the Transporter, had been
nominated by all inventory transfer
shippers and which the Transporter is not
interrupting, curtailing or pro-rationing on
the Day or that portion of a Day without
regard to price;

11.2.b Located at a producer’s,
processor’s, distributor’s or consumer’s
plant gate or a specified location on the
gathering system for production from the
wells in a particular geographic area,
“Force Majeure” includes: (i) physical
events such as acts of God, landslides,
lightning, earthquakes, fires, storms or
storm warnings that result in evacuation of
the affected area, floods, washouts,
explosions, breakage of or accident or
necessity of repairs to machinery or
equipment or lines of pipes; (ii) weather
related events affecting an entire
geographic region, such as low
temperatures which cause freezing or
failure of wells or lines of pipe; (iii)
interruption of firm transportation and/or
storage by Transporters; (iv) acts of others
such as strikes, lockouts or other industrial
disturbances, riots, sabotage, terrorist
acts, insurrections or wars; and (v)
governmental actions such as necessity
for compliance with any court order, law,
statute, ordinance, or regulation
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2000 Agreement

2005 Agreement

Standard Provisions

promulgated by a governmental authority
having jurisdiction; and

11.2.c A Delivery Point other than 11.2.a
or 11.2.b, “Force Majeure” is restricted to
mean (i) a curtailment or interruption by a
Transporter of firm service at the Delivery
Point, regardless of the reasons therefore,
or (ii) any governmental actions such as
the requirement to comply with any court
order or any law, statute, regulation or
authorization of a governmental authority
having jurisdiction.”

These Standard Provisions remain
applicable, however the introduction
should read “Delete Sections 11.2 and
11.3” (rather than Sections 11.2, 11.3
and 11.4).

2000 Agreement.

115 The 2000 Agreement and 2005 Notice of Force Majeure is deemed effective at N/A
Agreement contain largely similar the onset of the occurrence of the Force
provisions, but the 2005 Agreement | Majeure.
includes some additional language. | For the purposes of Section 4.3, in the event of
Force Majeure, Claiming Party is deemed to
have caused any Imbalance Charges arising
from the interruption or curtailment of Firm
deliveries or receipt due to the Force Majeure.
11.6 This provision is not included in the If Force Majeure only partially affects the N/A

Claiming Party’s ability to perform its
obligations at a Delivery Point, the Claiming
Party shall curtail its interruptible obligations at
such Delivery Point to the extent required to
meets its Firm obligations. If after such
curtailment, it is still unable to meet its Firm
obligations, then it may to the extent permitted
by the applicable Transporter(s), reduce its
Firm obligations by the same percentage that
all of its other firm obligations at the Delivery
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Section 2000 Agreement 2005 Agreement Standard Provisions
Point are reduced, without regard to the price
paid under any transaction between Claiming
Party and the other firm customers or suppliers
of Claiming Party.
Section 12 - Term
12.1 The Contract can be terminated on The Contract can be terminated by either party N/A
30 days’ Notice. The rights of either | upon 30 days’ Notice. In addition to the rights
party pursuant to Section 7.8, the and obligations listed in the 2000 Agreement
obligations to make payments and as surviving termination, Section 14.10
the indemnification obligations [Confidentiality] also survives termination.
survive the termination.
Section 13 - Limitations
14.1 The content of this provision largely | Section 13 has been moved and split into N/A
(2000) remains the same in the 2005 subsections, but remains largely the same as
13.1 Agreement, but the wording and in the 2000 Agreement, other than the
(2005) | structure of the provision has been following additions:
revised. - Nothing limits the right of a party to
recover or enforce a right to damages
permitted by the Contract; and
- Each party reserves all rights remedies,
set-offs, counterclaims and defenses
available at law or in equity with respect
to the subject matter of the Contract.
Section 14 - Miscellaneous
131 Upon any assignment, the assignor | A party may transfer, sell, pledge, encumber, N/A
(2000) | shall not be relieved of nor or assign the Contract, accounts, revenues or
14.1 discharged from any obligations proceeds of the Contract in connection with a
(2005) under the Contract. financing or other financial arrangement
without prior approval of the other party.
Upon any assignment, the assignor remains
principally liable for the obligations under the
Contract and shall not be relieved of nor
discharged from any obligations under the
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Section 2000 Agreement 2005 Agreement Standard Provisions
Contract without the written consent of the
non-assigning party.

13.3 This provision is not included in the Waiver of any breach of the Contract is only N/A
(2000) 2000 Agreement. effective if it is in writing.

14.3
(2005)

135 The 2000 Agreement and 2005 Agreement use slightly different language, but both Replace Section 13.5 with the following:
(2000) | essentially provide that the Contract is governed by the jurisdiction selected on the “The interpretation and performance of this
14.5 Cover Sheet/the Base Contract, excluding any conflict of law rules which would apply Contract shall be governed by the laws of

(2005) | the law of another jurisdiction. the Province of British Columbia,
excluding, however, any conflict of laws
rule which would apply the law of another
jurisdiction.”

This Standard Provision remains
applicable, and should be inserted into
Section 14.5 [Miscellaneous].

13.6 The 2000 Agreement and 2005 Agreement contain the same provisions, which state Replace Section 13.6 with the following:
(2000) | that the Contract and all provisions are subject to all valid statutes, rules, order, “This Contract and all provisions herein will

14.6 regulations, etc. of a government authority having jurisdiction over the parties, their be subject to all applicable and valid
(2005) | facilities, or Gas supply, or the Contract. statutes, rules, orders and regulations of

any Federal, Provincial, State, or local
governmental authority having jurisdiction
over the parties, their facilities, or Gas
supply, this Contract or Transaction
Confirmation or any provisions thereof.”
This Standard Provision remains
applicable, and should be inserted into
Section 14.6 [Miscellaneous].

13.9 The 2000 Agreement and 2005 Agreement contain the same provisions, which state Replace Section 13.9 with the following:
(2000) | that, when converting CAD to USD or vice versa, the parties shall use the average of “For currency conversions required under
14.12 the Bank of Canada posted noon spot exchange rates as quoted for each Day during the Contract, to convert Canadian or
(2005) | the Month during which Gas was, or was obligated to be, delivered and received. United States currency to the other, the

parties shall use the average of the Bank
of Canada Daily Average Exchange Rates
posted by 16:30 Eastern Time, as quoted
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2000 Agreement

2005 Agreement

Standard Provisions

for each Day during the Month during
which Gas was, or was obligated to be,
delivered and received.”

This Standard Provision remains
applicable, and should be inserted into
Section 14.12 [Miscellaneous].

13.10
(2000)

Any controversy or claim arising out
of or relating to the Contract shall be
determined by arbitration in
accordance with the international
Arbitration Rules of the American
Arbitration Association.

This provision is not included in the 2005
Agreement. As such, unless the parties
otherwise agree, there is no obligation for
disputes to be addressed via arbitration.

Replace Section 13.10 with the following:
“Any controversy or claim arising out of or
relating to the Contract, or the breach
thereof, shall be determined by arbitration
in accordance with the Domestic
Commercial Arbitration Rules of Procedure
of the British Columbia International
Commercial Arbitration Centre in
Vancouver, British Columbia. The place of
arbitration shall be Vancouver, British
Columbia, Canada. The number of
arbitrators shall be one. The language of
the arbitration shall be English.”

This Standard Provision remains
applicable, and should be inserted into
Section 14.13[Miscellaneous].

14.10
(2005)

This provision is not included in the
2000 Agreement.

The Contract and any information obtained
when reviewing books and records of the other
party cannot be disclosed until the later of:

- 1 year after the termination of the
Contract; or

- 2 years following receipt of information
obtained when reviewing books and
records of the other party.

There are a number of typical exceptions to
the confidentiality obligations and the
existence of the Contract itself is not subject to
confidentiality obligations.

Insert the following as Section 13.11: “The
terms of this Contract, including but not
limited to the Contract price, the
Transporter(s), and cost of transportation,
and the quantity of Gas purchased or sold,
shall be kept confidential by the parties,
except as required (i) in order to comply
with any applicable law, order, or
regulatory requirement, or (ii) for the
purpose of effectuating transportation of
Gas pursuant to this Agreement, or (iii) to
the extent such information is delivered to
a third party for the sole purpose of
evaluation, compilation, establishment or
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The provision also contains typical terms
allowing the disclosure of information as
required by law.

editorial review of various Gas price
indices.”

The 2005 Agreement contains a
confidentiality provision which is more
comprehensive and therefore this
Standard Provision is no longer
required.

14.11
(2005)

This provision is not included in the
2000 Agreement.

The parties intend that the Contract is an
“eligible financial contract” (“EFC”) within the
meaning of Canadian bankruptcy and
insolvency legislation.

An EFC is a class of financial agreement that
is excluded from the operation of certain
aspects of such legislation, including:

- counterparties are not subject to the
general prohibition against netting and
set-off obligations in bankruptcy and
insolvency proceedings;

- EFCs may be terminated or accelerated
as a result of a party filing a bankruptcy
proposal or commencing CCAA
proceedings; and

- counterparties may deal with or realize
on financial collateral held in respect of
an EFC, notwithstanding a general stay
of proceedings under the Bankruptcy
and Insolvency Act or CCAA.

Whether a contract can be classified as an
EFC is a complex issue and a statement to
that effect in the Contract in not definitive (nor
does a lack of such statement mean that a
contract is not an EFC). Ultimately, the
determination of whether a contract is an EFC
is made by the courts, who look at a number of
indicia to determine whether the essence of

At the end of Section 10, insert the
following clause as Section 10.7: “The
parties agree that this Contract and each
Transaction made under this Contract
constitutes an “eligible financial contract”
under and in all proceedings related to the
Bankruptcy and Insolvency Act (Canada),
the Companies’ Creditors Arrangement Act
(Canada) or the Winding-Up and
Restructuring Act (Canada), and the
parties intend that this Contract and all
Transactions will be treated similarly under
any amendments, restatements,
replacements or re-enactments of such
legislation and under and in all
proceedings related to any bankruptcy,
insolvency, or similar law (regardless of
the jurisdiction of application) or any ruling
, order, directive pronouncement made
pursuant thereto. The parties also agree
that to the extent applicable, this Contract
and each Transaction entered into
hereunder constitutes a “forward contract”
within the meaning of the United States
Bankruptcy Code and that Buyer and
Seller are each “forward contract
merchant” within the meaning of the United
States Bankruptcy Code.”

EFC language is now included in the
2005 Agreement and therefore this

PAGE 17



APPENDIX B

COMPARISON OF 2000 GASEDI GT&Cs; 2005 GASEDI GT&Cs; AND FEI STANDARD PROVISIONS

FORTIS BC

Section

2000 Agreement

2005 Agreement

any contract is to serve an underlying financial
purpose.

Standard Provisions

Standard Provision is no longer
required.

14.13 This provision is not included in the The parties irrevocably wavie their rights to N/A
(2005) | 2000 Agreement. any jury trail with respect to any litigation

arising under the Contract.
14.14 This provision is not included in the The UN Convention on Contracts for N/A
(2005) | 2000 Agreement. International Sale of Goods (CISG) is

specifically excluded from the application of

the Contract. CISG automatically applies to

international contracts for the sale of

commercial goods between Canadian and

foreign businesses, in place of the selected

governing law, unless excluded.

N/A This provision is not included in the 2000 Agreement or the 2005 Agreement Insert the following as Section 13.12:
“Time is of the essence of this Contract
and the terms and conditions thereof.”
This Standard Provision remains
applicable, and should be inserted into
Section 14.15 [Miscellaneous].

N/A This provision is not included in the 2000 Agreement or the 2005 Agreement Insert the following as Section 13.13: “As a

result of the June 1, 2015 changes with
respect to the Foothills Pipeline gas
management system, Foothills Pipeline
(“FH") no longer offers a market trading
center on the Canadian side of the
US/Canada border at Kingsgate.

With respect to trades at Kingsgate
Foothills or the Huntingdon Delivery
Points, currently or at sometime in the
future, the parties agree to the following:
a. Kingsgate
If any Transaction Confirmation
specifies Kingsgate GTN as the
Delivery Point, the following shall

apply:

PAGE 18



APPENDIX B FORTIS BC”
COMPARISON OF 2000 GASEDI GT&Cs; 2005 GASEDI GT&Cs; AND FEI STANDARD PROVISIONS

Section 2000 Agreement 2005 Agreement Standard Provisions

e The Delivery Point shall be
deemed to be on the Canadian
side of the border and title to the
Gas shall pass from the Seller to
the Buyer in Canada;

e Buyer shall be the exporter of
the Gas from Canada at
Kingsgate and shall report the
export to the Canada Energy
Regulator and Buyer shall be the
importer of Gas into the US and
be responsible for reporting the
transaction as in compliance
with applicable laws including to
the Department of Energy (DOE)
and US Customs.

b. Huntingdon

Consistent with the location of the

market centers at Huntingdon in

Canada at the time of entering into

the Base Contract, the parties

acknowledge that if any Transaction

Confirmation specifies Huntingdon

or FortisBC Huntingdon Inc. as the

Delivery Point and the Gas will be

exported, the following applies:

e The Delivery Point shall be on
the Canadian side of the border.

e To the extent that Buyer exports
the Gas from Canada to the US,
Buyer shall be the exporter of
the Gas at Huntingdon and shall
be the importer of Gas into the
US and shall report the
transaction as an importer in
compliance with all applicable

PAGE 19



APPENDIX B FORTIS BC”
COMPARISON OF 2000 GASEDI GT&Cs; 2005 GASEDI GT&Cs; AND FEI STANDARD PROVISIONS

Section 2000 Agreement 2005 Agreement Standard Provisions

laws including to the Department
of Energy (DOE) and US
Customs.”
This Standard Provision remains
applicable and should be inserted into
Section 14.16 [Miscellaneous].
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GasEDI BASE CONTRACT FOR SHORT-FERM-SALE AND PURCHASE OF NATURAL GAS

COVER SHEET Page 1 of 24
Copyright © 20002005 by GasEDI, All Rights Reserved October26August 31, 20002005
GasEDIBASE CONTRACT FOR
SHORT-TERM SALE AND PURCHASE OF NATURAL GAS
COVER SHEET
FhisThe Base Contract is entered into as of the following date:

The parties to thisthe Base Contract are the following:

PARTY A PARTY B
ParyPARTY FortisBCEnergy-Inc.
Address 1 16705 Fraser Higl
Address 2
City Surrey
State / Province British-Columbi
Zip / Postal Code VAN-OES
Base Contract #
Duns # 249953860
US Federal-Tax-1D#
Canadian GST # R100431592
BankUS Federal Tax ID # The Toronto-Dominion-Bank
BranchBANKING
INFORMATION Fower BranchVancouver BC
C$-Acct#0902-0305-700 Transit #94000
NOTICES
Contact %W&R%MDEHEI;;
Phone (604} 592-7837
Fax (604) 592-7895
Email
24 HOUR OPERATIONS
Contact Operations—Scheduling/-} I
Phone (604} 592-7799
Fax (604) 592-7895
Email tradelog@fortishe.com
INVOICES & PAYMENTS
Contact Gas.S ’ ,
Phone 604-592-7869/604-592-7861
Fax (604) 592-7420

Email gasaccounting@fortisbc.com




GasEDI BASE CONTRACT FOR SHORT-FERM-SALE AND PURCHASE OF NATURAL GAS

COVER SHEET
Copyright © 20002005 by GasEDI, All Rights Reserved

Page 2 of 24
Oectober26August 31, 20002005

FhisThe Base Contract incorporates by reference for all purposes the General Terms and Conditions of the GasEDI
Base Contract for Shert-Ferm-Sale and Purchase of Natural Gas as published by GasEDI on August 31, 2005. The
parties hereby-agree to the following provisions offered in saidthe General Terms and Conditions{select-only-one
from-each-boxbut see“Note” relating-to-Section-3.2.):. In the event the parties fail to check a box, the specified

default provision shall apply.

Section 4:1.2.a: Confirming Party shall Confirm
Deadline

t—2 Business-Days-afterreceiptp All Transactions
(default)

p All Transactions having a Delivery Period equal to
or greater than Business Days-after receipt

Section 66.1: Taxes
t@—p Buyer Pays At and After Delivery Point (default)
p Seller Pays Before and At Delivery Point

Section 12: ConfirmingPartyConfirm Deadline

P 2 Business Days after receipt (default)
p-Seller

P-Buyer

P Tobe
determinped—————— D
Business Days after receipt

Section 7.2.a: Payment Date
p Closest Business Day to Payment Date (default)
_ 25" date of Month following Month of deliveryp

Next Business Day following Payment Date

Section 3:2:-Performanece-Obligation2: Confirming

Party

p Seller (default)

P SpetPrice-StandardBuyer
O S —

betf_”el ltl.'e 'ﬁ' “ed'ateblp'ee.ed ng Sta||:|ela| ds-and-must

Section 7.2: Method of Payment

P WT - Wire Transfer (default)

P ACH - Automated Clearinghouse - Credit Only
ACH)

P Cheque / Check
p EFT - Electronic Funds Transfer-(EFT)

p EEDI - Financial Electronic Data Interchange(FEBH
- = e £

Section 3.2: Performance Obligation

p Cover Standard (default)

o Spot Price Standard

Section-13.5:-Choeice-of Jurisdiction:

Note: The following Spot Price Publication applies to

Section 13-10:Dispute-Resolutionl1.2: Force Majeure:
p tacludedOption A (default)——or——tr-Exeluded

p Option B
[To be selected based on delivery point]
Option B, Section 11.2.b Liquid Delivery Points:

both of the immediately preceding:
 Canadian Gas Price Reporter (default)

P Gas Daily Mid Point
British-Columbia

(e

Section 14.5: Choice of Jurisdiction:
p Alberta (default)

@)

IN WITNESS WHEREOF, the parties herete-have executed thisthe Base Contract in duplicate.

PARTY A PARTY B
PartyPARTY FortisBC-Energy-lne-
Signature
Name
VP, Energy Supply & Resource
Title Development
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SECTION 1 - PURPOSE AND PROCEDURES

1.1 These General Terms and Conditions are intended to facilitate Transactions on a Firm or Interruptible basis.

1.2.a Any Transaction may be effected orally or electronically with the offer and acceptance constituting the valid, binding
and enforceable agreement of the parties. The parties are legally bound from the time they—agree—tel_e Transaction
termsis effected. Any such Transaction is considered a “"writing>' and to have been “'signed”’. Notwithstanding the
previous sentence, the parties-agree-that-Confirming Party shall confirm a—Fransactionthose Transactions requiring
written confirmation pursuant to the selection made on the Cover Sheet by sending the other party a Transaction
Confirmation by facsimile or mutually agreeable electronic means by the close of the nrext3r? Business Day _following the
Day on which the Transaction is effected. Confirming Party adopts its confirming letterhead or the like as its signature on
any Transaction Confirmation and as the identification and authentication of Confirming Party.

1.2. b If a Transaction Confirmation sent by Confirming Party is materially different from the other party’sparty's
understanding

of the agreement referred to in Section 1.2.a, that other party shall give Confirming Party Notice clearly identifying such
difference on Confirming Party’sParty's Transaction Confirmation and return the annotated Transaction Confirmation to
the Confirming Party by the Confirm Deadline. The failure of the other party to so notify Confirming Party by the Confirm
Deadline is further evidence of the agreement between the parties and constitutes the other pariy’sparty's
acknowledgement that the terms of the Transaction described in Confirming Party’sParty's Transaction Confirmation are

accurate._If the Transaction Confirmation contains any provisions other than those relating to the commercial terms of the
Transaction |e Buyer Seller Contract Prrce Contract Quantit erformance obli atron Dellve Point, Delivery Period

portation conditions), which modify or supplement the Base Contract, such |
accegted pursuant to this Section 1.2.b unless expressly agreed to in ertlng by both parties; Qrovrded that the foregoing
shall not invalidate any Transaction agreed to by the parties.

1.2.c If a Tran ion nfirmation is requir rsuan ion 1.2.a and the other party does not receive a
Transaction Confirmation from Confirming Party by the deadline set out in Section 1.2.a, then the other party shalimay
notify Confirming Party by sending islts own Transaction Confirmation by the close of the Business Day following the
deadline set out in Section 1.2.a. If a Transaction Confirmation sent by the other party is materially different from
Confirming Parby’sParty's understanding of the agreement referred to in Section 1.2.a, Confirming Party shall give the
other party Notice clearly identifying such difference on the other party’sparty's Transaction Confirmation and return the
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annotated Transaction Confirmation to the other party by the Confirm Deadline. The failure of Confirming Party to so

notify the other party by the Confirm Deadline is further evidence of the agreement between the parties and constitutes
the Confirming Party’sParty's acknowledgement that the terms of-theofthe Transaction described in the other

parby’sparty's Transaction Confirmation are aceurate-accu rate. If the other party does not receive a Transaction

Confirmation from Confirming Party by the deadline set out in Section 1.2.a and the other party does not send its own
Transaction Confirmation as provided for in this Section 1.2.c, the absence of a Transaction Confirmation in respect of
a particular Transaction does not negate the existence of such Transaction.




1.2.d The entire agreement between the parties shall be those provisions contained in {§-an effective Transaction Confirmation, {i)-the

oral-orelectronic-agreement-ofa Transaction entered into by the parties;i#} either orally or electronically and the Base Contract;ané
h)-these-General-Ferms-and



(Deleted graphics)

Gw@hens—(eeﬂeetwel—y—the—@elwaet—) In the event of a conﬂlct among the foregomg the terms shall governin the

All Transactions are entered into in reliance on the fact that the Base Contract, each Transaction Confirmation and each

Transaction constitute a single integrated agreement between the parties and eaeh—ﬁansaeﬂen—shaﬂ—be—me@edthe
parties parties would not otherwise have entered into the Base Contract_or any Transaction

1.3 Communications occurring via a telephone conversation may be recorded by either party and each party-censents
consents to same without further notice to, or consent from, the other party. Each party shall, to the extent required by
applicable law, give notice to, and obtain consent from, each of its employees, contractors and other representatives who
may have their communications recorded-hereunder. Any recordings of communications relevant to a Transaction may
be used as evidence in any legal, arbitration or other dispute resolution procedure, and the parties hereby expressly waive
all rights to, and expressly agree not to, contest or otherwise argue against such use of any recordings relevant to the
disputed Transaction.

1.4Each party shall be entitled, upon reasonable request, to access the other party’sparty's recording(s), if any, associated
with a disputed Transaction.

15 The parties hereby expressly waive all rights to, and expressly agree not to, contest any Transaction, or assert
or otherwise raise any defences or arguments related to any Transaction to the effect that such is not binding, valid or
enforceable in accordance with its terms because either the employee(s) or representative(s) who entered into the
Transaction on behalf of a party, and who appeared to have the requisite authority to do so, did not, in fact, have such
authority or because the provisions of certain applicable laws require the Transaction to be in writing and/or executed by
one or both parties.

SECTION 2 - DEFINITIONS
2.1 The following terms, when used herein—shalin this Contract, have the following meanings:

“10°meshallmean means the quantity of Gas occupying a volume of 1000 cubic metres at a temperature of 15 degrees
Celsius and at a pressure of 101.325 kilopascals absolute.

“"Accelerated Payment Invoice”-shal-have! has the meaning set forth in Section 7.7.

ion
occurred that number of Failure Days that is equal to the greater of (i) 4 Days; or (ii) 5% of the number of Days in the
Delivery Period.

partnership Whlch directly or indirectly, controls, is controIIed bg! or is under common control with such person. For the
purpose of this deflnltlon ‘control” means Control in fact! whether bg ownershlg of sufﬂment votlng secuntles to elect a

- Banizat . : n
xecutors! admlnlstrators or other legal regresentatlves of an Ind|V|duaI

“"Base Contractlsha#meane—een#aepexeemeekb%m&pames#m%mee#pemtes" mean 51 e QQ ver 5 eel, these

and—thai—se%s—teﬁh—e&he#u#e#mahen—mqued—hemm any Sgemal Prowsmns, and any Cred|t Anne

“"British Thermal Unit> or “'Btu’shal-mean’ means the International Btu, which is also called the Btu(IT).



“"Business Day’-shall-mean’ means any day except Saturday, Sunday, or a statutory or banking holiday observed in the jurisdiction
speeifiedof the receiving party's address for Notices as growded pursuant to Sectlon 4359 1A Busmess Day sha“—epen—a{—&eg—a—m—

ané—elesecloses at 5:00 p m. Iocal time for the eley ' : : : 3
ecelvmgg gs address for Notlces as Qrowded gursuant to Section 1 i
“"Buyer™ refers to the party receiving Gas hereunderpursuant to a Transaction.

"Claiming Party" means the party claiming a suspension of its obligations due to Force Majeure.

“"Claims”shal-have! has the meaning set forth in Section 8.3.

“"Confirm Deadline™shal-mean" means 5:00 p.m. in the receiving parby’sparty's time zone on the second-Business Day follewing-the

Busmess-Day selected on the Cover Sheet! provided that, a Transaction Conflrmatlon is recelved—er—#—appheable—en—the—Busmess
hep mped- after 5:00 p.m. in

the receiving paﬂy—sgartg time zone, it shall be deemed received at the opening of the next Busmess Day.



(Deleted graphics)

“"Confirming Party’-shall-mean" means the party desighated-in-the-Base-Contractselected on the Cover Sheet to
prepare and forward Transaction Confirmations to the other party.

Confirmations, and (iii) any and all Transactions entered into by the parties either orally or electronically.

“"Contract Price”-shall-mean;"_means: (i) if the Delivery Point is in the United States, the amount expressed in U.S.
Dollarsdollars per MMBtu or U.S. Bellarsdollars per Dekatherm; or; (ii) if the Delivery Point is in Canada, the amount
expressed in Canadian Bellarsdollars per GJ;; unless specified otherwise in a Transaction.

“"Contract Quantity”shal-mean means the quantity of Gas to be delivered and received each Day pursuant to a
Transaction.

"

“"Contract Value™ of a Transaction ismeans the net present value (applying the Present Value Discount Rate) of the
product of (i) the quantity of Gas remaining under a Transaction which the parties are obligated to transact, multiplied by
(2ii) the Contract Price.

“"Costs™shall-mean’_means all reasonable costs, legal fees and expenses incurred by the Non-Defaulting Party to
replace a Transaction(s) or in connection with termination of a Transaction(s) pursuant to Section 10, including, without

limitation, legal fees as between a solicitor and its client, brokerage fees, commissions and expenses incurred in
maintaining, replacing or liquidating any termin Tran ions.

"Cover Sheet" means th mpl ver Sh X h rti

“"Cover Standard-as—referred-to-in-Section-3-2shall-mean,-ifapplicable’ means, if there is an unexcused failure to
take or deliver anry-guantity-of- Gasthe Contract Quantity pursuant to the-Centracta Transaction, then the Performing
Party shall use commercially reasonable efforts to ebtairpurchase Gas—or—-alternate—fuels, or sell Gas, at a price
reasonable for the delivery or production area, as applicable, consistent with: (i) the amount of notice provided by the Non-
Performing Party; (i) the immediacy of the-Buyer'sBuyer's Gas consumption needs or Seller'sSeller's Gas sales
requirements, as applicable; (iii) the quantities involved; and (iv) the anticipated length of failure by the Non-Performing
Party.

‘Credit Annex" means any credit support agreement as may be attached to the Cover Sheet.

“"Day>shal-mean’ means 9:00 a.m. to 9:00 a.m. central clock time.
“"Defaulting Party”shal-have" has the meaning set forth in Section $0-210.3.
“"Dekatherm”shal-mean’ means one million British Thermal Units.

“"Delivery Period”shall-be" means the period during which deliveries are to be made as-setforth-inthepursuant to
a Transaction-Cenfirmation.

”

“"Delivery Point(s) v
forth-in-the" means the poi ;(§) of ggllvgr;gg g recei g;g gg; pursuan ;;g a Transachon%en#wmaﬁen

“"Early Termination Date’shal-have" has the meaning set forth in Section 10.3.



“n

physrcal"" side of an exchange for physical transaction
“"Firm2"

“"EFP~shallmean’ means the purchase, sale or exchange of natural Gas as the “
involving gas futures contracts. EFP shall incorporate the meaning and remedies of

[

“"ETAZshallmean” means the Excise Tax Act (Canada).
“"Event of Default”-shal-mean’ means (i) the failure to make payment when due under thethis Contract, which is not remedied within 2
Business Days after receiving Notice thereofof such failure (except for a failure to pay an Accelerated Payment #veicelnvoice which shall

immediately constitute an Event of Default); (i) thein respect of a party or its guarantor, if applicable, the making of an assignment or any
general arrangement for the benefit of creditors, the filing of a petition or otherwise commencing, authorizing, or acquiescing in the
commencement of a proceeding or cause under any bankruptcy or similar law for the protection of creditors or having such petition filed or
proceeding commenced against it, any bankruptcy or insolvency (however evidenced), or the inability to pay debts as they fall due; (iii) the

failure to provrde and maintain. Performance Assurance in accordance with Section 10.1.3; (|v) a—party—sia#erete@eha;er—er—meewe—@a&

P } : ang default under the Cred
Annex (lf aggllcable) or (v) the fallure to perform any ether—materlal obllgatlon under the his Contract gother than a-failure-te-deliver-or

accept-delivery-of

n obligation



(Deleted graphics)

Gas-which remedy-is-as-setforth-in-Section 77 {except-as-provided-inpart{iv)-ofis specifically covered in this
definition_as a separate Event of Default or is covered under Section 3.2), if not remedied within 5 Business Days after
receiving Notice thereofof such failure.

"Failure Day" means a Day on which the Non-Performing Party has failed to purchase and receive, or sell and
deliver, as applicable, the greater of (1) 500 GJs or 500 MMBtus, as applicable; or (li) 4% of the Contract Quantit
to be purchased and received or sold and delivered on such Day, which failure is not excused because of the Non-
Performance (non-delivery or non-receipt, as applicable) of the Performing Party, or by Force Majeure.

"Final Liquidation Amount" has the meaning set forth in Section 10.4.c.

“'Firm>shalbmean’ means that either party may interrupt its performance under a Transaction without liability (other than
liability with respect to Imbalance Charges imposed pursuant to Section 4.3 or 11.5) only to the extent that such
performance is excused by the other party—s@g Non- Performanceer—rs—prevented—by—Feree—MajeHre—pre\Hded—

"Force Majeure" has the meanin forth in ion 11.2.

“Gas’shal-mean'_means any mixture of hydrocarbons and non-combustible gases in a gaseous state consisting
primarily of methane.

“GJ--shall-mean’_means 1 gigajoule; 1 gigajoule =1,000,000,000 Joules. The standard conversion factor between
Dekatherms and Gd’sGJs is 1.055056 GJ’sGJs per Dekatherm.

“'GSTZshall-have! has the meaning set forth in Section 6.2.

“Imbalance Charges’-shall-mean" means any fees, penalties, costs or charges (in cash or in kind) assessed by a
Transporter for failure to satisfy the Fransperter'sTransporter's balance and/or nomination requirements.

"Interest Rate" means the lower of i |f the amount pa able |s in Canadlan currency, the per annum rate of interest

or, if the amount anable is in Unlted States currency, the then effectlve erme rate of |nterest QUthhed under "Money
Rates" by The Wall Street Journal, plus 2 percent per annum, compounded monthly; or (ii) the maximum applicable lawful
interest rate.

i ither party i i i 2
liability Wlth resgect to Imbalance Charges |mgosed Qursuant to Sectlon 4.3 or11.5).

“"Joule”shal-mean means the joule specified in the Sl system of units.

‘Liquid Delivery Point" means a point so designated on the Cover Sheet.



te—bePrlce" means the amount established by either (i) a bona fide offer accepted by the Non Defaultlng Party from a '[hll’d party in an arms-
length negotiation for a replacement transaction or (ii) quotations obtalned by the Non Defaultlng Party, in good faith, from five3 Reference
} arithmetic average of the three
remaining3 quotatlons shall be the market—pne&Market Price. If such guotatlons are not readlly avallable or the quotations will not reflect
comprehensive treatment of the pricing structure for Transactions terminated pursuantto Section 10.3(iii), as determined in the reasonable
discretion of the Non-Defaulting Party, the Non-Defaulting Party shall determine the Market Price by considering any or all of the following:
(A) the settlement prices of New York Mercantile Exchange Gas Futures Contracts; (B) similar sales or purchases of Gas; or (C) information
available to it internally, including, without limitation, information on relevant rates, prices, vields, yield curves, volatilities, spreads and other
relevant market data, Qrowded that such |nformat|on is of the same type used by the Non- Defaultlng Parg in the regular course of |ts busmess

and differences in transportation costs. A party shall not be required to enter into a replacement transaction in order to determine the Market
Prlce An extensmn s of the Dellver Period of a Transactlon to WhICh the artles are not bound as of the Earl Termlnatlon Date |ncIud|n

any option Qursuant to which one party has the right to extend the Delivery Perlod of a Transactlon shall be included in determlnlng the
Market Price.

Delivery Point.

“"MMBtu>shal-mean’ means one million British Thermal Units which is equivalent to one Dekatherm.

“"Month”shallmean" means the period beginning on the first Day of the calendar month and ending immediately prior to the commencement
of the first Day of the next calendar month.

"N lement Amount" h he meanin forth in ion 10.4.b.

"NIT" means NOVA Inventory Transfer.

'Nomlnatlon Change Period" means a reasonable Qerlod of time to change a nomination taklng into account the aggllcable Trans Qorters

“"Non-Defaulting Party”shal-have! has the meaning set forth in Section 16-210.3

“"Non-Performance’-shat-mean® means the failure by a party to purchase and receive, or sell and deliver, Gas as required by any
Transaction herednderunder this Contract, which failure is not excused because-ofby: (i) the non-performance (non-delivery or non-

receipt, as applicable) of the other party-orby; (i) the exercise by a party of its suspension rights under Section 10; or (iii) Force Majeure.

“"Non-Performing Party’shal-mean" means a party in relation to which a Non-Performance has occurred.

“"Notice”shall-have" has the meaning set forth in Section 9.1.
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"NOVA" means NOVA Gas Transmission Ltd., or any successor company.

'Payee" has the meaning set forth in Section 10.2.

“"Payment Date

ts#ueée“et—fet—@a&teeewed—by—&ayet—wtheﬁteweus%mh means the 251" da¥ of the Month followmg th
Month of delivery.

"Payer" has the meaning set forth in Section 10.2.
“"Performance Assurance”shall-mean-seeurity’ means support in the form, amount and term reasonably specified by

the party demanding the-Performance Assurance, including, but-not-limited-towithout limitation, a standby irrevocable
letter of credit, a prepayment, a security



interest in an asset acceptable to the demanding-party erdemanding Performance Assurance or a performance bond or guarantee by an
entity acceptable to the party demanding the-Performance Assurance.

“"Performing Party”-shall-mean” means, if a Non-Performance has occurred, the party which is not the Non-Performing Party.

“"Present Value Discount Rate”shal-mean’ means with respect to any Transaction: (i) if the amount payable is in Canadian currency, the
yield of Canadian Government Treasury Bills with a term closest to the time remaining in the Delivery Period, plus 100 basis points; or (i) if
the amount payable is in United States currency, the “"Ask Yield" interest rate for United States Government Treasury notes as quoted in the

[

“"Treasury Bonds, Notes, and Bills" section of the Wall Street Journal most recently published with a term closest to the time remaining in the
Delivery Period, plus 100 basis pomts

"PST" has the meaning set forth In Section 6.2.

“"Receiving Transportershall-mean" means the Transporter receiving Gas at a Delivery Point, or absent such receiving Transporter, the
Transporter delivering Gas at a Delivery Point.

“"Reference Market Makers™shall-mean" means leading dealers in the physical gas trading market or the energy swap market, which are
not Affiliates of either party, selected by the Non-Defaulting Party from among dealers of the highest credit standing, which satisfy all the
criteria that such party applies generally at the time in deciding whether to offer or to make an extension of credit.

“"Scheduled Gas™shal-mean" means the quantity of Gas confirmed by Transporter(s) for movement;. transportation or management.

“Seller™ refers to the party delivering Gas hereunderpursuant to a Transaction.

the Cover Sheet.

“"Spot Price”as-referred-to-in-Section-3-2shallmeanifapplicable;" means the price listed in the publication specified by the parties
non the Base-ContractCover Sheet, under the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for
the relevant Day; provided, if there is no single price published for such location for such Day, but there is published a range of prices, then
the Spot Price shall be the average of such high and low prices-, If no price or range of prices is published for such Day, then the Spot Price
shall be the average of the following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is
published that Aextimmediately precedes the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price
or range of prices is published that next follows the relevant Day.

“"Taxes™shall-have" has the meaning set forth in Section 6.1.

“*Termination Payment”" for a Transaction ismeans the difference between the Market Value and the Contract Value-adjusted-forCosts;
as of the Early Termination Date. If the Non-Defaulting Party isls Seller under that Transaction and: (i) the Market Value minus-Cests-is
greater than the Contract Value, then the Termination Payment in respect of that Transaction will be positive (gain)-and;_or (i) if the Market

Value minus-Ceosts-is less than the Contract Value, the Termination Payment in respect of that Transaction will be negative (loss). If the
Non-Defaulting Party is the-Buyer under that Transaction and: (A) the Contract Value minus-Costs-is greater than the Market Value, the
Termination Payment in respect of that Transaction will be positive (gain)-are-;,or (B) If the Contract Value minus-Cests-is less than the
Market Value the Termlnatlon Payment in resgect of that Transaction WI|| be negative (Ioss) Ang Ioss Wlth respect to a Transactlon WI|| be
Non-Def Def

"Termination Right" means the right of the Performing Party to terminate an Affected Transaction in the circumstances described in Section
3.3, if the parties have selected this option as indicated on the Base Contract.

“"Transaction”shallmean' means any gasGas sale, purchase or exchange agreement effected pursuant to the Base Contract.



casei Base contract eor sate( Deleted)
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“Transaction Confirmation”shall-mean-the" means a document, substantially-tasimilar to the form of Exhibit A,
setting forth the terms of a Transaction-fermed-pursuant-to-Section-1-fora-particular Delivery Period.
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““Transporter(s)-shal-mean’ means all Gas gathering or pipeline companies, or local distribution companies, acting in
the capacity of a transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery
Point pursuant to a particdlar-Transaction.

"Uncovered Gas" has the meaning set forth in Section 3.2.

"Unpaid Amounts" has the meaning set forth in Section 10.4.a.
SECTION 3 - PERFORMANCE OBLIGATION

3.1Seller agrees to sell and deliver, and Buyer agrees to receive-and-purchase_and receive, the Contract Quantity for a

partictlareach

Transaction in accordance with the terms of thethis Contract. Sales and purchases will be on a Firm or Interruptible
basis, as agreed in agach Transaction.

” "

The parties have selected either the “"Cover Standard” " version as indicated on

the Base-ContractCover Sheet.

" version or the “"Spot Price Standard”

Cover Standard:

ebhgatten—sha”—be—Feeever—ef—the—ﬁeHetmng or gggh Dg;gt g;; e Q each occurs: (|) in the event of a breach by
Seller on any Day(—s), payment by Seller to Buyer in an amount equal to the difference between the Contract Quantity
and the quantity of Gas actually delivered by Seller for such Day, multiplied by the positive difference, if any,
between-the-purchasegbtained by subtracting the Contract Price from the price paid by Buyer utilizing the Cover
Standard for replacement Gas—e#attemawe—fueb—and—me—een#aekpnee—adﬁeted%eemme#emuy

f-er—the—Fesale—ef—sueh—Gas adjusted for commer(:lally reasonable dlfferences in transportatlon costs to or from the

Delivery Point(s);-muttiplied-by; or (ii) in the event of a breach by Buyer on any Day, payment by Buyer to Seller in
an amount equal to the difference between the Contract Quantity and the quantity of Gas actually takenreceived by

Buyer for such Day{s);-e+{i}, multiplied by the positive difference, if any, obtained by subtracting the price received
ller utilizing th ver ndard for th le of h from th ntract Pri ] for commerciall
reasonable differences in transportation costs to orfrom the Delivery Point(s); provided that, in the event that Buyer

has used commercially reasonable efforts to replace—thepurchase Gas from a third party or Seller has used
commermally reasonable efforts to sell the-Gas to a thlrd party, and no such r—eplaeementgurchas e or sale for all

Section 4.3. The recover¥ of the amount calculated above shaII to the extent such amount is Qald, be the sole and
exclusive remedy of the Performing Party for a breach of a Firm obligation.

[Tgpﬂqtthrice Standard:

T
J_J'LJ..__
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subjectto-Section-10.5the-exclusive-and-soleremedy-of the partiesin3.2 |n the event of a breach of a Firm
obligation, the Performing Party shall be entitled to recovery of the following

for each Day that the breach occurs: (i) in the event of a breach by Seller on any Day{s}, payment by Seller to Buyer
in an amount equal to the difference between the Contract Quantity and the aetual-quantity of Gas actually delivered
by Seller anrd-received-by-Buyerfor such Day{s}, multiplied by the positive difference, if any, obtained by subtracting
the Contract Price from the Spot Price; or (i) in the event of a breach by Buyer on any Day{s), payment by Buyer to
Seller in an amount equal to the difference between the Contract Quantity and the actual-quantity delivered-by-Seller
andof Gas actually received by Buyer for such Day{s}, multiplied by the positive difference, if any, obtained by
subtracting the applicable-Spot Price from the Contract Price._Imbalan har hall n recover nder thi

Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The

recovery of the amount calculated above shall, to the extent such amount is paid, be the sole and exclusive remedy of
he Performing P. for a breach of a Firm obligation




Date, which date shall tween 1 an Busin D following the most recent Non-Performan ing th
ffected—Transaction, but o eartier tharm theeffective date of the-Notice;, omwhicir date the AffectedTransactio
shall terminate. Following the exercise of its Termination Right, the Performing Party shall calculate the Termination
Payment in respect of the Affected Transaction, which amount shall be paid in accordance with Section 10.4, all as
if an Early Termination Date had occurred, the Affected Transaction was the only Transaction, the Performing Party
was the Non-Defaulting Party and the Non-Performing Party was the Defaulting Party. The exercise of the
Termination Right shall not be deemed to be an Event of Default or similar default with respect to the Affected

Transaction, any other Transactions or any other agreement between the parties. If the Performing Party fails to
rovi Notice to exercise its Termination Right within 5 Busin D f_th rren f the last Non-

Termination Right that m ntly ari n th rren f a further Non-Performance in r f th
Transaction.

SECTION 4 - TRANSPORTATION, NOMINATIONS AND IMBALANCES

41 Seller shall have the sole responsibility for transporting the Gas to the Delivery Point(s) and for delivering such Gas

at a pressure sufficient to effect such delivery but not to exceed the maximum operating pressure of the Receiving Transporter. Buyer shall

have the sole responsibility for transporting the Gas from the Delivery Point(s).
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4.2 The parties shall coordinate their Gas nomination and scheduling activities, giving sufficient time to meet the

deadlines of the affected Transporter(s). Each party shall give the other party timely prior operational notice, sufficient

to meet the requirements of all Transporter(s) involved in the Transaction, of the quantities of Gas to be delivered and
purchased each Day. Such operational notice may be made by any mutually agreeable means, including, without
limitation, phone, fax and email. Should either party become aware that actual deliveries at the Delivery Point(s) are
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party.

4.3 The parties shall use commercially reasonable efforts to avoid the imposition of any Imbalance Charges. If Buyer-er

a party Seller-receives an invoice from a Transporter that includes Imbalance Charges, the parties shall determine the
vaI|d|ty as weII as the cause of such Imbalance Charges Jrf—thelmbalance Charges we#e%u#ed—a&a#esultef—Buyees

eqeaLtetheSehedeled—Gas)—thenBuyer—shaleay—let re Qagable bg the party that caused such Imbalance Charges
orreimburse-Sellerfor. N nding the provision ions 10.2, 10.3 and 11.5, if th fficien
ability to avoid any Imbalance Charges through a revision of the nomination with the Transporter during the Nomination
Change Period, then that other party shall be deemed to have caused such Imbalance Charges-paid-by-Sellerto-the
Transporter—H-the, A hall be reimbur romptl he other if th Imbalance ChargesLa

SECTION 5 - QUALITY AND MEASUREMENT

5.1 All Gas delivered by Seller shall meet the quality and heat content requirements of the Receiving Transporter.
The

unit of quantity measurement for purposes of thethis Contract shall be specified as one MMBtu dry, one Dekatherm
dry, one GJ or one 103m3. Measurement of Gas quantities hereunderunder this Contract shall be in accordance
with the established procedures of the Receiving Transporter.



SECTION 6 - TAXES

The parties have selected either the “"Buyer Pays At and After Delivery Point>" version or the ~'Seller Pays Before
and At Delivery Point™" version as indicated on the Base-ContractCover Sheet.

Buyer Pays At and After Delivery Point:

6.1 Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses, interest or charges imposed-by

My

by any government authority (“"“Taxes”") on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay
or cause to be paid all Taxes on or with respect to the Gas at the Delivery Point(s) and all Taxes after the Delivery
Point(s). If a party is required to remit or pay Taxes that are the other party’sparty's responsibility hereunderunder
this Contract, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party
entitled to an exemption from any such Taxes or charges shall furnish the other party any necessary documentation

thereof.
Seller Pays Before and At Delivery Point:

6.1 Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses, interest or charges imposed-by

by any government authority (“"Taxes™") on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at
the Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas after the Delivery
Point(s). If a party is required to remit or pay Taxes which are the other party’sparty's responsibility hereunderunder
this Contract, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party
entitled to an exemption from any such Taxes or charges shall furnish the other party any necessary documentation

thereof.

6.2The Contract Price does not include any amounts payable by Buyer for the goods and services tax {fGST-mpesedar
harmonized sales tax (collectively "GST") imposed pursuant to the ETA or any similar or replacement value added or sales or use tax enacted
under successor legislation,_or any provincial sales tax ("PST") imposed by a province. Notwithstanding the selection made pursuant to

Section 6.1, Buyer willshall pay to Seller the amount of GST and PST payable for the purchase of Gas in addition to all other amounts
payable under thethis Contract. Seller willshall hold the GST and PST paid by Buyer and wilishall remit such GST and PST as required by
law. Buyer and Seller willshall provide each other with the information required to make such GST or PST remittance or claim any
corresponding input tax credits, including, without limitation, GST and PST registration numbers.

(Deleted)
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6.3.a Where Buyer is not registered for GST under the ETA and Buyer indicatesprovides a written undertaking to Seller
that Gas will be exported from Canada, Buyer may request Seller treat such Gas as “'zero-rated”" Gas for export within
the meaning of the ETA for billinginvoicing purposes. If Seller, in its sole discretion, agrees to so treat such Gas, then
Buyer hereby declares, covenants, represents and warrants to Seller that Buyer willshall: (il) export such Gas as soon as
is reasonably possible after Seller delivers such Gas to Buyer (or after such Gas is delivered to Buyer after a zero-rated
storage service under the ETA) having regard to the circumstances surrounding the export and, where applicable, normal
business practice; (ii) not acquirehave acquired such Gas for consumption or use in Canada (other than as fuel or
compressor gas to transport such Gas by pipeline) or for supply in Canada (other than to supply natural gas liquids or
ethane, the consideration for which is deemed by the ETA to be nil) before export of such Gas; (iii) ensure that, after such
Gas is delivered and before export, such Gas is not further processed, transformed or altered in Canada (except to the
extent reasonably necessary or incidental to its transportation and other than to recover natural gas liquids or ethane from
such Gas at a straddle plant); (iv) maintain on file, and provide to Seller, if required, or to the Canada Customs-and
Revenue Agency, if requested, evidence satisfactory to the Minister of National Revenue of the export of such Gas by
Buyer; and/or (v) comply with all other requirements prescribed by the ETA for a zero-rated export of such Gas.

iHing and-Buy by-declares.—+rep & NS provides to Seller a
declaration in writing that Buyer intends to export steh-Gas from Canada by means of pipeline or other conduit in
circumstances described in Section 6.3.a (i) to (iii),_such Gas shall be "zero-rated" within the meaning of the ETA unless
Seller knows or has reason to believe that such circumstances will not prevail.

6.3.c Without limiting the generality of Section 8.3, Buyer indemnifies Seller for any GST, penalties and interest and all

other damages and costs of any nature arising from breach of the declarations, covenants, representations and warranties
contained in Section 6.3.a or 6.3.b, or otherwise, from application of GST to Gas declared, covenanted, represented and
warranted by Buyer to be acquired for export from Canada.




2
™~

Notwithstanding the selection made pursuant to Section 6.1, where Gas is imported into Canada by pipeline
other conduit, the person for whose account the Canadian Transporter received custody from the American Transporter shall act as
mgorter for purposes of the Customs Act (Canada) and pay any GST or duties owing pursuant to the importation.

—‘

6-46.5In the event that any amount becomes payable pursuant to thethis Contract as a result of a breach, modification-ef
or termination of thethis Contract, the amount payable shall be increased by any applicable Taxes—o¢, GST and PST remittable by the
recipient in respect of that amount.

SECTION 7 - BHEINGINVOICING, PAYMENT AND AUDIT

7.10n or before the 15™ day of each Month, Seller shall invoice Buyer for Gas delivered and received in the-preceding-Month-and-for
apyotherapphicable

charges;—providingpreceding Month and for any other amounts payable under this Contract arising in or before the preceding Month
including, without limitation, Imbalance Charges, and shall provide supporting documentation acceptable in industry practice to support the
amount ehargedpayable. If the actual quantity of Gas delivered and received in the preceding Month is not known by the-billing-date;

billing-will-be-preparedSeller by the invoice date, Seller will prepare the invoice based on the quantity of Scheduled Gas. The invoiced
quantity of Gas will then be adjusted to the actual quantity of Gas on the following Menth’s-billingMonth's invoice or as soon thereafter as
actual delivery and receipt information is available.

Th rties havi | ither "ClI Busin D Payment Date" or "Next Busin Day following Paymen
Date" as indicated on the Cover Sheet.

| Busin D Payment D

7.2.a Buyer shall remit the amoun in the manner ifi n th ver Sh in immediately avail

on or before the later of the Payment Date or 10 days after receipt of the invoice by Buyer; provided that: if the Payment

Date falls on a Sunday, or a Monday which is not a Business Day, payment is due on the next following Business Day;
if the Payment Date falls on r ra week her than a Mon whichisn Busin D men

i n the immediately preceding Business D

Next Business Day following Payment Date:

7.2.a B r shall remit the amoun in the manner ifi n th h in immediately available fun

onor before the Iater of the Payment Date or 10 days after recelgt of the invoice b¥ Buyer; provided that: if the Payment
Dat U

amount of any sueh—statement invoice or any part thereefof such invoice, Buyer will pay to SeIIer such amount as HBuyer concedes to be
correct; provided;-however that, if Buyer disputes the amount due, Buyer must prowde! by the Payment Date, supporting documentation
acceptable in mdustry practice to support the amount paid or drsputed Wi h|n in D following resolution of the invoi

rpayme hall f h e re e fo e peri

ndergagment or overgaxment until paid.
7.3In the event any payments are due Buyer hereunderunder this Contract, payment to Buyer shall be made in accordance with this Section

7 mutatis mutandisZ-2-above.

7.4 If a party fails to remit the full amount payable by it when due, interest at the Interest Rate on the unpaid portion shall accrue from




(Deleted graphics)

7.5 Payment shall be made in the currency of the Contract Price.

7.6 The parties shall net all same currency amounts due and owing, and/or past due, arising under thethis Contract such
that the party owing the greater amount shall make a single payment of the net amount to the other party in accordance
with Section 7; provided that no payment required to be made pursuant to the terms of the Credit Annex or any other credit
support document or agreement shall be subject to netting under this or any other provision of the-this
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Contract. In the event that the parties have executed a separate netting agreement, the terms and conditions thereirin that separate netting
agreement shall prevail.

++1.7A Performing Party may accelerate the payment owed by the Non-Performing Party related to a-Nen-Perfermance

Non-Performance by sending to the Non-Performing Party an invoice (an—"Accelerated Payment Invoice") for the amounts due it under
Section 3.2, setting forth the calculation thereefof such amounts and a statement that pursuant to this Section 7.7 such amount is due in 3
Business Days. If the Performing Party does not deliver an Accelerated Payment Invoice, amounts payable pursuant to Section 3.2 shall be
invoiced and payable in accordance with Sections 7.1 and 7.2. The Non-Performing Party must pay the Accelerated Payment laveiceinvoice
when due and the Non-Performing Party: (i) shall not be entitled to net amounts owed to it herewrderunder this Contract by the Performing
Party against its obligation to make payment on an Accelerated Payment Invoice; and (ii) shall, notwithstanding Section 7.2, pay the full
amount of the Accelerated Payment Invoice despite any dispute it may have as to the amount owing thereunderunder such Accelerated

Payment Invoice. To the extent any disputed amount is subsequently resolved in favour of the Non-Performing Party, the Performing Party

shall promptly pay such amount to the Non-Performing Party with accrued interest at the Interest Rate for the period from the date of dispute
ntil the di mounts ar: id in full.

7.8 A party shall have the right, at its own expense, upon reasonable notice and at reasonable times, to examine-the

the books and records of the other party only to the extent reasonably necessary to verify the accuracy of any statement, charge, payment,
or computation made under thethis Contract. This examination right shall not be available with respect to proprietary information not directly
relevant to Transactions. All invoices ard-billings-shall be conclusively presumed final and accurate unless objected to in writing, with
adequate explanation and/or documentation, within two years after the Month of Gas delivery. All retroactive adjustments under Section 7
shall be paid in full by the party owing payment within 30 days of notice and substantiation of such inaccuracy.

SECTION 8 - TITLE, WARRANTY AND INDEMNITY

8.1 Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s).-Seller
Seller_shall have responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery
Point(s). Buyer shall have responsibility for and assume any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s).

8.2 Seller warrants that itSeller will have the right to convey and will transfer good and merchantable title to all Gas-seld
hereundersold under this Contract and delivered by #Seller to Buyer, free and clear of all liens, encumbrances, and claims.

8.3Seller agrees to indemnify Buyer and save i#Buyer harmless from all losses, liabilities erand claims, including-reaseonable,

without limitation, r nable legal fees, on licitor and its clien is, and costs of court (“"Claims"), from any and all persons, arising
from or out of claims of title, personal injury or property damage from said Gas or other charges thereon which attach before title passes to
Buyer. Buyer agrees to indemnify Seller and save itSeller harmless from all Claims, from any and all persons, arising from or out of claims
regarding payment, personal injury or property damage from said Gas or other charges thereon which attach after title passes to Buyer.

8.4 Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all
Claims to the extent that such arise from the failure of Gas delivered by Seller to meet the quality requirements of Section 5, or Seller'sSeller's
warranty obligations pursuant to Section 8.2.

SECTION 9 - NOTICES

9.1 All Transaction Confirmations, invoices, payments and other communications made pursuant to thethis Contract

My

(*"Notices™") shall be in writing and made to the addresses for Notices specified by each respeective-party as indicated on the Cover Sheet

or such addresses for Notices as specified from time to time_by a party in a subseqguent Notice.



9.2Al-Notices required-hereundermay-bemay be delivered personally or by courier, or sent by facsimile or mutually
agreeable electronic means—a-hationatly.

9.3Notice : y _
actualis deemed made on the day of delivery if delivered personally or b ier, or on the
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Notice is received prior to 5:00 p.m. on such day. Otherwise, such Notice will be deemed made on the next following
Business Day

SECTION 10 - FINANCIAL RESPONSIBILITY, DEFAULTS AND REMEDIES
10.1.a If a party has reasonable grounds for insecurity regarding the payment, performance or enforceability of any

obligation under thethis Contract, such party may demand Performance Assurance, whether or not an Event of Default;
or Non-Performance er-Potential-Event-of Default-has occurred, which Performance Assurance shall be provided by

the other party by (i) the end of the 5"next Business Day after the demand is received_if the demand is received by 12:00
noon on a Business Day, or (ii) the end of the 2nd Business Day after the demand is received if the demand is received

after 12:00 noon on a Business Day. The Performance Assurance shaII not exceed the ameunt Net Settlement Amount,
calculated in A

the demand, as if aII Transactlons had been termlnated—plusaltethepemstandmga#munt&mﬁed-eeaeerued—under

the-Contraet., Notwithstanding the foregoing provisions of this Section 10.1.a, if the Non-Defaulting Party has designated
n Early Termination D hen the Defaulting Party may n mand Performance Assuran nder thi ion 10.1.a.

10.1.b Th I manding Performance Assurance m ntil h Performance Assurance is provi withhol

amounts owed to the other party under this Contract or any other agreement between the parties (whether or not yet due)

n ff in h withheld amounts any amounts ow h I manding Performance Assuran nder thi
ntr. whether or n

10.2 If a part "Pa er" does not ay the other arty (Payee" an amount owed to Pa ee in accordance with Sectlon

performance under all Trgnsggggns under this Contract; (ii) Wlthhglg any amounts owed to Pa;ggr under this Con t act or
any other agreement between the Qarties (whether or not yet due); and (iii) setoff against such withheld amounts any

mounts ow P r thi Whhrrn _f P nds i rfrmn r hi

3.2, with Pa¥ee treated as the Performlng Partg under Section 3.2 for the Qurgoses of this Section 10.2 and, for the
purposes of Section 4.3, Pager shall be deemed to have caused any Imbalance Charges that accrue during the susgensmn

- - iona ==
Qromgtl)g after such payment has been made! the parties shall resume Qerformance under this Contract

10.210.3If an Event of Default er—Petential-Event-of-Default-occurs and is continuing with respect to a party (the
“Defaulting Party™"), then the_other party

other-party—{the—("Non-Defaulting Party”") shall have the right to,—in-addition-te—any-otherremedies—available
hereunder—@)—upen—‘l—Bt:rsmess—Day—s—Netree—suspend—ﬂs exercise any or all of the followm remedies: (i) if the

Non-Defaulting Party

arty has not |
Notice to the Dgfgulyng Pgrg tg §u§ge d ;hg Non- Dgfaultlng Pgrgs performance under any—er—all Transactlons under
thethis Contract; andfor(ii) without Notice, to withhold or continue to withhold any amounts owed to the Defaulting Party

under thethis Contract—any—Fransaction- or any other agreement between the parties (whether or not yet due) and
setoff against such withheld amounts any amounts owed the Non-Defaulting Party hereunderunder this Contract
(whether or not yet due)-

may—for-se-long-as-the-Event-of Default-is-continuing;—terminate, accelerate and liquidate all Transactions then

outstanding (or not yet commenced) in accordance with the provisions of this Section 10 by {}-providing Notice to the
Defaulting Party;—ane-{i)-establishing designating an early termination date, which date shall be between 1 and 20
Business Days following the Event of Default_but no earlier than the effective date of the Notice, on which date all such

Transactions shall terminate (“"Early Termination Date”) #—an—Early—'Femmatren—Date—has—been—desrgnated—the

have caused any Imbalance Charges that accrue durlng the suspension Qerlod If a Non- Defaultlng Party has suspended
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erformance under Section 10.2 or 10.3 and (A) the Defaulting Party remedies the Event of Default prior to receipt of
Notice from the Non-Defaulting Party designating the Early Termination Date; or (B) the Defaulting Party does not remedy
the Event of Default and the Non-Defaulting Party has not designated an Early Termination Date within such 20 Business
Days, then the parties shall promptly thereafter resume performance under this Contract.

10.4.a As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially
reasonable manner: (i) the amount owed (whether or not then due or invoiced) by each party with respect to all Gas
liver: nd receiv ween th rti nder all termin Tran ions on an fore the Early Termination D
nd all other amounts owin h par h her party under thi ntr including, without limitation, any amoun

owing under Sections 3.2. 4.3 and 7.1) for which payment has not yet been made by the party that owes such
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payment under this Contract (“Unpaid Amounts"), and (ii) the Termination Payment owed by one party to the other under

each Transaction.

ngald Amounts, to a single liquidated amount payable by one party to the other party (the single resulting amount being
the "Net Settlement Amount™).

10.4.c At its sole option and without Notice to the Defaulting Party, the Non-Defaulting Party may net or setoff against any
Net Settlement Amount owing by the Non-Defaulting Party to the Defaulting Party any amounts owing to the Non-Defaulting
Party by the Defaulting Party under any other agreement between the parties (the single resulting amount being the "Final
Liguidation Amount").

10. 4!d If any amount to be included in the Final ngwdatlon Amount is unascertalned the Non-Defaulting Party may

faith th incl

to further adjustment by the Non-Defaulting Party, if applicable. Interest at the Interest Rate shall accrue on any

underpayments or overpayments determined to have occurred from any such adjustment from the date of the
nderpayment or overpayment until pai

10.4. he Non-Defaulting P h he n I Iculations, it shall provide Noti he Defaulting Par
of the Flnal ngwdatlon Amount! setting forth in reasonable detail how such calculatlons were made together W|th supporting

Par he Defaulting Par he Non-Defaulting Party on the 25" thnhfllWInthhanhlhh

Early Termination Date occurs. The Final Liquidation Amount, if payable by the Defaulting Party, shall be paid in full by
he Defaulting Party, even if all or any gart of the Flnal ngwdatlon Amount is in dispute. To the extent any disputed amount

rpl r remaining after h obligation isfied in full.

10.5In the event a party is a Non-Performing Party, the Performing Party shall have the right to;-a-addition-to_ (i) withhold
any etheror

remedies-available-hereunder{i}withhold-any-er-all payments due the Non-Performing Party hereunderunder this
Contract for the period of the applicable Non-Performance and net or set-offsetoff amounts due the Performing Party
against such withheld amounts; (ii) during the period of the applicable Non-Performance, upon at least 1 Business
Day’sDay's Notice, suspend its performance under any or all Transactions; and/or (iii) if the Non-Performing Party fails
to pay any Accelerated Payment Invoice when due, the Performing Party may, without further Notice to the Non-
Performing Party, declare an Early Termination Date with respect to the particular Transaction to which the Non-
Performance relates in accordance with Section 10.3. The failure of the Performing Party to exercise any of the rights or
remedies contained in this Section 10.5 shall not constitute a waiver of the Non-Performance, the requirement for
payment as contemplated by Section 3.2 or any of the other rights or remedies of the Performing Party in connection
therewithwith such matters.
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SECTION 11 - FORCE MAJEURE

11.1 Except with regard to a party’sparty's obligation to make payment due under thethis Contract, neither party shall
be liable

to the other for failure to perform a Firm obligation, to the extent such fature-was-causedperformance is prevented
by Force Majeure.

11.2 "Force Ma’eure" means an event not reasonabl within the control of the Claiming Par which even

having |ur|sd|ct|on

Option B:
11.2.a If the Delivery Point is NIT, "Force Majeure" means any one or more of the following events which
prevents

or restricts delivery by Seller or receipt by Buyer, as applicable, of Gas at NIT: (i) an interruption, curtailment or pro-
atlonlng by NOVA of flrm NIT service whlch affects aII NOVA shippers who had nominated for flrm deliveries or flrm
eip

ver, and Buyer shall receive from Seller, that percentage of the Contract Quantity which is equal to the percentag
amount of Gas which according to NOVA has been nominated by all NOVA shippers for NIT and which NOVA is not
interrupting, curtailing or pro-rationing on the Day or that portion of a Day.

11.2.blf the Delivery Point is a Liquid Delivery Point, "Force Majeure" means any one or more of the following events
which prevents or restricts delivery by Seller or receipt by Buyer, as applicable, of Gas at a Liquid Delivery Point: (i) an
nterrugtlon! curtailment, or pro- ratlonlng by a Transporter, or storage operator, of firm service at the Liquid Dellvegé
int, re le f th herefi li ith | |
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11.30ption B above applies. Neither party shall be entitled to the benefit of the provisions of Feree-MajeureSection 11
to the extent performance is affected

by any or all of the following circumstances: (i) the curtailment of interruptible or secondary firm transportation unless
primary, in-pathin path, firm transportation is also curtailed; (i) the party-claiming-Force-MajeureClaiming Party having
failed to avoid the adverse implications, or to remedy the condition jn accordance with Section 11.4 and to resume the
performance of such covenants or obligations with reasonable dispatch;-e+, or to provide timely notification in accordance
with Section 11.5; (jii) economic hardship—TFhe—party—elaiming—Force—Majeure—shall-not-be—exeused-from-its
respensibility-for-lmbalance-Charges-, including, without limitation, lack of finances, Seller's ability to sell Gas at a

higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more
advantageous price than the Contract Price; (iv) a regulatory agency disallowing, in whole or in part, the pass-through of

costs resulting from this Contract; or (v) scheduled maintenance by a Transporter or storage operator, provided that notice
of such scheduled maintenance has been provided by such Transporter or storage operator at or prior to the time the
parties entered into the Transaction.
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11.4  The Claiming Party shall make commercially reasonable efforts to avoid the adverse impacts of a Force Majeure

4 Notwithstanding-anything-to-the-contrary-herein;and to resolve the event once it has occurred in order to

resume performance; provided that the parties agree that nothing contained in this Section 11 shall require: (i) the

settlement of strrkes Iockouts or other ndustnal drsturbances excegt |n the sole drscretron of the party exgenencrng such
th t f th

they would otherW|se have been oblrgated to sell and gurchase durrng an)g gerrod When Force Majeure was valrdl;g
claimed; (iv) Seller to deliver, or Buyer to receive, the Gas at a point other than the Delivery Point; or (v) Seller to purc hase

eglacement Gas ata ane greater than the Contract Prrce

11.5The party-whose-performance-isprevented-by-Force-MajedreClaiming Party must provide notification to the

other party_of the occurrence of the Force Majeure. Initial

notification may be given orally; heweverprovided that, as a condition precedent to claiming relief under this Section
11.5, the Claiming Party must give Notlce Wrth reasonably full partrculars of the event er—eeeutﬂlcenee—ts—requ#ed-as soon

as reasonably possible. e

paFtyNotwnhstandrng Section 9, such Notrce shaII be deemed eﬁectrve at the onset of the occurrence of the Force
Majeure, and the Claiming Party will be relieved of its obligation to make or accept delivery of Gas, as applicable, to the

extent and for the duration of the Force Majeure. For the purposes of Section 4.3, in the event of a Force Majeure, ané

netther—partyClarmrng Part¥ shall be deemed to have faHeeHn—seehebhgatrenste#reether—denng—seeheeeu#enee

rising from th ilment of Firm deliveri

the Force Ma'eure.

required to meet its Firm obligations under this Contract. If, after comgletelx Curtailing all of its interruptible obligatio ns,
h I|m|nPr ill | m 'Firm ligation rh| hen hff rty m h

pli
Qercentage that all of its other firm obllgatlons at the Delivery Point are reduced, without regard to the erce paid under
any transaction between the Claiming Party and the other firm customers or suppliers, as applicable, of the Claiming
Party.

SECTION 12 - TERM

12.1 TFheThis Contract may be terminated by either party on 30 days” Notice, but shall remain in effect until the
expiration

of the latest Delivery Period of anyall Transaction-Cenfirmation(s). The rights of either party pursuant to Section 7.8, the
obligations of either par rsuan ion 14.10, th ligations to make payment hereunderunder this Contract, and
the obligation of either party to indemnify the other; party pursuant heretoto this Contract, shall survive the termination of
thethis Contract.

SECTION 13 - MISCELLANEOUSLIMITATIONS

13.1.a EXCEPT AS SET FORTH IN SECTION 8, THE SPECIAL PROVISION R THE APPLICABLE TRANSACTION
CONFIRMATION, THERE IS NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE
AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED.

13.1.b FOR BREACH OF ANY PROVISION OF THI NTRACT FOR WHICH AN EXPRESS MEASURE OF DAMAGE
IS PROVIDED IN THIS CONTRACT, A PARTY'S LIABILITY FOR DAMAGES FOR THAT BREACH SHALL BE LIMITED
AS SET FORTH IN H PROVISION, AND ALL OTHER DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF N
EXPRESS MEASURE OF DAMAGES IS PROVIDED IN THI NTRACT, A PARTY'S LIABILITY SHALL BE LIMITED

TO DIRECT ACTUAL DAMAGES ONLY, AND ALL OTHER DAMAGES AT LAW OR IN EQUITY ARE WAIVED.

13.1.c EXCEPT TO THE EXTENT PROVIDED IN THIS CONTRACT AS AN EXPRESS MEASURE OF DAMAGES
NEITHER PARTY SHALL BE LIABLE FOR NSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, INCLUDING, WITHOUT LIMITATION, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
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DAMAGES, ARISING BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR
OTHERWISE.

13.1.d 1T IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS IMPOSED ON REMEDIES AND THE MEASURE
OF DAMAGES IN THIS SECTION 13.1 BE WITHOUT REGARD TO THE RELATED CAUSE OR CAUSES




INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR
CONCURRENT, OR ACTIVE OR PASSIVE.

13.1.e TO THE EXTENT THAT ANY DAMAGES REQUIRED TO BE PAID UNDER THIS CONTRACT ARE LIQUIDATED, THE
PARTIES ACKNOWLEDGE THAT THE MEASURE OF DAMAGES IS DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR THAT
OTHERWISE OBTAINING AN ADEQUATE MEASURE OF DAMAGES IS INCONVENIENT AND THE DAMAGES CALCULATED
UNDER THIS CONTRACT, INCLUDING, WITHOUT LIMITATION, DAMAGES UNDER SECTIONS 3.2 AND 10.4, CONSTITUTE
REASONABLE APPROXIMATIONS OF THE HARM OR LOSS SUFFERED AND ARE NOT INTENDED AS PENALTIES.

13.1.f NOTHING IN THIS SECTION 13.1 SHALL LIMIT THE RIGHT OF A PARTY TO RECOVER OR ENFORCE A RIGHT TO DAMAGES
PERMITTED BY THIS CONTRACT.

13.1.g EXCEPT AS LIMITED IN THIS SECTION 13.1, SECTION 3.2, THE SPECIAL PROVISIONS OR THE APPLICABLE TRANSACTION
CONFIRMATION, EACH PARTY RESERVES TO ITSELF ANY AND ALL RIGHTS, REMEDIES, SETOFFS, COUNTERCLAIMS AND

DEFENCES THAT MAY BE AVAILABLE TO IT AT LAW OR IN EQUITY IN RESPECT OF THE SUBJECT MATTER OF THIS CONTRACT.
SECTION 14 - MISCELLANEOUS

131 Fheld.1. This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives,

and heirs of the respective parties here
fullterm-of-theto this Contract. No a55|gnmen of theth_ls Contract in Whole or in part, WI|| be made W|thout the prior wrltten consent of the
non-assigning party, which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, sell, pledge,
encumber, or assign this Contract or the accounts, revenues, or proceeds of this Contract in connection with any financing or other financial
arrangements, or (i) transfer its interest to any parent or affiliateAffiliate by assignment, merger or otherwise without the prior approval of
the other party. Upon aRyassignment, transfer and assumption, the assignor or transferor, as applicable, shall remain principally liable for
and shall not be relieved of nor discharged from any obligations hereunderunder this Contract without the written consent of the non-

assigning party.

13.214.2If any provision in thethis Contract is determined to be invalid, void or unenforceable by any court having-jurisdiction;

jurisdiction, such determination shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of thethis
Contract.

13.314.3No waiver of any breach of thethis Contract shall be held to be a waiver of any other or subsequent breach-, and



(Deleted graphics)

any waiver of any breach of this Contract by a party shall not be effective unless it is in writing.

134 Fhel4.4

This Contract sets forth all understandings between the parties respecting each Transaction, and any prior
contracts, understandings and representations, whether oral or written, relating to such Transactions are merged into and

superseded by thethis Contract-and-any-effective Transaction-Cenfirmation(s). The Base Contract may be amended

only by a writing executed by both parties.

I

: 14,

This Contract shall be governed by-the, construed and enforced in accordance with the applicable laws of thejurisdiction

|

the-parties-in-the-Base-Contractjurisdiction selected on the Cover Sheet, excluding— however, any conflict of laws
rule which would apply the law of another jurisdiction, and the parties agree to surrender and attorn to the non-exclusive

jurisdiction of the courts of the jurisdiction specified on the Cover Sheet for the resolution of any disputes arising under
or in connection with this Contract.

X

: Fhel4.6
This Contract and all provisions hereinin this Contract will be subject to all applicable and valid statutes, rules, orders-and
and regulations of any Federal, State, Province, or local governmental authority having jurisdiction over the parties, their
facilities, ©~Gas supply, or thethis Contract.

&

14.7 There is no third party beneficiary to thethis Contract.
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13.814.8 Each party to this Contract represents and warrants that it has full and complete authority to enter into and
perform

perform this Contract. Each persen-whe-executes-the-Contract-on-behalf-of-eitherparty represents and warrants
that #-haseach person who executes this Contract on behalf of such party has the full and complete authority to do so
and-that such-party-will- be-bound-thereby.

14.9 The headings and subheadings contained in this Contract are used solely for convenience and do not constitute
a part of this Contract between the parties and shall not be used to construe or interpret the provisions of this Contract.

14.10.a Neither party shall disclose directly or indirectly without the prior written consent of the other party, the terms of
any Transaction, this Contract, or any information obtained pursuant to Section 7.8, to a third party (other than the Affiliates,
employees, lenders, credit rating agencies, royalty owners, counsel, accountants and other agents or advisers of the party
or prospective purchasers of all or substantlaII¥ all of a party's assets or of any rights under this Contract, Qrowded such
per h k hall h k h inf i fi ial [ 'i mg

Wh|h|| Wrwhlhm I IinI fh f any Tran hrhn rmitt r_thi
Contract) and use reasonable efforts to revent or limit the disclosure The existence of this Contract is not sub'ect to this

onfldentlallg obligation. In accordance Wlth and sub ect to Sectlon 13 1, the Qartles shall be entitled to all remedle

in full force and effect until the later of: (A) one year following termination of this Contract; or (B) two years foIIOW|n receipt
of information obtained pursuant to Section 7.8.

i i i i omply with an pli i
uIe! the party sub ect to such regulrement may dlsclose the relevant |nformat|on to the extent so regulred! but shaII
rom tI not| the other rior_to dlsclosure and shall coo erate conS|stent W|th the disclosin 's legal

financial risk arising out of commodity price fluctuations. To the extent that this Contract is, or the Qarties are subiect o
h Ii|nfh Bnkr iihinninfh ies that thi hII

y represents and warrants to the other | y (and such reg i
and warranty shaII be deemed to be regeated at the time each Transactlon is entered |nto) that it is a "forward contract
merchant”, in each case, within the meaning of that legislation.

13:914.12 For currency conversions required under thethis Contract, to convert Canadian or United States currency to
the other,

the parties shall use the average of the Bank of Canada posted noon spot exchange rates as quoted for each Day during
the Month during which Gas was, or was obligated to be, delivered and received.
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connection with this Contract.

14.14Th

to this Contract.
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DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings, and make more definite
the terms of contracts for sale, purchase or exchange of natural gas. GasEDI| does not mandate the use of this
Contract by any party. GaseDI DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS CONTRACT

ACKNOWLEDGES AND AGREES TO GasEDI'S DISCLAIM ER OF, ANY AND ALL WARRANTIES, CONDITIONS
OR REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT
OR ANY PART OF THIS CONTRACT, INCLUDING, WITHOUT LIMITATION, ANY AND ALL IMPLIED WARRANTIES
OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR

ANY PARTICULAR PURPOSE (WHETHER OR NOT GasEDI KNOWS, HAS REASON TO KNOW, HAS BEEN
ADVISED, OR 1S OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY

LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH USER OF
THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL GasEDI BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF

ANY USE OF THIS CONTRACT.
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Appendix D

PROPOSED AMENDMENTS TO THE STANDARD
PROVISIONS - BLACKLINED



Standard Provisions to
The GasEDI Contract for Short-Term Sale and Purchase of Natural Gas

The General Terms and Conditions to the GasEDI Base Contract for Short-Term Sale and
Purchase of Natural Gas dated August 31, 2005 are hereby amended as follows:

1. Replace the definition of “Gas” with the following in Section 2:

G

Gas” shall mean any mixture of hydrocarbons and non-combustible gases in a gaseous
state consisting primarily of methane, including biomethane.”

2. Insert the following additional sentence at the end of Section 3.1:

“All Transactions shall be deemed to be Firm unless expressly identified as EFP or
Interruptible.”

3 Insert the following additional sentence at the end of Section 3.2:

“In addition to the above amount, the party in breach shall reimburse the other party for all
reasonable transportation costs incurred as a result of the breach by Seller or Buyer on
the applicable Day(s).”

Insert the following clause as Section 6.2:

i

The Contract Price does not include any amounts payable by Buyer for the goods and
services tax or harmonized sales tax (collectively "GST") imposed pursuant to the ETA or
any similar or replacement value added or sales or use tax enacted under successor
legislation, or any provincial sales tax (“PST”) and/or carbon tax (“CT”) imposed by a
province. Notwithstanding the selection made pursuant to Section 6.1, Buyer will shall pay
to Seller the amount of GST, PST and CT payable for the purchase of Gas in addition to
all other amounts payable under this Contract. Seller will shall hold the GST, PST and CT
paid by Buyer and will shall remit such GST, PST and CT as required by law. Buyer and
Seller will shall provide each other with the information required to make such GST, PST
and CT remittance or claim any corresponding input tax credits, including, without
limitation, GST, PST and CT registration numbers.

|

Insert the following clause as Section 10.1A after Section 10.1:

“For purposes of this Contract, “reasonable grounds for insecurity regarding the payment
performance, or enforceability of any obligation under the Contract” with respect to a party
shall mean the downgrading of any unsecured, long-term, senior debt of such party or any
entity providing a guarantee or other form of credit support for the obligations of such
party, such that debt is rated below “BBB (low)” by Dominion Bond Rating Services
(“DBRS”), “BBB-" by Standard & Poor’s, or “Baa3” by Moody’s Investors Service, Inc.”

B. Insert the following additional sentence at the end of Section 10.3

“The failure to give such notice contemplated shall not affect the validity or enforceability
of the liquidation or give rise to any claim by the Defaulting Party against the Non-
Defaulting Party.”

[ Deleted: October 26

[ Deleted: 0

[ Moved (insertion) [1]

[ Deleted: 2

Deleted: 3. Insert the following at the beginning of the first
sentence in Section 7.1:1

1

“On or before the 15th Day of each Month™{

4 Change Section 7.2 “...payment is due on the next
Business Day” to “...payment is due on the preceding
Business Day”.{

5. Insert the following additional sentence at the end of
Section 7.2:1

“Upon resolution of the billing dispute, any underpayments or
overpayments shall be paid or refunded with accrued interest
at the rate specified in Section 7.4 for the period until such
underpayments or overpayments are made.”|

6

[ Deleted: 7




T4 Delete Sections 11.2 and 11.3 and replace with the following:

Deleted: 86. Insert the following additional sentence at the
end of Section 10.g6:...

“11.2 The parties intend that the term “Force Majeure” shall be restricted to mean an [Deleted: 6 ]
( )
( )

event or circumstance which directly prevents or restricts one party from performing its Deleted: 10
obligations at a Delivery Point specified under one or more Transactions, which event or Deleted: and 11.4
circumstances was not anticipated as of the date the Transaction was agreed to, which is
not within the reasonable control of the party providing notification of the Force Majeure to
the other party, and which, by the exercise of due diligence, the party providing notification
of the Force Majeure to the other party is unable to overcome or avoid or cause to be
avoided. For greater certainty, if the Delivery Point is:

11.2.a NIT, or other similar inventory transfer account, “Force Majeure” is restricted to
mean an interruption, curtailment or pro-rationing by a Transporter of firm inventory
transfer service, which affects all shippers who had nominated for firm deliveries or firm
receipts to take place by inventory transfer on that Day. On any Day or any portion of a
Day that there is a Force Majeure, Seller shall deliver to Buyer, and Buyer shall receive
from Seller, that percentage of the Contract Quantity which is equal to the percentage
amount of Gas which according to the Transporter, had been nominated by all inventory
transfer shippers and which the Transporter is not interrupting, curtailing or pro-rationing
on the Day or that portion of a Day without regard to price;

11.2.b Located at a producer’s, processor’s, distributor’s or consumer’s plant gate or a
specified location on the gathering system for production from the wells in a particular
geographic area, “Force Majeure” includes: (i) physical events such as acts of God,
landslides, lightning, earthquakes, fires, storms or storm warnings that result in evacuation
of the affected area, floods, washouts, explosions, breakage of or accident or necessity of
repairs to machinery or equipment or lines of pipes; (ii) weather related events affecting
an entire geographic region, such as low temperatures which cause freezing or failure of
wells or lines of pipe; (iii) interruption of firm transportation and/or storage by Transporters;
(iv) acts of others such as strikes, lockouts or other industrial disturbances, riots,
sabotage, terrorist acts, insurrections or wars; and (v) governmental actions such as
necessity for compliance with any court order, law, statute, ordinance, or regulation
promulgated by a governmental authority having jurisdiction; and

11.2.c A Delivery Point other than 11.2.a or 11.2.b, “Force Majeure” is restricted to mean
(i) a curtailment or interruption by a Transporter of firm service at the Delivery Point,
regardless of the reasons therefore, or (ii) any governmental actions such as the
requirement to comply with any court order or any law, statute, regulation or authorization
of a governmental authority having jurisdiction.”

8 Insert the following additional sentence at the end of Section 13.1g: ( Deleted: 7 )

“The Non-Defaulting Party’s rights under this Contract are in addition to and not in
limitation or exclusion of any other rights the Non-Defaulting Party may have (whether by
contract, operation of law, or otherwise).”

a Replace Section 14.5 with the following: ( Deleted: 8 )
[ Deleted: 11 ]
“The interpretation and performance of this Contract shall be governed by the laws of the [Deleted: 13 ]

Province of British Columbia, excluding, however, any conflict of laws rule which would
apply the law of another jurisdiction.”




Replace Section 14.6 with the following:

“This Contract and all provisions herein will be subject to all applicable and valid statutes,
rules, orders and regulations of any Federal, Provincial, State, or local governmental
authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or
Transaction Confirmation or any provisions thereof.”

Replace Section 14.12 with the following:

“For currency conversions required under the Contract, to convert Canadian or United
States currency to the other, the parties shall use the average of the Bank of Canada
Daily Average Exchange Rates posted by 16:30 Eastern Time, as quoted for each Day
during the Month during which Gas was, or was obligated to be, delivered and received.”

Replace Section 14.13 with the following:

“Any controversy or claim arising out of or relating to the Contract, or the breach thereof,
shall be determined by arbitration in accordance with the Domestic Commercial Arbitration
Rules of Procedure of the British Columbia International Commercial Arbitration Centre in
Vancouver, British Columbia. The place of arbitration shall be VVancouver, British
Columbia, Canada. The number of arbitrators shall be one. The language of the
arbitration shall be English.”

J4 nsert the following as Section 14.15:

“Time is of the essence of this Contract and the terms and conditions thereof.”

Insert the following as Section 14.16:

“As a result of the June 1, 2015 changes with respect to the Foothills Pipeline gas
management system, Foothills Pipeline (“FH”) no longer offers a market trading center on
the Canadian side of the US/Canada border at Kingsgate.

With respect to trades at Kingsgate Foothills or the Huntingdon Delivery Points, currently
or at sometime in the future, the parties agree to the following:

a. Kingsgate
If any Transaction Confirmation specifies Kingsgate GTN as the Delivery Point, the
following shall apply:

e The Delivery Point shall be deemed to be on the Canadian side of the border and
title to the Gas shall pass from the Seller to the Buyer in Canada;

e Buyer shall be the exporter of the Gas from Canada at Kingsgate and shall report
the export to the Canada Energy Regulator and Buyer shall be the importer of Gas
into the US and be responsible for reporting the transaction as in compliance with
applicable laws including to the Department of Energy (DOE) and US Customs.

b. Huntingdon

Consistent with the location of the market centers at Huntingdon in Canada at the time of
entering into the Base Contract, the parties acknowledge that if any Transaction
Confirmation specifies Huntingdon or FortisBC Huntingdon Inc. as the Delivery Point and
the Gas will be exported, the following applies:

e The Delivery Point shall be on the Canadian side of the border.

[ Deleted: 9 ]

[ Deleted: 12 ]
[ Deleted: 13 ]
[ Deleted: 0 ]
[ Deleted: 3 ]
[ Deleted: 13.9 ]
[ Deleted: 41 ]
( Deleted: 13.10 )
[ Deleted: 52 ]

Deleted: Insert the following as Section 13.11:1

“The terms of this Contract, including but not limited to the
Contract price, the Transporter(s), and cost of transportation,
and the quantity of Gas purchased or sold, shall be kept
confidential by the parties, except as required (i) in order to
comply with any applicable law, order, or regulatory
requirement, or (i) for the purpose of effectuating
transportation of Gas pursuant to this Agreement, or (jii) to the
extent such information is delivered to a third party for the sole
purpose of evaluation, compilation, establishment or editorial
review of various Gas price indices.”...
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e To the extent that Buyer exports the Gas from Canada to the US, Buyer shall be
the exporter of the Gas at Huntingdon and shall be the importer of Gas into the US
and shall report the transaction as an importer in compliance with all applicable
laws including to the Department of Energy (DOE) and US Customs.”

Acknowledged and Agreed to this Acknowledged and Agreed to this
____dayof ,20__ ____dayof , 20

FORTISBC ENERGY INC.

Moved up [1]: Replace the definition of “Gas” with the
following in Section 2:1

1

““Gas” shall mean any mixture of hydrocarbons and non-
combustible gases in a gaseous state consisting primarily of
methane, including biomethane.”{
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Appendix E

DRAFT ORDER



b C U C Svuite 470, 900 Howe Street P: 604.660.4700

British Columbia Vancouver, BC Canada V&6Z 2N3 TF; 1.800.663.1385
[ ) Utilities Commission becuc.com F: 604.660.1102

ORDER NUMBER
G-XX-XX

IN THE MATTER OF
the Utilities Commission Act, RSBC 1996, Chapter 473

and

FortisBC Energy Inc.
Application for Approval of Amendments to Rate Schedule 30 — Off-System Sales and Purchases Rate Schedule
and Agreement (Canada and U.S.A.)

BEFORE:
[Panel Chair]
Commissioner
Commissioner

on Date

ORDER
WHEREAS:

A. On October 31, 2024, FortisBC Energy Inc. (FEI) applied to the British Columbia Utilities Commission (BCUC)
for approval, pursuant to sections 59 to 61 of the Utilities Commission Act (UCA), of amendments to Rate
Schedule 30 — Off-System Sales and Purchases Rate Schedule and Agreement (Canada and U.S.A.) (RS 30) in
order to adopt the General Terms and Conditions (GT&Cs) of the GasEDI Base Contract for Short-Term Sale
and Purchase of Natural Gas dated August 31, 2005 (2005 GasEDI Base Contract) and related amendments
to the Standard Provisions, effective January 1, 2025 (Application);

B. By Order G-79-01, dated July 12, 2021, the BCUC approved RS 30 and approved further amendments by
Orders G-89-03, G-197-11, G-19-16, and most recently by Order G-58-20 dated March 19, 2020. The current
form of RS 30 incorporates the GT&Cs of the GasEDI Base Contract for Short-Term Sale and Purchase of
Natural Gas dated October 26, 2000 (2000 GasEDI Base Contract) and the related Standard Provisions.

C. The BCUC has reviewed the Application and considers that approval is warranted.

NOW THEREFORE pursuant to sections 59 to 61 of the UCA, the BCUC orders as follows:

1. FElis approved to amend RS 30 to adopt the 2005 GasEDI Base Contract and related amendments to the
Standard Provisions, effective January 1, 2025.

2. FElis to file the amended RS 30 Tariff pages for BCUC endorsement at least 15 days prior to the effective
date.
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Order G-xx-xx

DATED at the City of Vancouver, in the Province of British Columbia, this (XX) day of (Month Year).

BY ORDER

(X. X. last name)
Commissioner
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ORDER NUMBER

G-xx-xx



IN THE MATTER OF

the Utilities Commission Act, RSBC 1996, Chapter 473



and



FortisBC Energy Inc. 

[bookmark: _Hlk173936972]Application for Approval of Amendments to Rate Schedule 30 – Off-System Sales and Purchases Rate Schedule and Agreement (Canada and U.S.A.)



BEFORE:

[Panel Chair]

Commissioner

Commissioner



on Date



ORDER

WHEREAS:



On October 31, 2024, FortisBC Energy Inc. (FEI) applied to the British Columbia Utilities Commission (BCUC) for approval, pursuant to sections 59 to 61 of the Utilities Commission Act (UCA), of amendments to Rate Schedule 30 – Off-System Sales and Purchases Rate Schedule and Agreement (Canada and U.S.A.) (RS 30) in order to adopt the General Terms and Conditions (GT&Cs) of the GasEDI Base Contract for Short-Term Sale and Purchase of Natural Gas dated August 31, 2005 (2005 GasEDI Base Contract) and related amendments to the Standard Provisions, effective January 1, 2025 (Application);

By Order G-79-01, dated July 12, 2021, the BCUC approved RS 30 and approved further amendments by Orders G-89-03, G-197-11, G-19-16, and most recently by Order G-58-20 dated March 19, 2020.  The current form of RS 30 incorporates the GT&Cs of the GasEDI Base Contract for Short-Term Sale and Purchase of Natural Gas dated October 26, 2000 (2000 GasEDI Base Contract) and the related Standard Provisions.

The BCUC has reviewed the Application and considers that approval is warranted.





NOW THEREFORE pursuant to sections 59 to 61 of the UCA, the BCUC orders as follows:



FEI is approved to amend RS 30 to adopt the 2005 GasEDI Base Contract and related amendments to the Standard Provisions, effective January 1, 2025.

FEI is to file the amended RS 30 Tariff pages for BCUC endorsement at least 15 days prior to the effective date.



DATED at the City of Vancouver, in the Province of British Columbia, this (XX) day of (Month Year).



BY ORDER







(X. X. last name)

Commissioner 
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