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PRELIMINARY STATEMENT

This National Energy Board (NEB) Gas Transportatidariff is filed by Emera
Brunswick Pipeline Company Ltd. (Brunswick Pipe)ime compliance with the requirements of
the National Energy Board Act and sets forth the terms and conditions of thasfrartation
rendered by Brunswick Pipeline. Brunswick Pipelisea natural gas company engaged in the
business of transporting natural gas in interpraaincommerce under authorization granted by
and subject to the jurisdiction of the NEB.

The facilities owned by Brunswick Pipeline considta natural gas pipeline system
extending from the CanaporLiquefied Natural Gas terminal in Saint John, NBmnswick to
a point near St. Stephen, New Brunswick, at theridtional border between Canada and the
United States. Brunswick Pipeline interconnectshatinternational border with Maritimes &
Northeast Pipeline, L.L.C., a pipeline system #dends through the States of Maine and New
Hampshire to a terminus near Dracut, Massachusetts.

The transportation of natural gas is undertakeBtuyswick Pipeline only under written
contract acceptable to Brunswick Pipeline aftersoeration of its commitments to others,
delivery capacity and other factors deemed pertibgmBrunswick Pipeline.

The tolls of Brunswick Pipeline are regulated Ine tNEB on a complaint basis.
Brunswick Pipeline is required to make copies oiffeand supporting financial information
readily available to interested persons. Persors eamnot resolve traffic, toll and tariff issues
with Brunswick Pipeline may file a complaint withet NEB. In the absence of a complaint, the
NEB does not normally undertake a detailed exanunadf Brunswick Pipeline’s tolls.
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FORWARD HAUL TOLLS
(All tolls in $/GJ)

Toll Schedule FT IT
Reservation Charge . NA
(Monthly)

Usage Charge Within . Bid with Floor
Tolerances

Usage Charge Outside
Tolerances

The following adjustment applies to all Toll Schezu

FUEL RETAINAGE PERCENTAGE: PURSUANT TO ARTICLE 20 FO
THE GT&C.

ABANDONMENT COST TOLL SURCHARGE: PURSUANT TO ARTIG 22 OF
THE GT&C.
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-7 -

BACKHAUL TOLLS
(All tolls in $/GJ)

Toll Schedule FT IT
Reservation Charge . NA
(Monthly)

Usage Charge Within . Bid with Floor
Tolerances

Usage Charge Outside
Tolerances

The following adjustment applies to all Toll Schezu

FUEL RETAINAGE PERCENTAGE: PURSUANT TO ARTICLE 20 FO
THE GT&C.

ABANDONMENT COST TOLL SURCHARGE: PURSUANT TO ARTIG 22 OF
THE GT&C.

Effective: e, 2016
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FUEL RETAINAGE PERCENTAGES

FUEL RETAINAGE PERCENTAGE: PURSUANT TO ARTICLE 20FOTHE GT&C
Winter (Nov-Mar) 0.00%
Spring/Summer/Fall (Apr-Oct) 0.00%

Effective: e, 2016
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ABANDONMENT COST TOLL SURCHARGE

ABANDONMENT COST TOLL SURCHARGE: PURSUANT TO ARTIG 22 OF
THE GT&C

$0.0031/GJ ($.0029/MM Btu)

Effective: e, 2016
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PAGE NOS. 10 THROUGH 99
HAVE NOT BEEN ISSUED BUT HAVE
BEEN RESERVED FOR FUTURE USE
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TOLL SCHEDULES

INDEX
Toll Schedule Designation and Title Sheet No.
TOLL SCHEDULE FT FIRM TRANSPORTATION SERVICE ...t oot e, 101
TOLL SCHEDULE IT INTERRUPTIBLE TRANSPORTATION SERVI  CE ..oooeiee oo, 104
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TOLL SCHEDULE FT
FIRM TRANSPORTATION SERVICE

1. AVAILABILITY

This Toll Schedule is available to any party (heafter called Customer’) which has
requested firm transportation service pursuanttaie 3 of the GT&C and, after review
and acceptance of such request by Pipeline, haseeninto a Service Agreement with
Pipeline for firm service under this Toll Schedule.

2. APPLICABILITY AND CHARACTER OF SERVICE

2.1  Service hereunder is available on any Day durirfgeavice Year, and will be
firm, except as provided herein, in the effectivern&e Agreement and in the
GT&C.

2.2 Pipeline will receive for Customer's account faangportation hereunder daily
guantities of gas up to Customer's Maximum Dailyangportation Quantity
("MDTQ™), plus an amount reflecting a Fuel Retainage @Qtyaas determined in
GT&C Article 20 at the Point(s) of Receipt on Pipels system available to
Customer pursuant to the effective Service Agreénaenl the GT&C. Such
MDTQ shall be specified in the effective Servicerdgment. Pipeline will
transport and deliver for Customer's account suaity djuantities tendered to
Pipeline on a daily basis up to Customer's MDT@hatPoint(s) of Delivery on
Pipeline's system available to Customer pursuantth® effective Service
Agreement and the GT&C.

2.3  Pipeline shall not be obligated to add any faeiitor expand the capacity of its
pipeline system in any manner in order to provieg rservice pursuant to this
Toll Schedule.

3. TOLLS

3.1 The applicable unit tolls for service hereundersatforth in the Toll Sheets and
are hereby incorporated herein. The tolls in thadl Schedule are subject to
adjustment pursuant to the GT&C and to change patsio the effective Service
Agreement.

3.2 Effective as of the Date of Commencement of Servase provided for in the
effective Service Agreement, Pipeline shall chaeygl Customer shall pay
Pipeline for mainline transportation service, imtthg backhaul service (provided
that Customer backhauling gas through a changeesigdation of receipt and
delivery points shall not be required to pay anraxbll for such backhaul
service), under this Toll Schedule each Month dyrihe twelve (12) Month
Service Year, the sum of the following amounts:

(A)  Monthly Reservation Charge:
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The Reservation Charge, as determined pursuane¢tio8 3.1 herein,
multiplied by the MDTQ); and

(B)  Monthly Abandonment Cost Toll Surcharge:

The Abandonment Cost Toll Surcharge, as deternpuoesuant to Section
22 of the GT&C and set forth in the Toll Sheets|tiplied by the product
of the days in the Month and the MDTQ.

(C) Monthly Usage Charge consisting of the sum of tbkowing daily
charges:

(1) The Usage Charge Within Tolerances, as set fortthen Toll
Sheets, multiplied by that portion of the total uily of gas
deliveries on any Day pursuant to the effectiveviserAgreement,
which is not in excess of the MDTQ.

(2) The Usage Charge Outside Tolerances, as set forthe Toll
Sheets, multiplied by that portion of the total uily of gas
deliveries on any Day pursuant to the effectiveviserAgreement,
which is in excess of the MDTQ.

4. POINTS OF RECEIPT AND DELIVERY

4.1 The Primary Point(s) of Receipt at which Pipelinkals receive gas for
transportation hereunder shall be specified inxdmbé to the Service Agreement
between Pipeline and Customer, which exhibit maysbperseded by a new
exhibit to add or delete specific points or makieeotchanges thereto the parties
deem appropriate. Pipeline shall not accept ampgsed Primary Point of
Receipt if to do so would, in Pipeline's sole judgnt impair Pipeline's ability to
satisfy existing firm obligations or to receive Coamy Used Gas at maximum
deliverability levels or if the resulting aggregadMDRO's would exceed
Customer's MDTQ. Notwithstanding the foregoing,imterconnections between
the facilities of Pipeline and facilities of otheperators shall be available as
Secondary Point(s) of Receipt, subject to redudbipi®ipeline on a pro rata basis
with other Customers using the Point of Receiph &econdary Point of Receipt
or as required in order to permit Pipeline to reeeCompany Used Gas.
Customer's secondary receipt right at a Secondaint Bf Receipt shall be equal
to the capacity of Pipeline's facilities at suchinPaf Receipt or Customer's
MDTQ, whichever is less.

4.2 The Primary Point(s) of Delivery at which Pipelirahall deliver gas for
Customer's account under this Toll Schedule sleafigecified in an exhibit to the
Service Agreement between Pipeline and Customerchwkxhibit may be
superseded by a new exhibit to add or delete spegpdints or make other
changes thereto the parties deem appropriate. liftipshall not accept any
proposed Primary Point(s) of Delivery or quantityamy Primary Point(s) of
Delivery, or change in quantities among Primaryngs) of Delivery if the
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resulting aggregate MDDOs at all of Customer's BrimPoint(s) of Delivery
would exceed Customer's MDTQ. Notwithstanding tfaregoing, all
interconnections between the facilities of Pipeliawed the facilities of other
operators shall be available for use by CustomerSeasondary Point(s) of
Delivery, subject to reduction by Pipeline on a pata basis with other
Customers using the Point of Delivery as a Second@wint of Delivery.
Customer's secondary delivery right at a Secon&aint of Delivery shall be
equal to the capacity of Pipeline's facilities atcls Point of Delivery or
Customer's MDTQ, whichever is less.

5. NOMINATIONS AND SCHEDULING OF RECEIPTS AND DELIVERI ES

If Customer desires transportation of natural gasaoy Day under this Toll Schedule,
Customer must nominate service in accordance witicl@s 5 and 6 of the GT&C.

6. IMBALANCES

Resolution of imbalances between receipts and elédis associated with transportation
under this Toll Schedule and Service Agreement®utids Toll Schedule are governed
by and resolved pursuant to Article 11 of the GT&C.

7. RESERVATIONS

Pipeline reserves the right to take actions as beayequired to preserve the integrity of
Pipeline's system, including maintenance of firmviee to other customers.

8. GENERAL TERMS AND CONDITIONS

All of the GT&C are applicable to this Toll Schedwdnd service hereunder and are made
a part hereof to the extent that such terms andlitons are not contradicted by any
provision herein. In the event of a conflict beéneghe GT&C and the provisions of this
Toll Schedule or a Service Agreement under thi$ $ohedule, the specific provisions of
this Toll Schedule or a Service Agreement undex Tlll Schedule shall control.

Effective: e, 2016
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TOLL SCHEDULE IT
INTERRUPTIBLE TRANSPORTATION SERVICE

1. AVAILABILITY

This Toll Schedule is available to any party (heafter called Customer’) which has
requested interruptible transportation service yams to Article 3 of the GT&C and,
after review and acceptance of such request byliRgehas entered into a Service
Agreement with Pipeline for interruptible serviaader this Toll Schedule.

Pipeline shall post on the ECS its estimate of dhantity of available interruptible
service which Pipeline expects to be able to remal€@ustomers during the succeeding
month.

2. APPLICABILITY AND CHARACTER OF SERVICE

2.1  Service hereunder is available on any Day durirfgeavice Year, and will be
interruptible as provided herein, in the effectService Agreement and in the
GT&C.

2.2  Service hereunder shall be subject to curtailmenmhterruption at any time that
Pipeline determines in its sole discretion thaivéeies hereunder would in any
way interfere with or restrict Pipeline's ability make deliveries of gas under any
and all transportation services having a higheorfiyi on Pipeline's system than
service requested hereunder. Subject to the forgg®ipeline will receive for
Customer's account for transportation hereundely dpiantities of gas up to
Customer's Maximum Daily Transportation QuantityiDTQ "), plus an amount
reflecting the Fuel Retainage Quantity as detertchineGT&C Article 20 at the
Point(s) of Receipt on Pipeline's system availdbleCustomer pursuant to the
effective Service Agreement and the GT&C. Such ND3hall be specified in
the effective Service Agreement. Pipeline will nsport and deliver for
Customer's account such daily quantities tenderd®igeline, on a daily basis up
to Customer's MDTQ at the Point(s) of Delivery apdfine's system available to
Customer pursuant to the effective Service Agreé¢raed the GT&C.

2.3  Pipeline shall not be obligated to add any faeditor expand the capacity of its
pipeline system in any manner in order to providevise pursuant to this Toll
Schedule. Pipeline is free to contract at any tima other parties for new
transportation services (whether firm or interrbl@) without liability to
Customer for any resulting interruption or reductiof transportation service
hereunder.

3. TOLLS

Pipeline shall charge and Customer shall pay tmeimated toll level, the Abandonment
Cost Toll Surcharge and any applicable Usage Chkafgetside Tolerances for all
interruptible service provided hereunder.

Effective: e, 2016
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Interruptible Transportation service under thisTdll Schedule shall be subject to a floor
equivalent to 120% of the applicable 100% loaddaEfT reservation and usage charges.

Bids for Interruptible Transportation service shHadl expressed in dollars per GJ ($/GJ)
and be subject to minimum increments of $0.01/QJdhe Each bid increment shall
hereafter be referred to asreominated toll level'.

4. NOMINATIONS AND SCHEDULING OF RECEIPTS AND DELIVERI ES

4.1 If Customer desires transportation of natural gasaay Day under this Toll
Schedule, Customer must nominate service in acnoedaith Articles 5 and 6 of
the GT&C.

4.2  Quantities available for interruptible service vk allocated in accordance with
the provisions of Sections 4.2 and 4.3 hereof. addition to the information
required from Customers for nominations for othenviees, all nominations for
interruptible service shall contain the followingormation:

0] the nominated toll level
(i) the nominated quantity; and
(i) if applicable, a minimum quantity acceptable to ©Gueer.

Subject to the provisions set out in this Toll Stde IT, Pipeline shall authorize
available interruptible service as part of its deguauthorization process (see
Articles 5 and 6 of the GT&C) in the following mam Nominations will be
authorized in descending order from highest to kiweminated toll level. The
total nominated quantity at each nominated tolelewill be authorized before
any nominations are authorized in the next loweshinated toll level. If the
remaining available Interruptible Transportatiomvgee is insufficient to provide
service for all nominated quantities at a nominatekd level, the remaining
available interruptible service will be authorized a pro rata basis amongst all
interruptible service nominations, at such nomidatd! level.

On any Day, should a Customer advise Pipeline,iwitime hour of notice by
Pipeline of the authorized quantity, that it is bleato utilize any portion of its
authorized interruptible capacity to be effective®a.m. CT the following Day,
then Pipeline will offer such excess capacity theotCustomers who were not
authorized their full nominated capacity. Sucheoffgs by Pipeline shall be
conducted consecutively based on nominated taitsn fthe highest to lowest
price, with service to be effective 9:00 am CT fokowing Day. Pipeline will
continue such efforts until such time that intemecting pipelines will no longer
accept revisions to confirmed nominations to besaive 9:00 am CT the
following Day.

4.3 A Customer shall confirm its intention to use thensportation service authorized
by Pipeline either by allowing its original nomimat to stand, if the full
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nominated quantity has been authorized by Pipetinby renomination, if only a
portion of the nominated transportation serviceaighorized by Pipeline. If
Customer fails to renominate the authorized quantrithin one hour after
Customer has been notified of the authorized qtyar@ustomer shall be deemed
to have renominated the authorized quantity.

A Customer may include as part of its nominatiomiaimum quantity that will
be acceptable to the Customer. In the event tipaliRe cannot authorize at least
the minimum quantity specified by the Customertsnomination, no service
will be authorized to that Customer under that naation.

5. IMBALANCES

Resolution of imbalances between receipts and elédis associated with transportation
under this Toll Schedule and Service Agreement®utids Toll Schedule are governed
by and resolved pursuant to Article 11 of the GT&C.

6. RESERVATIONS

Pipeline reserves the right to take actions as beagequired to preserve the integrity of
Pipeline's system, including maintenance of sertocgther customers.

7. GENERAL TERMS AND CONDITIONS

All of the GT&C are applicable to this Toll Schedwdnd service hereunder and are made
a part hereof to the extent that such terms andlitons are not contradicted by any
provision herein. In the event of a conflict bebwehe GT&C and the provisions of this
Toll Schedule or a Service Agreement under thi¢ $ohedule, the specific provisions of
this Toll Schedule or a Service Agreement undex Tioll Schedule shall control.
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PAGES NOS. 107 THROUGH 199
HAVE NOT BEEN ISSUED BUT HAVE
BEEN RESERVED FOR FUTURE USE
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BRUNSWICK PIPELINE

TABLE OF CONTENTS

1. DEFINITIONS ..ottt e ettt oo 4o oo e e e e et e et ae bbb b e e e e e e e e e aeaeeeeeebsbbbb e s e e e eeeaaaeaeenes 120
2. ELECTRONIC COMMUNICATION ...t ettt e e e e e e e e e e eeeene e babaa e eas 205
3. SERVICE REQUESTS AND CONTRACTING FOR SERVICE ......ccccoiiiiiiii e 206

4. ALLOCATION OF CAPACITY ENTITLEMENTS ..ot e 212
5. SERVICE NOMINATION PROCEDURE .......oiiiiiiiiiiiieii et 214
6. SERVICE SCHEDULING ... ..ottt ettt ettt e e e e e e e e e e s e bbbt e e et e e e e e e e e e e s aesaaaannnnnnrnnes 217
7. INTERCONNECTING FACILITY GAS FLOW ALLOCATION METHOD  S....coiiiiiiiiiiiiieees 217
8. CURTAILMENT oottt ettt ettt ettt ettt ettt e e e e e e e e e s bbb bbb e e e e e et e et e eaaeeeeeeeaaas 218
9. ASSIGNMENTS ..ttt ettt ettt e st e e bt e te e et em et et e ee e e eeeeeeemee st eeseeebeeteeseeneeeneeaneenneenees 220
10. OPERATIONAL FLOW ORDERS ...ttt e e e et e et 221
11. BALANCING .ttt ettt ettt e e oo oo e e e e e ettt ee b be b e e e e e e e e e e e et et eeebebbbb e e e e e e e e aaaaaeeees 122
12. QU ALITY OF G A e ettt e oo e et ettt ettt et aa e e e e e e e e e eeeeeeaebbababa e e e e eeaaaaaeaees 226
13. PRESSURE ...ttt ettt oo oo e e e ettt ettt b et e e oo e e e e e et e et aetbbbaa e e e e e e aaaaaaaee 229
14. MEASUREMENT & MEASUREMENT EQUIPMENT ..ot it 229
15. INVOICES AND PAYMENTS ..ottt e e e e e e e e e e et eeeess bbbt e e e e e e aaaaeeeennes 233
16 TERMINATION FOR DEFAULT ...ttt ettt et e e e e e e 235
17 ] =] =Yg 1 L =T 1o = 112 OSSR 236
18 POSSESSION OF GAS ... iiiiiiieitt ettt e eeeeete et ettt e st e eteeseeesteeateeateenbeaaeeateeaeeanseaneeaneeaneeaneesaeenneas 236
19 WARRANTY/INDEMNITY ittt ettt ettt e ettt e e e ettt e e e e s snba e e e e e s snbbaeeeeeesnbaeeaeeenan 236
20 FUEL RETAINAGE ...ttt ettt et e e e e e e e e e e s bbb bbbt e et e e e e et e e aaeeaeaesaanas 237
21 INVENTORY TRANSFER ..ottt e e e e e e e et et e ee et a b e e e e e e eaaeas 237
22 ABANDONMENT COST TOLL SURCHARGE ...ttt e e ee e eeeees 238
23 FORCE MAJEURE AND LIMITATION ON OBLIGATION TO PROVI DE SERVICE................ 238
24 DISCRETIONARY WAIVERS ...ttt e e e et et e e e eeeeea bbb e e e e e e e aaaaeenees 239
25 DESCRIPTIVE HEADINGS ... .ttt ettt e e e e e e e e e e e e e e e eeeeababa e e e e aaaaaaas 240
26 GOVERNMENTAL REGULATIONS . ...ttt a e e e e e e e eeeernnbaa s 240

Effective: e, 2016



- 201 -

GENERAL TERMS AND CONDITIONS

Pipeline and Repsol Energy Canada Ltd. acknowledgéhat these General Terms &

Conditions are based on Maritimes & Northeast Pipehe Limited Partnership's General

Terms & Conditions on file with the NEB which contanplate multiple shippers. Pipeline

and Repsol Energy Canada Ltd. agree that during alperiods in which the Brunswick

Pipeline is a single shipper Group 2 status pipela (i) the provisions contained herein

which are applicable to a multiple shipper pipelineshall not apply to the REC Service

Agreement and (ii) to the extent of conflict betwae these General Terms & Conditions and

the Toll Agreement, the REC Service Agreement anche Settlement Agreement, the terms

of such Toll Agreement, REC Service Agreement ande®&lement Agreement shall control.

1.

11

1.2

1.3

1.4

1.5

1.6

1.7

DEFINITIONS

Except where the context expressly states anotleanimg, the following terms, when
used in these General Terms and Conditions, inSamyice Agreement into which these
General Terms and Conditions are incorporated] bbeatonstrued to have the following
meanings:

"Abandonment Cost Toll Surchargé shall have the meaning ascribed thereto in
Section 22.1.

"Adjusted Index Price" shall mean, on any Day, one hundred and fiftyceetr (150%)
of the "Tenn. zone 6 (delivered)" price publishedGas Daily for that Day, less the
Maritimes & Northeast Pipeline, L.L.C., 100% loattor recourse rate for MN365 firm
service; such price in $U.S./MMBtu then converted$Cdn/GJ by applying the: (i)
currency settlement conversion factor from U.Slatslto Canadian dollars published in
the same volume of Gas Daily; and (ii) the GJ Cosiea Factor. If the Tenn. zone 6
(delivered) price ceases to be available, Pipedihall replace it with an index that
reasonably represents the Boston City Gate Priceinternational border price, as
applicable.

"British thermal unit " or "Btu" shall mean the International Btu, which is alatied the
Btu (IT).

"Business Day shall mean Monday through Friday, excluding fediéranking holidays
for transactions in Canada, and similar holidaydriansactions occurring in the U.S.

"Cash-out Party' shall mean the Customer or other contractuaiplé entity who has

an imbalance under an agreement with Pipeline, whitbalance will be resolved in
accordance with Section 11 of the General TermsCGordlitions; provided however, the
term "Cash-out Party” shall not include an "OBAti?aas defined herein.

"Central Time" or "CT" shall mean Central Clock Time, which includes teeognition
of Daylight Savings Time.

"Company Used Gasshall mean the amount of gas used for fuel, gicg compressor
and heater fuel; gas used for maintenance; andcaonated for gas; provided that until
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1.10
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1.12
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1.14

1.15

1.16
1.17

1.18

1.19

1.20
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Pipeline installs compression, no compressor finll sbe included in such amount.
Changes in Company Used Gas shall be tracked pursu&T&C Article 20.

"Credit Rating" shall mean, with respect to an entity, the lowelsthe ratings then
assigned to such entity’s unsecured, senior long-tiebt obligations (not supported by
third party credit enhancements), or issuer or gdreorporate rating, in each case, by
DBRS, Moody's, S&P and/or any other ratings agemgreed to by the Pipeline from
time to time.

"Cubic Metre" or "'m3" shall mean the volume of gas which occupies aitxccmetre of
space, measured according to Boyle's and Chadesfdr the measurement of gas under
varying pressures with deviation therefrom as mtediin Article 14 of the GT&C and on
the measurement basis likewise specified in Artlele

"10’m*" shall mean one thousand (1,000) Cubic Metresasf g

"Customer’ shall mean an entity that has executed a SeAgmeement in the form
contained in this Tariff, providing for the transtaiion of gas by Pipeline.

"Date of Commencement of Servi¢eshall mean the date on which Pipeline is ready,
willing and able to provide service and all contuat conditions to the commencement
of service have been satisfied.

"Day" shall mean a period of twenty-four (24) conseaitiours, beginning at 9:00 a.m.
Central Time (11:00 a.m. Atlantic Clock Time, whicehcludes the recognition of
Daylight Savings Time).

"DBRS' shall mean Dominion Bond Rating Service, or iiscessor.

"ECS" shall mean the electronic communications systeoviged by Pipeline or others
which may be used for the purposes set forth ircker® of the GT&C.

"Fuel Retainage Quantity shall have the meaning ascribed thereto in Se&ib1.
"Fuel Retainage Percentadeshall have the meaning ascribed thereto in Se@&ib2.

"GT&C " shall mean these General Terms and ConditionlseoT ariff, as effective from
time to time.

"GJ" shall mean one billion (1,000,000,000) Joules.

"GJ Conversion Factot' shall mean the formula defined herein which Ripgelill use
to convert Imperial SystemMMBtus" into "GJs' of natural gas for purposes of
transportation under this Tariff. The Conversiogtbais 1 GJ = 0.947817 MMBtu.

"Guarantor" shall mean an entity which has provided a gugraht party's obligations
under this Base Contract to the other party.
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"Investment Grade Credit Rating' shall mean a Credit Rating of (a) BBB (low) or
higher for DBRS, (b) Baa3 or higher for Moody'’s #&rdc) BBB- or higher for S&P.

"Joule" shall mean the work done by a force of 1 Newtattih\a displacement of 1 meter
in the direction of the force.

"kiloPascal' or "kPa" shall mean kiloPascals of pressure absolute.

"Letter(s) of Credit" shall mean one or more irrevocable, transferatdadby letters of
credit issued by a Schedule | Canadian Charterett,Ba a Canadian branch of a major
commercial bank which is not a Schedule | Canadlaartered Bank, with such bank
having a Credit Rating of at least A from DBRS &FPSor A3 from Moody'’s, in a form
and for an amount acceptable to Pipeline in itsroenaially reasonable discretion.

"Long Term" Service Agreement shall mean a Service Agreemhta primary term
of one year or more from the Date of CommencemeS8tovice.

"Maritimes & Northeast Pipeline, L.L.C." shall mean the Delaware limited liability
company that will own the pipeline system intercecting with the Pipeline at the
international border between Canada and the Uitates and extending to a point near
Dracut, Massachusetts.

"Maximum Daily Delivery Obligation” and 'MDDO" shall mean the maximum
guantity of gas Pipeline is obligated to deliveCiastomer, or for Customer's account, on
any given Day at a Point of Delivery as set fortlCustomer's Service Agreement.

"Maximum Daily Transportation Quantity " and 'MDTQ" shall mean the maximum
daily quantity of gas exclusive of the Pipeline'seF Retainage Quantity that: (a)
Customer may tender for transportation in the agageeto all Points of Receipt; and (b)
Pipeline is required to deliver to all Points ofliery; provided, however, Pipeline shall
not be obligated to deliver gas at rates in exoéssuniform hourly rate unless agreed to
otherwise by Pipeline and Customer.

"Maximum Daily Receipt Obligation" and 'MDRO" shall mean the maximum quantity

of gas Pipeline is obligated to receive for Custdsn@ccount on any given Day at a Point
of Receipt as set forth in Customer's Service Aged, exclusive of any applicable Fuel
Retainage Quantity.

"MJ" shall mean one million (1,000,000) Joules.
"MMBtu " shall mean one million (1,000,000) Btus.

"Month" shall mean the period beginning at 9:00 a.m. @&¢fime (11:00 a.m. Atlantic
Clock Time, which includes the recognition of Dagyit Savings Time), on the first Day
of a calendar Month, and ending at the same hothefirst Day of the next succeeding
calendar Month.

"Moody's" shall mean Moody's Investor Services, Inc., ®siiccessor.
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"NEB" shall mean the National Energy Board or any ss®me regulatory authority
having jurisdiction over Pipeline under the NatibRaergy Board Act or successor or
replacement legislation.

"Nomination Period" shall mean a period of time that Customer inctude a
nomination for gas service.

"OBA" shall mean an Operational Balancing Agreementvéen Pipeline and a
counterparty (OBA Party") meant to facilitate more efficient operationgscaunting,
and system management at the point where the OB# Pderconnects with Pipeline's
system. As used herein, an "OBA Party" shall meeparty that has entered into an OBA
with Pipeline. An OBA Party is not a "Cash-out tydras such term is defined herein;
provided however that nothing herein shall precl&geline and an OBA Party from
entering into an OBA that incorporates, explicitlyby reference, all or part of the cash-
out procedures provided under Section 11 of thesee@l Terms and Conditions.

"Operator"” shall mean Emera Brunswick Pipeline Company btdsuch other entity as
Emera Brunswick Pipeline Company Ltd. may desigragehaving responsibility for
operation of Pipeline.

"Pipeline" means Emera Brunswick Pipeline Company Ltd.

"Primary Point of Delivery" shall mean a Point of Delivery specified in a \Ge#
Agreement, at which Pipeline has a firm MDDO.

"Primary Point of Receipt' shall mean a Point of Receipt specified in a Berv
Agreement, at which Pipeline has a firm MDRO.

"REC PALS Tariff " shall mean the REC PALS tariff contained in traiff.

"REC Service Agreement shall mean shall mean that certain Firm Servigeegment
between Repsol Energy Canada Ltd. and Pipelineldasy 15, 2006.

"Secondary Point of Delivery shall mean a Point of Delivery, other than a Rnyn
Point of Delivery, available to Customer as prodidi®r in the applicable Service
Agreement.

"Secondary Point of Receiptshall mean a Point of Receipt, other than a PyrRaint
of Receipt, available to Customer.

"Service Agreemernt shall mean the service agreement executed byo@west and
Pipeline or otherwise made effective and any exfilattachments, and/or amendments
thereto.

"Settlement Agreement shall mean that certain Settlement Agreement éetwRepsol
Energy Canada Ltd. and Pipeline dated May 31, 2016.
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"Service Yeaf shall mean the period commencing on Novemberdngfgiven calendar
year and ending the following October 31.

"Short Term" Service Agreement shall mean a Service Agreemhta primary term
of less than one year from the Date of Commencewfe®érvice.

"S&P" shall mean Standard & Poor's Ratings Group (esidinr of McGraw-Hill, Inc.) or
its successor.

"Tariff " shall mean Pipeline's NEB Gas Tariff, includingt Imot limited to Toll Sheets,
Toll Schedules, General Terms and Conditions, FarmService Agreements and the
REC PALS Tariff, as may be revised and effectiamfrtime to time in accordance with
the National Energy Board Act and regulations; pted that Customer shall have the
right to intervene, file comments, or file a comptan any such proceeding.

"Toll Schedule(s) shall mean one or more of the toll schedulesaioet in the Tariff.
"Toll Sheet(s) shall mean one or more of the toll sheets coethin the Tariff.

"Toll Agreement”’ shall mean that certain Negotiated Toll Agreemieetween Repsol
Energy Canada Ltd. and Pipeline dated May 15, 2006.

"Total Heating Value" shall mean the number of Joules, expressed irajoelgs per
cubic metre (MJ/m3), produced by the complete catibn with air, of one dry cubic
metre of gas at a constant pressure of one huraredand three hundred twenty-five
thousandths (101.325) kiloPascals, and a temperafwsixty (60) degrees Fahrenheit (or
fifteen point six (15.6) degrees Celsius) when gheducts of combustion are cooled to
the initial temperature, and the water formed bgnloostion is condensed to the liquid
state.

"Usage Charge LLC shall mean the then-current, applicable Usagag&hgursuant to
the Maritimes & Northeast Pipeline, L.L.C. FERC Qasiff, as amended from time-to-
time.

ELECTRONIC COMMUNICATION

Pipeline will make available, at no additional adw®rto Customers, an Electronic
Communications System (ECS) for use by Custom&he ECS is an interactive system
pursuant to which Customers shall submit nominatiamd monitor their accounts. The
ECS shall be available on a non-discriminatory d&siany Customer provided that such
Customer agrees to comply with the procedures toess to the ECS and with the
procedures for use of the ECS.

For generic, system-wide notices any provisionthisf Tariff requiring that these matters
be written or in writing are satisfied by Pipelinglizing electronic transmission through
the ECS in accordance with the procedures forzatibn of the ECS. The provisions of
this Tariff requiring that certain matters be vetttor in writing are satisfied by Customer
utilizing electronic transmission through the E@Saccordance with the procedures for
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utilization of the ECS. All other provisions, inding Service Agreement-specific
notices, requiring items or information to be veittor in writing remain unchanged
unless otherwise agreed by Pipeline and Custon@itical system-wide notices shall
have a separate category from notices that areritiotl.

SERVICE REQUESTS AND CONTRACTING FOR SERVICE

Except for service under the REC PALS Tariff, Castos seeking service from Pipeline
must submit a request for service in the form sethf herein and containing the
information described herein. No gas will be schedudor receipt and delivery until a
completed service request form has been provided Gustomer's credit evaluation
pursuant to Sections 3.6 or 3.7 of the GT&C iss$atiory. In the event Pipeline
determines that Customer's request for service doesomply with this Article 3 or
Customer's credit evaluation does not comply wideti®ns 3.6 or 3.7 of the GT&C,
Pipeline shall, within twenty Days of receiving @user's request, provide Customer
with written notice of the deficiencies and the iiddal information or changes required
to complete the request. Customer shall have gie for a period of ten Days after such
notice to supplement Customer's request as requarecomply with this Article 3.
Pipeline shall, within ten Days of receiving anydaidnal information or changes from
Customer, provide Customer with written notice ofiether Customer's request, as
supplemented, is satisfactory. If Customer's reues supplemented, remains
incomplete and deficient, then Customer's request be deemed void.

If Customer's request for service and credit evednacomply with the GT&C, and
capacity is allocated to Customer pursuant to Aeti, Pipeline will tender a service
agreement to Customer. In the event the serviceeaggnt is not executed by Customer
and returned within thirty Days after Pipeline teretl the service agreement, Pipeline
shall consider the request invalid and the seraigeeement shall be void and Pipeline
shall refund any prepayment paid or return any mgcgiven by Customer pursuant to
Article 3 of the GT&C. If Customer's request fomgee and credit evaluation comply
with the GT&C, and capacity is not allocated to ©user, Pipeline shall log the request
in its service queue.

All firm transportation requests shall be subjecthte following conditions:

(@) No request for transportation from a Primary PahtReceipt or to a Primary
Point of Delivery shall be considered valid or arged if to do so would impair
Pipeline's ability to render existing services parg to Pipeline's firm service
Toll Schedules.

(b) Subject to the provisions of (a) above, amendmeatsany firm Service
Agreement or exhibit to add additional Primary R@nof Receipt or Primary
Point(s) of Delivery pursuant to an applicable fififoll Schedule will not be
considered a new transaction for purposes of camglhyith this Article 3. Any
Customer receiving permission from Pipeline to asg new Primary Point(s) of
Receipt or new Primary Point(s) of Delivery shadl leemed to have complied
with the requirements of this Article 3 for purpssef receiving priority in
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contracting for such new Primary Point(s) of Reteipnew Primary Point(s) of
Delivery for a firm MDRO or MDDO over any third pggrrequesting firm
transportation under a firm Toll Schedule at thamBry Point(s) of Receipt or
Primary Point(s) of Delivery if, at the time of QGamer's request, said third
party's request has not been accepted by Pipéeline. priority for such new
Primary Point(s) of Receipt or Primary Point(sDalivery shall be determined in
accordance with this Article 3.

3.4  Customers seeking service from Pipeline must sulamrequest for service in the
following form:

Emera Brunswick Pipeline Company Ltd.
c/o General Manager

1 Germain Street, Suite 1204

Saint John, New Brunswick

E2L 4V1

C(stomer") hereby requests transportation service
from Emera Brunswick Pipeline Company LtdPifeline") and hereby provides the
following information in connection with this regste

€)) Complete legal name of Customer:

(b) Type of legal entity and province of incorporation:

(c) The specific affiliation of the party requesting\see with Pipeline, if any.

(d) Q) Name of person responsible for this requesgress$, telephone and
facsimile numbers to which correspondence or otleenmunications should be
directed. State relationship to Customer.

(2) Name, address, telephone number and facsimile numabe24-hour
contact person(s) for purposes of dispatching.
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(e)  Are additional or new Customer facilities requitedeceive or deliver gas for the
transportation service requested herein?

Yes No

() Name and title of the person or persons who areoaiged to execute a written
transportation agreement with Pipeline.

@ @
(2)
(hy @)
(@)
@)

Effective: e, 2016

In the case of firm service, name and detadedcription of Primary
Point(s) of Receipt and the maximum daily quartitief gas to be
delivered by Customer for each point:

Maximum Daily

Receipt Total for Term of Name of
Primary Point of Obligation Contract Party/Parties
Receipt (GJ) (GJ) Receiving Gas

In the case of firm service, name and detailed rg@gan of Primary
Point(s) of Delivery where Pipeline will redelivahe gas and the
maximum daily quantities of gas to be redelivergdPipeline for each
point:

Maximum Daily

Delivery Total for Term of Name of
Primary Point of Obligation Contract Party/Parties
Receipt (GJ) (GJ) Receiving Gas

Service is requested under Toll Schedule:

FT
IT

Date service is proposed to commence:

Date service is proposed to terminate:
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0] For firm service, will Customer accept a partidbehtion of capacity, beyond any
specified minimum amount, in the event Pipelineumable to satisfy the full
request (while maintaining the balance of the servequest)?

Yes No

If Yes, Minimum Amount: GJ/d

()] Customer must provide the credit evaluation infdramaset forth in Section 3.6
of the GT&C

(k) Customer acknowledges that Pipeline will providé &md billing information
regarding the total amount owed by Customer ondust's invoice in Canadian
currency.

()] Submission of this request shall constitute cedtion that, prior to the
commencement of construction:

(2) Customer has or will have title to, or a good rigt tender for
transportation (and all necessary authorizatiotsdae thereto), the gas to
be transported by Pipeline.

(2) Customer has or will enter into all necessary tpiatty transportation
agreements to transport the gas to the party ukilyneeceiving the gas.

3) If Customer is not a direct end-user of the gasetdransported, Customer
has arranged for, or will arrange for, contractaabngements to be in
place for consignment of such gas to a third partyarties at the selected
Delivery Point.

(m) Customer understands that a request for servicthanform set forth herein,
complete and unrevised as to format, must be redeby Pipeline before the
transportation request will be processed. Custdraggby agrees to pay Pipeline's
currently effective transportation toll applicalitethis service. In the case of firm
service requiring the construction of additionaliliies, Customer agrees to pay
tolls as negotiated by Customer and Pipeline andnag be required to be
approved by the NEB, designed, inter alia, to reimb Pipeline for the cost of
construction of such additional facilities. Custoni®y its signature, represents to
Pipeline that the information set forth in thisnsportation request is correct and
accurate and that all necessary transportatiomgeraents with the upstream and
downstream transporters, as stated herein, have drewill be secured prior to
the commencement of the requested transportatieitss.

Date:
Signature:
Name:
Title:
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3.5 At the time of requesting firm service, Customenlsimake a prepayment by wire
transfer in an amount equal to an amount not fews $25,000.00, atith an amount equal
to one day's worth of demand charges and use, whichever is higher, having regard tointer
alia, the service levels specified in Customer's requésdipeline rejects Customer's
request pursuant to Section 3.1 of the GT&C, Pmgelvill refund the prepayment to
Customer at that time. If Customer's request igpietl by Pipeline, then: (i) if Customer
subsequently abandons the request, the prepaynilebeviorfeited to Pipeline; or (i) if
Customer subsequently enters into a Service Agreemigh Pipeline, the prepayment
shall be applied to the first Month's invoice.

3.6 Pipeline shall apply, on a non-discriminatory basiensistent financial evaluation
standards to determine the acceptability of Custenoverall financial condition. Such
credit appraisal and any further or ongoing cragpraisal as may be necessary shall be
based upon the following information and criteria:

€)) Customer shall provide current financial statemeatmual reports, securities
reports or other filings with regulatory agenciesieh discuss Customer's
financial status; a list of all corporate affiliate parent companies and
subsidiaries; and any reports from credit reporéind bond rating agencies which
are available. Pipeline shall determine the actdfta of Customer's overall
financial condition. Pipeline shall maintain then@identiality of all proprietary
information provided by Customer hereunder, proditteat Pipeline may disclose
such information: (i) to its partners, employeedfili@es, consultants,
representatives, agents, sponsors, bank lendexs,bdend arrangers and rating
agencies under confidentiality agreements or requaénts; and (ii) to the extent
that disclosure is required by law, by any govemtaleor regulatory body having
jurisdiction or as may be necessary to answer claagainst Pipeline in any
proceeding before a governmental or regulatory lpdyvided, in such instance,
Pipeline will use reasonable efforts to maintaire tbonfidentiality of the
material).

(b) A Customer requesting either (a) short term firengportation service with a
primary term of one (1) year or less, (b) long-téimm transportation service with
a primary term of more than one (1) year or (c)nverruptible service of any
term must: (i) demonstrate that the Customer orafiplicable) Customer’'s
Guarantor has an Investment Grade Credit Rating.

(c) If such a Customer or (if applicable) Customer'sa@untor does not have a Credit
Rating, credit may be granted by Pipeline at Pigesi sole discretion. Provided,
however, that Customer or (if applicable) Custom&uarantor must demonstrate
a creditworthiness equivalent to an Investment &@ckdit Rating.

(d) Customer shall confirm in writing that neither Guser nor (if applicable)
Customer's Guarantor is operating under any batdyulpws or is subject to
liquidation or debt reduction procedures, suchraassignment for the benefit of
creditors, or any informal creditors’ committeeesgnent.
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(e) Customer shall confirm at the time of the requestvriting for the benefit of
Pipeline that Customer is not aware of any changeusiness conditions which
would cause a substantial deterioration in Custtneer(if applicable) Customer's
Guarantor's financial condition, a condition ofdh&ncy, or the inability to exist
as an ongoing business entity.

() Customers with an ongoing business relationshigh Wipeline shall have no
delinquent balances outstanding for services madeiqusly by Pipeline, and
each Customer must have: (i) paid its account daogrto the established terms;
and (ii) not made deductions or withheld paymemtdi@ims not authorized by
contract.

(9) Customer shall confirm at the time of the requestiiting for the benefit of
Pipeline that no significant claims, lawsuits odgments are outstanding which
would materially affect Customer's or (if applicaplCustomer's Guarantor's
ability to remain solvent as a business entity.

If Customer or (if applicable) Customer's guaramtoes not meet the credit criteria for a
Service Agreement under subsections 3.6(b), oresuently during the term of a long-
term Service Agreement if Customer or (if appliegbCustomer’'s Guarantor no longer
satisfies such credit criteria (in which case Compshall notify Pipeline that Customer
or (if applicable) Customer's Guarantor does nattinoe to satisfy such credit criteria
immediately upon becoming aware of same), such dbwst may still obtain credit
approval by Pipeline if it elects to provide onelué following:

(@ anadvance deposit in the amount specified below;

(b) a Letter of Credit from a financial institution &gptable to Pipeline in the amount
specified below;

(© security interest in collateral satisfactory todbipe; or

(d) a guarantee, acceptable to Pipeline, by anotheraBima which satisfies the
credit appraisal criteria set forth in Section 3.6.

If Customer provides an advance deposit or othedicmstrument and then subsequently
satisfies or obtains a guarantee from an entity hasfies the credit criteria set forth in

Section 3.6, Pipeline shall return and/or cancelhsadvance deposit (with accrued

interest) or credit instrument forthwith.

The advance deposit or Letter of Credit shouldllatimes equal the amount equal to
twelve (12) Months of reservation charges for tguested MDTQ at the applicable unit
toll hereunder. The costs of a Letter of Credibtirer credit instrument shall be borne by
the applicant and not Pipeline. Customer shaltinae to provide such advance deposit
or Letter of Credit for a period of twelve (12) Mbs following the termination of
service, unless Customer pays all of the amountsarof invoices for service as
reasonably determined by Pipeline prior to thatetinf security or a deposit is not
tendered in a timely period as reasonably deteminme Pipeline, then Pipeline is not
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required to continue service. If Customer or (ifplagable) Customer's Guarantor is
unable to maintain credit approval by satisfyin@ tlequirements of Section 3.6 or
Section 3.7, as applicable, Pipeline shall have dphgon to terminate the executed
Service Agreement by written notice to Customeryimch event the Service Agreement
shall terminate as of the first Day of the Monthdwing such written notice.

Where new Pipeline facilities are required to pdevnew service, Pipeline may, at its
sole discretion, require the customers (or assg)nee the new firm service agreements
to meet the credit criteria in subsections 3.64bpve.

ALLOCATION OF CAPACITY ENTITLEMENTS

Allocation of Capacity. Pipeline will allocate giline capacity in accordance with the
terms and conditions set forth in Sections 4.2 2@ 4.4 of the GT&C.

Unsubscribed Capacity

(@) Subject to requirements for requests for firm s@rvun the GT&C and the terms
and provisions of the Toll Agreement, firm capaditat is available but is not
currently subscribed and which is not required Wwél allocated to that request(s)
generating the highest net present value to PipeliNet present value will be
determined based on the discounted cash flow a&fmess to Pipeline produced,
lost, or affected by the request(s) for servicen determining the highest net
present value, Pipeline will consider objectiveteata only. Such criteria may
include, without limitation, the maximum contraatamtity requested, the term of
the service requested, the date on which the résphegrvice would commence,
and such other objective criteria available basedtle requests for service
received by Pipeline. The net present value etialuashall include only
revenues generated by the reservation charge canpaexclusive of any
discounts. The net present value discount facded by Pipeline will be applied
consistently to all requests for capacity beinglest&d at a particular point in
time.

(b) For request(s) for firm service, provided that cafyais available to satisfy any
such request(s), Pipeline shall conduct an opesoseand shall post the notice of
such open season within twenty-four (24) hourseafeiving the request(s) for
firm service. To the maximum extent possible, Pigewill attempt to structure
any such posting so as not to identify specificalg customer or potential
customer submitting the request and/or the spdoifation of the market(s) to be
served. Any open season pursuant to this Sectidanwdll be conducted to
determine which Customer or potential customereskny available capacity the
most.

(© For any open season conducted pursuant to thiso8etf2 such open season
shall be held for a minimum of: (i) two (2) BusiseBays for service offerings
with a term of less than one (1) year; or (ii)déh (15) Business Days for service
offerings with a term of one (1) year or more. nim event shall the open season
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be for a period greater than one (1) Month. Alewseasons shall end at 2:00
p.m. CT not less than two (2) Business Days poothe date service would be
available. Any such posting shall, at a minimumsatibe the service available,
the date(s) that the service will be available, dineation for which the service

will be available, the capacity path, any minimwerms and conditions, any other
factors Pipeline shall consider in evaluating resgsigeceived during the open
season, and any other rules applicable to the s@ason procedure.

In the event that Pipeline receives two (2) or maguests for service which
produce an equivalent net present value, whetheinglltan open season or
otherwise, any available capacity will be allocabetiveen or among such service
requests which have indicated a willingness to gicee partial allocation of

capacity.

Pipeline shall post the winning request(s) and riethod of evaluating such
request(s) on the ECS within twenty four (24) hafter the award of capacity.

Capacity Created as a Result of Constructing Acldi Facilities.

(@)

(b)

All Customers and potential customers are put dicedhat Pipeline may, but is
not required to, from time to time, conduct pereodpen seasons for the purpose
of evaluating market interest to expand and/or rextBipeline's transportation
system. If Pipeline does conduct an open seasgyma@ditional pipeline capacity
made available by such expansion and/or extensibrb® allocated under the
terms and conditions of such open season.

If Pipeline conducts an open season for pipelingeacily associated with the
facilities of Maritimes & Northeast Pipeline, L.L.@r any other downstream
pipeline, Pipeline shall make reasonable effortedordinate such open season
with Maritimes & Northeast Pipeline, L.L.C. or othéownstream pipeline,

respectively.

Capacity under Terminating Long Term AgreementsthW thirty Days of the issuance

by Pipeline or Customer of a notice of terminatioha Long Term firm Service
Agreement, which notice shall be provided at least years in advance, Pipeline shall
post such capacity for bid on its ECS, settingfoine following information:

(2) Point(s) of Receipt and Point(s) of Delivery,
(2) the specific quantity available under the termidaigreement,
3) the date of expiration, and

(4)  the current toll applicable to the terminated sszvi

For capacity made available upon termination ofoad-Term firm Service Agreement,
the bid must incorporate the applicable toll anelcdy the contract term. The bid period
shall end no later than sixty Days before the éffecdate of the termination of the

Effective: e, 2016



- 214 -

Service Agreement. A bidder may make multiple Holsthe same capacity. At the
close of the bid period, Pipeline shall select aghthre valid bids the bid with the longest
contract term Best Bid'). If more than one bidder submits the Best B, first bidder
in time shall be selected as the Best Bid. Custdmtling the firm service will have a
right of first refusal provided that such right Bfst refusal does not attach to: (i) a
Customer under a firm Service Agreement which mlesiwritten notice to Pipeline to
terminate such firm Service Agreement; (ii) terntiok of a Service Agreement by
Pipeline pursuant to Sections 3.7, 15.3 or Artiieof the GT&C; (iii) any Short Term
firm Service Agreement; (iv) Service Agreementshwi fixed contract term; or (v)
interruptible Service Agreements. If Customer hagght of first refusal, then Pipeline
shall relay the terms of the Best Bid to the Cusiomwhose long-term firm Service
Agreement is being terminated. Upon written nodifion from Pipeline of the terms of
the Best Bid, Customer shall have the right fohiaty-Day period to notify Pipeline
whether Customer is willing to match the Best BFehilure to notify Pipeline in writing
within said thirty-Day period constitutes a nongeable waiver of Customer's right to
match the Best Bid. In order to match the Best Bidstomer must agree to a contract
term equal to or longer than the contract ternfah in the Best Bid, up to a period of
five years.

SERVICE NOMINATION PROCEDURE

Customer shall furnish or cause to be furnishedPifeline nominations showing the
guantity of gas to be received and delivered beliip, by individual Point of Receipt
and individual Point of Delivery, for each Day dfet Nomination Period as required
below:

(@  Such nomination shall reflect Customer's contraainiper; the beginning and
ending dates of the period for which the delivers@e desired, provided the
nomination beginning and ending dates are withia tBrm of Customer's
contract; the quantity of gas to be received, idicig Fuel Retainage Quantity
and any make-up quantity pursuant to Articles & brat each Point of Receipt
and the quantity of gas to be delivered at eacmtRafi Delivery on Pipeline.
Such nomination shall also specify such informatem Pipeline reasonably
determines necessary to perform service. To thenexCustomer desires to
change its nomination for any Nomination Periodst@@mer must submit a new
nomination for such Nomination Period to replaceit® entirety the prior
nomination. When a nomination for a date rangeeceived, each Day within
that range is considered an original nominationheWwa subsequent nomination
is received for one or more Days within that ranpe, previous nomination is
superseded by the subsequent nomination only texteat of the Days specified.
The Days of the previous nomination outside thegeamf the subsequent
nomination are unaffected. Nominations have aggasve effect only.

(b)  Subject to Sections 8.8 and 11.1, the quantityasf gpminated at each Primary
Point(s) of Receipt shall not exceed the MDRO, @pplicable Fuel Retainage
Quantity, and the quantity of gas nominated at d&gimary Point of Delivery
shall not exceed the MDDO.
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Timely Nomination Cycle. The nomination of delivees under all Toll Schedules to
commence on the first Day of any Nomination Pesbdll be submitted to Pipeline no
later than the time specified in the nominationdlime below, or such lesser period as is
acceptable to Pipeline, prior to the first Dayled tNomination Period.

The nomination timeline shall be Central Time oa Bay prior to gas flow:
1:00 p.m. Nomination leaves control of the nomimg{party

4:30 p.m. Receipt of completed confirmations byelige from upstream and
downstream connected parties

5:00 p.m. Receipt of scheduled quantities by Custaand point operator

9:00 a.m. Scheduled Quantity Effective

Should Customer fail to provide this nominationsgecified above, Pipeline may deem
Customer's nomination to be zero. Pipeline shallehthe right to refuse to receive or
deliver any gas not timely and properly nominateRipeline shall not be liable to
Customer or any other person as a direct or indicensequence of such refusal and
Customer shall indemnify Pipeline from and agaiasly and all losses, damages,
expenses, claims, suits, actions and proceedingssadver threatened, incurred or
initiated as a result of such refusal unless swefhsal was due to Pipeline's gross
negligence, undue discrimination or willful miscaomtl

Other Nomination Cycles

(@) Evening Nomination Cycle. Subsequent to the Timébmination Cycle, as
described in Section 5.2, Customer may alter itsinations provided that the
nomination given by Customer to Pipeline for daliee starting at 9:00 a.m. CT
on the following Day shall be submitted to Pipeline later than the time
specified in the nomination timeline below, or slesser period as is acceptable
to Pipeline. Any nomination submitted after the €lynNomination Cycle shall
contain Customer's service requirements for one @dy and shall include the
effective date and time. Intraday nominations do neplace the remainder of a
standing nomination. The nomination timeline slw&lCentral Time on the Day
prior to gas flow:

6:00 p.m. Nomination leaves control of the nomimgiparty

8:30 p.m. Receipt of completed confirmations by efie from
upstream and downstream connected parties

9:00 p.m. Provide scheduled quantities to Custop@nt operator and
bumped parties (notice to bumped parties)
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9:00 a.m. Scheduled Quantity Effective

(b) Intraday 1 Nomination Cycle. Subsequent to the ExgiNomination Cycle, as
described in subsection 5.3(a), Customer may aerominations provided that
the nomination given by Customer to Pipeline foinv@eies starting at 2:00 p.m.
during the current Day shall be submitted to Pigelno later than the time
specified in the nomination timeline below, or slesser period as is acceptable
to Pipeline. Any nomination submitted after the €lynNomination Cycle shall
contain Customer's service requirements for one @dy and shall include the
effective date and time. Intraday nominations db neplace the remainder of a
standing nomination. The nomination timeline sl&lCentral Time on the Day

of gas flow:
10:00 a.m. Nomination leaves control of the nomntaparty
12:30 p.m. Receipt of completed confirmations bypeRhe from
upstream and downstream connected parties
1:00 p.m. Provide scheduled quantities to Custop@nt operator and
bumped parties (notice to bumped parties)
2:00pm Scheduled Quantity Effective

(c) Intraday 2 Nomination Cycle. Subsequent to theatitdy 1 Nomination Cycle, as
described in subsection 5.3(b), Customer may #karominations provided that
the nomination given by Customer to Pipeline foiveéeies starting at 6:00 p.m.
during the current Day shall be submitted to Pigelno later than the time
specified in the nomination timeline below, or suesser period as is acceptable
to Pipeline. Any nomination submitted after the &yNomination Cycle shall
contain Customer's service requirements for one @dy and shall include the
effective date and time. Intraday nominations do neplace the remainder of a
standing nomination. The nomination timeline stwalCentral Time on the Day

of gas flow:
2:30 p.m. Nomination leaves control of the nomimgparty
5:00 p.m. Receipt of completed confirmations by elfi@e from
upstream and downstream connected parties
5:30 p.m. Provide scheduled quantities to Custandrpoint operator
6:00 p.m. Scheduled Quantity Effective
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(d) In addition to the nomination timelines outlined $®ction 5.2 and subsections
5.3(a), (b) and (c), Pipeline may allow Customer revise Customer's
nominations at other times prior to the end of Beey being scheduled if such
revisions do not affect Pipeline's ability to sentber Customers and provided
such change can be confirmed in a timely manndr @iistomer's upstream and
downstream parties. Such a change in nominatiocai$ It processed after timely
nominations have been scheduled and shall be nradpqztively only.

(e)  Once all or a portion of the nomination of a Custons accepted and scheduled
for any Day, said daily scheduled service shallb®tnterrupted unless: (1) such
capacity is required to provide a higher prioriiynf service nominated prior to
the Intraday 2 Nomination Cycle as described inssabon 5.3(c); or (2)
curtailment is necessary pursuant to the provisodr#sticle 8 of the GT&C.

SERVICE SCHEDULING

Service is deemed scheduled after Customer sulamitsmination in accordance with
Article 5 of the GT&C and Pipeline confirms the noated receipt of gas into the
system and the nominated delivery of gas to Custoondor Customer's account. Until
Pipeline has informed Customer that its nominatiatether daily, or intraday, is
confirmed, such gas quantities will not be deenutduled.

Quantities nominated for service shall have pwort the following order, with the
highest priority listed first: (i) quantities nonaited for service under the REC Service
Agreement; (ii) quantities nominated for firm trppstation service; (iii) quantities
nominated for interruptible transportation servieaid (iv) quantities nominated for
service under the REC PALS Tarriff.

Should Customer be unable to accept the quantifiegas tendered at the Points of
Delivery on any Day, then Pipeline may refuse weinee equivalent quantities of gas at
the Points of Receipt on such Day. Should Custdmeunable to tender quantities of
gas at the Points of Receipt on any Day, then PPipehay refuse to deliver equivalent
guantities of gas at the Points of Delivery on sDely.

Pipeline shall have the unqualified right to comghéngas transported hereunder with gas
from other sources, and to treat and handle alh gas as under its possession and
control. It is recognized that gas molecules degtd by Pipeline may not be the same
molecules as those received at the Points of Rieceip

INTERCONNECTING FACILITY GAS FLOW ALLOCATION METHOD S

For all gas to be received by Pipeline, Customeay nause the operating party of the
facilities immediately upstream of a Pipeline P@hReceipt to provide a predetermined
allocation methodology acceptable to Pipeline taubed in allocating said gas through
the Point of Receipt.

In addition, for all gas to be delivered to Custosn€ustomers may cause the operating
party of the facilities immediately downstream dPipeline Point of Delivery to provide
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a predetermined allocation methodology acceptableipeline to be used in allocating
said gas through the Point of Delivery.

Any allocation methodology shall be provided todfipe not less than one Business Day
prior to the first Day of the Month gas is to badered to Pipeline and shall prescribe the
methodology for all Service Agreements for whichagtities have been scheduled at
such Points of Receipt and Points of Delivery.

In the event no methodology acceptable to Pipedipeovided, Pipeline shall allocate the
actual quantities received or delivered by Pipeneong Customers pro rata, based on
the ratio of each scheduled quantity to the tathkduled quantities of gas at such Points
of Receipt or Points of Delivery applied to theatotjuantity actually received or
delivered by Pipeline.

Changes to the daily allocation methodology mayniede. Such changes must be
submitted and accepted by Pipeline in advanceeoétfective date and shall be effective
prospectively. No retroactive reallocation of argnsaction shall be permitted.

Pipeline shall not have any liability to any Custamas a result of Pipeline's reliance on
any allocation methodology described herein, andt@uner shall indemnify Pipeline
from and against any and all losses, damages, s&pgerclaims, suits, actions and
proceedings whatsoever threatened, incurred oatiedt as a result of Pipeline's reliance
on such allocation methodology.

CURTAILMENT

Pipeline shall have the right to curtail or disa¢oué transportation services, in whole or
in part, on all or a portion of its system, at dimye for reasons of force majeure or when,
in Pipeline's sole judgment, acting reasonablyacy or operating conditions so require

or it is desirable or necessary to make modificetjaepairs or operating changes to its
system. Pipeline shall provide Customer and iot@mnecting facilities operators such

notice of the curtailment as is reasonable undeciftumstances.

In the event that service is interrupted or cuethilPipeline shall reduce each Customer's
scheduled service in the reverse order of thairmatlfor the scheduling of nominations
in Article 6 of the GT&C.

If curtailment or interruption is caused by an dvencurring at a specific Point of
Receipt or Point of Delivery or lateral, quantitiedl be curtailed based on the utilization
of that point as firm or interruptible and in theler specified above.

All quantities received and/or taken in violatiohRipeline's curtailment or interruption
notices shall constitute unauthorized receiptsaiveries of gas to which a charge per
GJ equal to the Adjusted Index Price shall be asskm addition to any other applicable
toll, charge or penalty. Such charge shall be apple to all such unauthorized receipts
and deliveries following notification of curtailmieor interruption pursuant to Section 8.5
below, which may be given by telephone, confirmgdfdcsimile transmission or any
other reasonable means.
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Notice of Curtailment.

@) Notice by Pipeline. Pipeline shall provide Customed interconnecting facilities
operators with notice of curtailment or interruptiat a time and in a manner that
is reasonable under then existing conditions, dral $n any event confirm in
writing or by facsimile transmission the notice @ if originally provided
telephonically.

(b) Notice by Customer. Customer shall have the respoity to inform its end-
users, suppliers and all others involved in thedaation, as to any curtailment or
interruption.

Except as provided in Section 8.7 below, in theneWpeline fails to deliver on any one
Day at least 97% of the quantity of gas requesye@ustomer to be delivered by Pipeline
at Point(s) of Delivery which Pipeline is obligatéal deliver on a firm basis at such
Point(s) of Delivery on such Day up to the MDTQ, airleast 100% of a Customer's
nomination which Pipeline has confirmed pursuanitticle 6, the reservation charge
shall be decreased by an amount equal to the edgsmrvwcharge on a 100% load factor
basis multiplied by the quantity of gas not delecup to the lesser of the total quantity
of gas requested and not delivered, or the MDTQ.

Pipeline shall not be obligated to adjust the nes@yn charge pursuant to Section 8.6
above, when Pipeline's failure to deliver on ang @ay at least 97% of the quantity of
gas requested by Customer to be delivered at Bpiok(Delivery which gas Pipeline is

obligated to deliver on a firm basis at such Psintf Delivery on such Day up to the

MDTQ:

(@) is the result of the conduct of Customer or the mkiveam operator of the
facilities at the Point of Delivery;

(b) is the result of Pipeline having operational flovders in effect against Customer
on such Day;

(c) is the result of Pipeline performing routine opema&l maintenance and repair,
provided that Pipeline provides at least five (8yB notice of such maintenance
and repair;

(d) is the result of Pipeline performing at any timg@ae and maintenance of its
facilities to comply with applicable regulatory tecements; or

(e)  occurs during a force majeure event as contemplagedirticle 23 of the GT&C
and subject to the notice and due diligence remerds of Article 23 of the
GT&C (Force Majeure), however, (c) and (d) are asbject to the notice and
due diligence requirements of Article 23 of the GT &orce Majeure).

Provided that if in any Service Year, Pipelinedao deliver, for any reason other than as
set forth in (a), (b) and (d) above, an aggregb@¥@6 of the quantity of gas requested by
Customer to be delivered at Point(s) of Deliveryialihgas Pipeline is obligated to
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deliver on a firm basis at such Point(s) of Delywen such Service Year $hortfall
Quantity"), the reservation charge shall be decreased byaraount equal to the
reservation charge on a 100% load factor basisiphiall by the Shortfall Quantity.

If in any Service Year, Pipeline fails to delivédor any reason, the quantity of gas
requested by Customer to be delivered at Point{d)adivery which gas Pipeline is
obligated to deliver on a firm basis at such Peindf Delivery, and Pipeline has not
decreased Customer's reservation charge with res$pesuch quantities pursuant to
Section 8.6, then Pipeline shall use all reasonefftats to provide Customer with an
equivalent amount of transportation servicdlgke-Up Service) during the period
ending in the Service Year following the Servicea¥én which the failure to deliver
occurred. Pipeline shall not charge any reservati@rge for such Make-Up Service.

Customer shall indemnify Pipeline against and Hijoeline harmless from any and all
damages, claims, suits, actions or proceedingssabaer threatened or initiated as a
result of any curtailment or interruption invokeg Bipeline; which shall include any

curtailment or interruptions described in any pEriArticle 8; except if such damages,

claims, suits, actions or proceedings are due felife's gross negligence, undue
discrimination or willful misconduct.

ASSIGNMENTS

Assignments. A CustomerASsignor’) may voluntarily assign all or a portion of its
firm service rights on a temporary or permanentisbds a replacement customer
("Assigneé) pursuant to the provisions of this Article 9tbé GT&C.

Use of ECS to Facilitate Customer Assignments.elRip will make its ECS available to
Assignors seeking to locate Assignees. Assignoay post the availability of their

capacity along with any specific conditions relgtithereto on the ECS. Any parties
interested in such capacity would be required tdaxt the Assignor directly.

Temporary Assignments. An Assignor may assignoall portion of its contracted
capacity and associated contractual rights (exafudny contract termination rights) (the
"Assigned Servick) to an Assignee on a temporary basis withoutrpaigproval from
Pipeline. At the end of the assigned term, theighesl Service shall revert back to the
Assignor. Upon receipt of an executed temporasjgasnent agreement between the
Assignor and the Assignee, Pipeline will treat Assignee as a Customer with a service
entitlement equal to the assigned capacity dutegeérm of the assignment and Pipeline
will invoice the Assignee directly. The Assignohal not be released from its
obligations to Pipeline with respect to the Assijiservice and shall be responsible for
such obligations in the event the Assignee defaltipeline shall notify the Assignor in
the event the Assignee fails to pay part or althef amount of any invoice for service
provided when such amount is due in accordance Aviible 15 of the GT&C.

Permanent Assignments. An Assignor may assigrorath portion of its contracted
capacity and associated contractual rights to asigAse on a permanent basis. Upon
Pipeline entering into a permanent assignment aggat with the Assignor and
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Assignee, Pipeline will treat the Assignee as at@uer with a service entitlement equal
to the assigned capacity for the remaining termmefagreement and Pipeline will invoice
the Assignee directly. In the event there is am@erent assignment of Customer's
capacity, Pipeline will agree to discharge the éssr of liability, on a prospective basis,
for the portion of the capacity assigned, provid@dthe Assignee meets or exceeds the
initial creditworthiness test met by the Assignor;(ii) Pipeline and Pipeline's lenders
agree to such discharge.

OPERATIONAL FLOW ORDERS

Pipeline reserves and will have the right to issperational flow orders when, in
Pipeline's sole judgment, acting reasonably, sudiora is required to preserve the
integrity of Pipeline's system, to ensure adeqogerating pressures, to have adequate
supplies in the system, to assure adequate Compsery Gas, to maintain firm services
and to optimize the operation of the system. Pigegihall not impose an operational flow
order primarily for the purpose of relieving Pipei of its obligations to make any
reservation charge credit adjustment. To the expssible, Pipeline will identify
discrete Customer(s) whose action(s) require Ripeto issue an operational flow
order(s) and Pipeline will limit the applicabilitgf operational flow order(s) to such
Customer(s). Notwithstanding the foregoing, if Hipe is unable to identify discrete
Customer(s) whose action(s) require issuance adpemational flow order, operational
flow order(s) will be issued as necessary to resthe operational problem.

If Pipeline is required to issue an operationaWflorder, Pipeline will post a notice of

such operational flow order on the system with acdption of the necessity of such

order, the Customer(s) to which the order is deectind the anticipated duration of such
order. To the extent discrete Customer(s) aredwesttified in any notice of an operational

flow order, such order will be applicable to allstamers. To the extent feasible under
the circumstances, Pipeline will post any noticawfoperational flow order on the ECS
at least 24 hours prior to such order becomingcétfe. Pipeline will post a notice on the

ECS informing Customer(s) when any operational farder in effect will be cancelled.

To the extent Pipeline issues an operational flodeonand Customer(s) does not comply
with such order, Pipeline will assess and Customkbe obligated to pay Pipeline a fee
per GJ equal to the Adjusted Index Price for falto comply with such order. Such fee
will be assessed on each GJ of gas received inttelorered out of Pipeline's system
when such receipts and/or deliveries are not inptamce with any operational flow
order in effect.

BALANCING

Imbalance Resolution Procedures. Customer shedl tiee responsibility to maintain as
nearly as practicable an equal balance betweentitjearof gas received at the Point(s)
of Receipt, adjusted for appropriate Fuel Retain@ymntity, and quantities of gas
delivered each Month. If Customer does not maintan equal balance between
guantities of gas received at the Point(s) of Receadjusted for appropriate Fuel
Retainage Quantity, and quantities of gas delivettezl resulting contract imbalance will
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be handled in accordance with the provisions of ®éction 11 to eliminate contract
imbalances accumulated during the Month and toigeoadded incentives to Customer
to comply with its monthly balancing responsibdgi

€)) Contract Imbalance

(2) Service Agreements. A contract imbalance for a/iSerAgreement shall
be the difference between actual quantities ofrgasived at the Point(s)
of Receipt less appropriate Fuel Retainage Quarartg actual quantities
of gas delivered during the Month under the Serfigeeement. To the
extent Customer is utilizing service provided atmater subject to an
OBA, Customer's confirmed nomination quantitieshatt meter will be
used as the actual quantity for purposes of caiogldhe imbalance level
in accordance with Section 11.1(b) below.

(2) OBAs. The contract imbalance for an OBA Party Ishal subject to
resolution pursuant to the applicable terms andiitimms of the OBA, but
would generally be based on the difference betweth actual quantities
of gas received or delivered through the affecteetemand the total
aggregated confirmed nomination quantities for thater, which shall be
used as the actual quantities of gas received loreded for purposes of
Section 11.1(b) below.

(b) Imbalance Level. The imbalance level shall beabsolute value of the lesser of
the operational monthly contract imbalance or tletual monthly contract
imbalance, after minimizing the imbalance in acemak with the Imbalance
Netting provisions contained in Section 11.2 heraiivided by scheduled
monthly receipts. Operating data and actual dallabe accessible via the ECS
or other mutually agreeable form of communication.

(c) Resolution of Imbalances: A Cash-out Party wilkalee any imbalance(s)
pursuant to Sections 11.2 and 11.3 herein, excepthé extent that the
imbalance(s) may be resolved under an effective OBA that circumstance,
Pipeline shall first seek to resolve the imbalasrd(l accordance with the
applicable provisions of the OBA.

Imbalance Netting

For purposes of determining the imbalance level thdl be subject to resolution

pursuant to Section 11.3 below, all imbalances @agh-out Party under all of Cash-out
Party's contracts for a Month and all imbalances &ipeline under all of Cash-out
Party's contracts for the same Month shall be suinmogether to yield a single

imbalance for that the Month, unless otherwise estpd in writing by Cash-out Party.

Cash-out Provision

Effective: e, 2016



- 223 -

Prior to, or with the monthly transportation invejdPipeline will render each Cash-out
Party a statement detailing the unresolved imbalancin the second Month after the
imbalances occurred, a bill for the amount due IFipeor a credit of the amount due
Cash-out Party, as determined below, will be resdievith the monthly transportation
invoice pursuant to Section 15.1 of these Genezah§ and Conditions.

@) Imbalance Due Pipeline. For contract imbalance$gr aminimization in
accordance with the Imbalance Netting provisionSécttion 11.2 herein, where
actual deliveries exceed actual receipts at thent®)i of Receipt less Fuel
Retainage Quantity, Cash-out Party shall pay Ripdiiased on the accumulated
sum of the results of the formulas listed below:

Imbalance Level Factor Results

0% - <5% 1.00 (price x quantity <5%)

>5% - <10% 1.10 (price x quantity >5% & <10%)
>10% - <15% 1.20 (price x quantity >10% & <15%)
>15% - <20% 1.30 (price x quantity >15% & <20%)
>20% - <25% 1.40 (price x quantity >20% & <25%)
>25% 1.50 (price x quantity >25%)

The amount due Pipeline for each imbalance levall ¢be payable in U.S.
Dollars and determined by multiplying the corresiiog imbalance level factor
by the Index Price, as determined in Section 1).Bérein, for the Month in
which the contract imbalance was incurred, times tjuantity within each
imbalance level. The calculation of cash out changlating to excess deliveries
shall also include a transportation imbalance ahangnrich shall be calculated by
multiplying the excess delivery quantity by the swhthe actual weighted
average Usage Charge LLC incurred and any appécaliit charge for
transportation specified in the then-current Tdie8ts owed on all quantities of
gas delivered during the Month to that Cash-outyPar
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(b) Imbalance Due Cash-out Party. For contract imlzgsnafter minimization in
accordance with the Imbalance Netting provisionSéttion 11.3 herein, where
actual receipts at the Point(s) of Receipt lessl Retainage Quantity exceed
actual deliveries, Pipeline shall purchase from hGag Party such excess
receipts. Pipeline shall pay Cash-out Party basethe accumulated sum of the
results of the formulas listed below:

Imbalance Level Factor Results

0% - <5% 1.00 (price x quantity <5%)

>5% - <10% .90 (price x quantity >5% & <10%)
>10% - <15% .80 (price x quantity >10% & <15%)
>15% - <20% .70 (price x quantity >15% & <20%)
>20% - <25% .60 (price x quantity >20% & <25%)
>25% .50 (price x quantity >259%)

The amount due Cash-out Party for each imbalane# $hall be payable in U.S.
Dollars and determined by multiplying the corresiiog imbalance level factor
by the Index Price, as determined in Section 1).Bérein, for the Month in
which the contract imbalance was incurred times d¢uantity within each
imbalance level. The calculation of the amount @ash-out Party relating to
excess quantities shall also include a transportathbalance credit, which shall
be calculated by multiplying the excess quantitigsthe sum of the actual
weighted average Usage Charge LLC incurred andagpiicable unit charge for
transportation specified in the then-current Tdie8ts owed on all quantities of
gas delivered during the Month to that Cash-outyPaPipeline shall have no
responsibility for the distribution of funds beyotite initial distribution to the
Cash-out Party.

(c) Index Price. The Index Price for purposes of ngagl imbalances shall be
determined by calculating the arithmetical averafiePlatts Gas Daily "Daily
Price Survey" Midpoint prices for "Dracut, Masss' such prices are posted for
the applicable Month less the Usage Charge LLCrieduand any applicable unit
charge for transportation specified in the themantr Toll Sheets and less the
average monthly fuel cost. The average monthly dost shall be calculated by
multiplying (1) the monthly average of Platts Gaailip "Daily Price Survey"
Midpoint price for "Dracut, Mass." as such prices gosted for the applicable
Month less the Usage Charge LLC incurred and ampficgble unit charge for
transportation specified in the then-current Tolle8ts by (2) the applicable
monthly Fuel Retainage Percentage. In the evetitis index price is no longer
available, Pipeline will change its Tariff and mat, its discretion, select an
appropriate price for the interim period, subjectéfund.

11.4 Fuel Retainage Percentage. In determining anystadgnts to the Fuel Retainage
Percentage under Section 20.3, Pipeline shallitdakeaccount the net proceeds from the
operation of the imbalance resolution proceduregasoed in this Section 11.
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11.5 Operational Balancing Agreement©BA")

(@)

(b)

(€)

(d)

For the purpose of minimizing operational conflidistween various pipeline
facilities with respect to the delivery of gas todafrom Pipeline's facilities,

Pipeline may enter into OBAs with OBA Parties. BUBA shall specify the

Gas Custody transfer procedures to be followed ipglite and OBA Party for

the confirmation of scheduled quantities of gabdoreceived by Pipeline at the
Point of Receipt or delivered by Pipeline at thenPof Delivery and shall further

establish all procedures for resolution of any itabees (including cash-out or
in-kind resolution) between Pipeline and OBA Party.

To facilitate such determination of variances otineely basis, Pipeline and the
OBA Party will agree in the OBA on necessary measiant and accounting
procedures. Pipeline shall post on the ECS thog&d0of Receipt and Points of
Delivery at which an OBA is in effect.

Pipeline shall have no obligation to negotiate anecute OBAs with any
prospective OBA Party that:

(2) is not creditworthy as determined pursuant to aiSerAgreement or the
GT&C; for purposes of such provision, reference€tstomer shall refer
to the prospective OBA Party; or

(2) does not maintain dispatching operations which ataffed on a
continuous around-the-clock basis every day ofydas; or

(3) would cause the level of regulation, to which Hipelis subject prior to
the execution of the applicable OBA, to increase; o

(4) does not commit to timely determination of variambased on reasonable
available measurement technology; or

(5) has not demonstrated operational consistency cosumztie with the
OBA relationship over a minimum period of three ngea

Nothing in this Section 11.5 or any executed OBAllshmit Pipeline's rights to
take action as may be required to adjust recemuisdeliveries under any Service
Agreement to reflect actual experience or to adiviconditions which threaten
the integrity of Pipeline's system, including maimnce of service to higher
priority Customers and/or services.

When Pipeline enters into an OBA with a regulateterprovincial, intra-
provincial, interstate or intrastate pipeline, Hipe may waive the daily
scheduling provisions in Sections 5 and 6, heréin,maintain operational
flexibility and integrity.
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12. QUALITY OF GAS

The provisions set forth in this Article 12 shabpdy to all gas received or delivered by
Pipeline, except as expressly set forth hereiheacbntrary.

12.1 Natural or Artificial Gas. The gas received or defed by Pipeline hereunder shall be a
combustible gas consisting wholly of, or a mixtafe

€)) Natural gas of the quality that meets Pipeline sjgations.
(b) Gas generated by vaporization of liquefied natgeal.

(c) Manufactured, reformed, or mixed gas consistingmsaly of hydrocarbons of
the quality and character produced by nature inpeteoleum, oil and gas fields
with physical properties such that when the artifipipeline gas is commingled
with natural gas, the resulting mixture is indigtishable from natural gas
complying with specifications under the GT&C.

12.2 Total Heating Value.

€)) No gas received or delivered hereunder shall haVetal Heating Value below
36 MJ/m3 or above 41 MJ/m3.

(b) No gas delivered hereunder shall have a Wobbe Nuatbéhe Point of Receipt
below 48.75 or more than 51.94 (calculated usintlTideating Value (“THV”),
as defined in section 1.51, based on the follomrahematical definition and in
accordance with Section 14 of these GT&C:

THV / Sqrt SGgas

Where:

THV = Total Heating Value (MJ/m3)
SGgas = Specific Gravity

Sqrt = Square root of.

(c) The Total Heating Value shall be determined by ga®matographic analysis
using most recent AGA standards or any revisiometbfe or by other methods
mutually agreed upon by Customer and Pipeline.

12.3 Composition.

(@) Merchantability. The gas shall be commerciallyefrander continuous gas flow
conditions, from objectionable odors (except thasguired by applicable
regulations), solid matter, dust, gums, and gumiog constituents, or any other
substance which might interfere with its merchaititygbor cause injury to or
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interference with proper operations of the pipaineompressor stations, meters,
regulators or other appliances through which ivBio

Oxygen. The gas shall not have an uncombined axggatent in excess of two-
tenths (0.2) of one percent (1%) by volume, and lparties shall make every
reasonable effort to keep the gas free from oxygen.

Non-Hydrocarbon Gases. The gas shall not contaire rthan four percent (4%)
by volume, of a combined total of non-hydrocarbases (including carbon
dioxide and nitrogen); it being understood, howetteat the total carbon dioxide
content shall not exceed three percent (3%) bymelu

Liguids. The gas shall be free of water and hyalroons in liquid form at the
temperature and pressure at which the gas is extand delivered.

Hydrogen Sulfide. The gas shall not contain mdm@ntsix (6) milligrams of
hydrogen sulphide per one (1) Cubic Metre.

Total Sulphur. The gas shall not contain more tioam-hundred and sixty (460)
milligrams of total sulphur, excluding any mercaptulphur, per one (1) Cubic
Metre.

Temperature. The gas shall not have a temperaturaore than forty-nine
degrees (49°) Celsius or less than minus five aesgfé°) Celsius.

Water Vapor. The gas shall not contain in excdssighty (80) milligrams of
water vapor per one (1) Cubic Metre.

Liquefiable Hydrocarbons. The gas shall not contguid hydrocarbons or
hydrocarbons liquefiable at temperatures warmen tihénus nine degrees (-9°)
Celsius and normal pipeline operating pressurdégtfeen 690 and 9930 kPag.

Microbiological Agents. The gas shall not contaity microbiological organism,
active bacteria or bacterial agent capable of dmuting to or causing corrosion
and/or operational and/or other problems.

Microbiological organisms, bacteria or bacterialemats include, but are not
limited to, sulfate reducing bacteria (SRB) anddagioducing bacteria (APB).

Tests for bacteria or bacterial agents shall belgoted on samples taken from
the meter run or the appurtenant piping using AcaeriPetroleum Institute (API)

test method API-RP38 or any other test method a&abkp to Pipeline and

Customer which is currently available or may becawailable at any time.

12.4 If the gas tendered for Customer's account to Pipeahall fail at any time to conform to
any of the specifications set forth in this Artidi2 or in Pipeline's reasonable judgment,
may cause harm to its facilities or diminish thalgy of gas in the system, then Pipeline
shall have the right, after either written, oratelephonic notice to Customer, to refuse to
accept all or any portion of such quality deficigats. In the event Pipeline refuses to
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accept gas tendered by Customer because such gmsakoconform to the specifications
set forth herein, Customer shall not be relievedtobbligation to pay any reservation
charge provided for in Customer's Service Agreemétihe gas tendered by Pipeline for
Customer's account shall fail at any time to camféo any of the specifications set forth
in this Article 12 then Customer shall notify Pipel of such deficiency and may, at its
option, refuse to accept delivery pending correchy Pipeline.

12.5 Should Customer choose not to process or cause pwdzessed any gas which fails to
conform to any of the specifications set forthhistArticle 12, Pipeline, at any time and
from time to time, shall have the right, either Wyitten, oral or telephonic notice to
Customer, to arrange for any necessary processii@ustomer's quality deficient gas
tendered to Pipeline to ensure such gas meets thienom quality specifications set
forth in this Article 12. Upon Customer's requdaipeline shall also attempt to contact
Customer's gas supplier to determine what stepsupplier may take to make the gas
conform to any of the specifications set forth lmstArticle 12. Pipeline shall bill the
applicable Customer and such Customer shall pagliRg for all costs (including
shrinkage and administrative costs) incurred byelip relating to the processing of the
Customer's gas as necessary to ensure that Pipgeliyerecovers such costs and
applicable carrying charges.

12.6 Pipeline shall have the unqualified right to comghéngas transported hereunder with gas
from other sources. It is recognized that gas detid may not be the same molecules as
those received at the Point of Receipt and mayuerctonstituents lost as a result of
normal pipeline operations. Customer may elect rucgss its gas for the purpose of
removing any of its constituent parts, and owngrahmisuch constituent parts shall vest in
Customer, provided that such action does not rastitie gas failing to conform to any of
the specifications set forth in this Article 12 aswch action does not adversely impact
Pipeline's facilities or operations. For any periodwhich Customer elects to process its
gas, Customer or other applicable party shall Heyated to perform and pay for such
processing for all relevant gas quantities durimghs period. The quantities of gas
delivered hereunder at the Point(s) of Deliveryllsba thermally equivalent to the
guantities of gas received at the Point(s) of Reder transportation less applicable Fuel
Retainage Quantities and, if applicable, any radoadue to processing.

12.7 Pipeline and Customer may agree, or governmenthbeties may require, that the gas
be odorized by use of a malodorant agent of suahacker as to indicate by a distinctive
odor the presence of gas. Whenever odorized gadelisered, the quality and
specifications, as set forth in this Article 12snfch gas shall be determined prior to the
addition of malodorant or with proper allowance @iranges or additions due to such
malodorant. Such odorization of the gas by theelifip, unless otherwise mutually
agreed by Customer and Pipeline, shall be for tirpgse of detection of the gas only
during the time, prior to delivery to the Custom&hen in possession of the Pipeline.
Pipeline and Customer may agree from time to titoeallow Customer to deliver
odorized gas to Pipeline. Pipeline shall not bkegated to receive such odorized gas
from Customer when such receipt may, in Pipelisel® discretion, be detrimental to
Pipeline's system operations.
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PRESSURE

Receipt Pressure Obligations. Customer shall €lefijas or cause gas to be delivered to
Pipeline for Customer's account at the Point(sReteipt at the pressure conditions
specified in the effective Service Agreement; pded, that Pipeline shall not be
obligated to reduce the pressures in its faciliaesuch Point of Receipt(s) below the
pressures which it determines, in its sole judgmemt required from time to time for the
operation of its facilities.

Delivery Pressure Obligations. Pipeline shall \w&ligas hereunder for Customer's
account at the Point(s) of Delivery at the pressumeditions specified in the effective
Service Agreement. Pipeline shall not be obligatedeliver gas at any time at a pressure
in excess of the maximum allowable operating pres$or Pipeline's facilities at such
Point(s) of Delivery. In addition, Pipeline and @mser may specify in the executed
Service Agreement a minimum delivery pressure aliligp at any Point(s) of Delivery,
and Pipeline shall not be obligated to reduce tlesgures in its facilities at such Point(s)
of Delivery below such minimum delivery pressurdigdtion.

In no event shall Pipeline be responsible for quessure protection on Customer(s)
facilities.

MEASUREMENT & MEASUREMENT EQUIPMENT

Determination of Quantity. For all purposes unthes Tariff, quantities at the Point of
Receipt shall equal the actual quantities receiMeds Fuel Retainage Quantities
determined pursuant to the Tariff. Where Custonsetaking gas for delivery to
Maritimes & Northeast Pipeline, L.L.C. or other dwstream pipeline and there are no
measurement facilities at the Point of Deliveryaufities at that Point of Delivery shall
equal actual quantities delivered to Customer éfiVaritimes & Northeast Pipeline,
L.L.C. or other downstream pipeline, plus Fuel Retge Quantities determined pursuant
to the tariff of Maritimes & Northeast Pipeline,LLC. or other downstream pipeline.
The quantity of gas received and delivered by hpdior Customer's account hereunder
shall be measured according to Boyle's and Chdrbess for the measurement of gas
under varying pressures and temperatures with tiewg therefrom as provided in
Section 14.9 below and shall be determined asvistio

(@) The unit of measurement for the purpose of seruioder any of Pipeline's Toll
Schedules shall be one (1) GJ. The number of @li\seded shall be determined
by multiplying the number of Cubic Metres of gascewed or delivered,
measured on the measurement basis hereinafterfisdetiy the Total Heating
Value of such gas, in MJ/m3, as defined in Artitleof the GT&C, and by
dividing the product by 1 million (1,000,000).

(b) The unit of quantity for the purpose of measurenséadl be one (1) Cubic Metre
of gas at a temperature of sixty (60) degrees it (or fifteen point six (15.6)
degrees Celsius) and an absolute pressure of ardrddione and three hundred
twenty-five thousandths kiloPascals (101.325 kPa).
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The unit of weight for the purpose of measuremaatl e one (1) kilogram mass
of gas.

The average absolute atmospheric pressure shafidoened to be 99 kiloPascals.

The temperature of the gas passing through thersgitall be determined by the
use of electronic transducers, recording thermomete other temperature
measuring devices. The instantaneous measurement fhe electronic

measurement equipment or the arithmetic averaggeoftemperature recorded
each Day shall be used in computing gas quantities.

The specific gravity of the gas flowing through theters shall be determined by
gas chromatographic analysis, recording gravitomete continuous or spot
sampling methods, unless otherwise mutually agngeoh by Customer and
Pipeline. The arithmetic average of the specifevidy recorded during each 24-
hour Day shall be used in computing gas quantities other periodic

measurements within a shorter time frame or inatedus specific gravity
measurements may be applied to metering instrumenfgovide the quantity

computation.

When orifice meters are used, the computation ahtties of gas delivered shall
be in accordance with the recommendations as fadidy the American Gas
Association's Report No. 3, Revised - 1994, (AN®IWA2530), and any
subsequent amendments thereof as may be mutuakgdgpon by Customer
and Pipeline.

The Total Heating Value shall be measured, unldbsrwise agreed by the
parties concerned, by methods in accordance witkpaable industry practice,
such as, but not limited to, recording calorimeiergr gas chromatograph(s)
located at appropriate points. The arithmetic ager of the heating value
recorded each 24-hour Day and as adjusted to conslias specified in Article 1
of the GT&C, or other periodic measurements withirshorter time frame as
Pipeline shall select, shall be used for computatio

The deviation of the gas delivered hereunder frooyl®s and Charles' Laws
shall be determined in accordance with, but notitéich to, the published
recommendations of the American Gas Associatio@poR No. 3, Revised -
1994 and the American National Standards InstiagtdRipeline deems to be in
accordance with generally accepted industry practic

Measurement Operations and Equipment. Measuremgetations (Measurement

Operations') shall include, but not be limited to, the opeyat calibration and testing of

the RTU, transducers, chart recorders, meter gasguality monitoring devices, control
valves and responsibility for quantity calculatidos the measurement facility. Pipeline
may allow Customer or third parties the right tafpen Measurement Operations,
provided that such Customer or third party furngsteePipeline all data required for flow
computation and can meet Pipeline's measuremeni@ardting standards; and provided,
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further, such Customer or third party which perfersaich Measurement Operations shall
be responsible for any and all associated coswidfi Measurement Operations unless
otherwise agreed by Pipeline and Customer or thartly. Measurement equipment shall
consist of the necessary metering devices, designddnstalled in accordance with the
current published recommendations of the Americas @ssociation or as mutually
agreed upon by Customer and Pipeline, measurenwnpreent shall be installed,
operated and maintained at or on each intercorareofi Pipeline's facility with facilities
of third parties; provided, however, Pipeline shadive the right to require and may
install or cause to be installed electronic gassusament and control equipment at all
points.

(@) Where orifice measurement equipment is to be usatiall utilize 'Flange Tap
Connections and the static pressure shall be measured alave-stream flange
tap connection.

(b)  An electronic temperature transducer, a recordiegniometer or other mutually
acceptable device shall be installed at the meagustation to measure the
flowing gas temperature.

Access to Equipment and Records. Each party thak the right to be present at the
time of any installing, reading, cleaning, changimgpairing, inspecting, testing,
calibrating or adjusting done in connection witk tither's equipment used in measuring
receipts and deliveries hereunder. The records Boch measurement equipment shall
remain the property of their owner, but upon ret@each will submit to the other its
records and charts, together with calculationsetinem, for inspection and verification,
subject to return within thirty (30) Days after egqut thereof.

Pressure Protection. Pressure regulation, pressngide and pressure relief valve or
other pressure limiting devices installed and ogerby Pipeline at the measuring station
or at or near each interconnection of Pipelinelifies with facilities of third parties
shall only be for the purpose of operation and guidn of Pipeline's measurement
equipment and Pipeline's facilities.

Test of Meters. The accuracy of Pipeline's and@usr's measurement equipment shall
be verified by Pipeline and Customer at reasonatikrvals and, if requested, in the
presence of representatives of Pipeline and Custome

@) Pipeline and Customer shall not be required tdwéne accuracy of orifice meter
equipment more frequently than once in any thi8) (Day period.

(b) Pipeline and Customer shall not be required to fyethe accuracy of
measurement equipment, other than orifice meteipetgnt, more frequently
than once in any ninety (90) Day period.

(© Pipeline and Customer shall not be required tofwdhe accuracy of the gas
chromatograph or other heating value measurementedenore frequently than
once in any thirty (30) Day period.
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Any errors or discrepancies found when testingldb@alcorrected immediately
whenever possible or as soon thereafter as proemteof repair parts, materials

and tools can be arranged.

Measurement Equipment Inaccuracy and Failure. qimentity of gas received and

delivered by Pipeline and delivered to CustomefoorCustomer's account hereunder
during periods when the measurement equipment ts obuservice or registering
inaccurately shall be estimated as follows:

(@)

(b)

(©)

If, upon test, any measurement equipment, the mgaddf which are used in the
registration, integration or computation of quaesitof gas hereunder, is found to
be in error to the extent that it introduces notrenthan one percent (1%)
measurement error in the individual measuremenipetgnt affected, previous

records of such equipment shall be considered ataur

If, upon test, any such above measurement equipmedatind to be in error, to
the extent that it causes the registered or condpgu@ntities of the instrument(s)
so affected to be in error, by an amount exceedirggpercent (1%) at a recording
corresponding to the average hourly rate of flovetdigh the instrument(s) in the
period since the last preceding test, then anystegions, integration or
computed quantities of such instrument(s) affecteall be corrected to zero (0)
error for any part of the period since the last tesvhich such error is known to
have existed or which may be agreed upon by repiabees of the parties. In
case the period of such error is not known delyiter agreed upon, such
correction shall be for a period of one-half (182}he elapsed time since the date
of the last test, but not exceeding a correctiamopeof sixteen (16) Days where
orifice measurement equipment is used in the coatiout of quantity and not
exceeding forty-five (45) Days where other meas@mnequipment is used; and

If no tests have been performed to determine thgrege of inaccuracy, or
measurement equipment is out of service, the qyasftgas shall be estimated:

(2) By using the registration of any existing and agrepon check equipment
considered by parties concerned to be registerouyirately, or in the
absence of such facilities,

(2) By correcting the error, if the quantity or percege of error is
ascertainable by calibration, test, or mathematialdulation, or if neither
of the two foregoing procedures are applicable,

(3) By relating the quantity of receipt or delivery teceipts or deliveries
during periods under similar conditions when theasugement equipment
was deemed to have been registering accurately.

14.7 Preservation of Records. Each party shall presenva period of at least two (2) years
all test data, charts and other similar recordsugh longer period as may be required by
the NEB.
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Flow Control. The Pipeline shall control flow odginto and out of its facilities at all
measurement facilities, but may allow the followinfgall of Pipeline's operating
standards and requirements are met: (a) Pipelineath@av third parties to control flow
into the Pipeline's facilities, and (b) Pipelineyralow third parties to control flow out
of the Pipeline's facilities, but reserves the tighoverride the third party's flow control
equipment.

Maintenance.

@) Major maintenance Major Maintenance") shall include, but not be limited to,
the repair or replacement of major components gugpenent required to support
the Measurement Operations. For measurementti@eilwhich Customer or
third party owns and for which Pipeline performsaderement Operations, such
Customer or third party shall be responsible foy and all associated costs of
such Major Maintenance unless otherwise agreedipgliRe and Customer or
third party.

(b) Routine maintenance Routine Maintenance’) shall be the normal Day to Day
maintenance required to support the Measurementafdpes or necessary to
upkeep the measurement facility and shall inclublet not be limited to,
replacement of minor replacement parts for instmatgon, measurement
equipment (including the RTU) and minor valves goiging. The entity
(Pipeline, Customer or third party) which perforthe Measurement Operations
for the measurement facility shall also be resgwasifor such Routine
Maintenance and any and all associated costs bfRaatine Maintenance unless
otherwise agreed by Pipeline and Customer or frartly.

INVOICES AND PAYMENTS

Pipeline shall bill Customer on or before the 1Dty of each Month for all charges and
costs incurred hereunder during the preceding M@utording to the measurement,
computations and charges provided in this Tariffactual quantities are unavailable in
time to prepare the billing, such charges shallbbsed on estimated quantities and
Pipeline shall provide, in the succeeding Monthlsnly, an adjustment based on any
difference between actual quantities and estimaieahtities.

The invoice submitted pursuant to Section 15.1|sbal paid by Customer so that
Pipeline will receive the funds no later than t&é@)(Days from the date of the invoice,
except when such Day is a Saturday, Sunday or hahétay applicable to the bank to
which the payment is being remitted, in which cgsgment is due the following
Business Day (hereinafter calle®ue Daté’). All payments shall be by Electronic
Funds Transfer to a bank account designated byifeper by mutual agreement, made
in immediately available funds payable to Pipelindf Customer pays by cheque,
payment shall be considered to have been made osmd3ds Day after the date of
receipt of such cheque at the address specifietherinvoice. If Customer pays by
Electronic Funds Transfer, payment shall be coms@léo have been made on the date
when such payment is transferred by Customer @n& Bccount designated by Pipeline.
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All payments shall be identified by invoice numisg¢rand if payment differs from the
invoiced amount, remittance detail shall be progiidéth payment.

15.3 Should Customer fail to pay part or all of the amtoof any invoice for service provided
when such amount is due, Pipeline may charge sttere the unpaid portion of the
invoice computed from such Due Date until the datgpayment at the prime rate of
interest of the Canadian Imperial Bank of Commeiéeuch failure to pay continues for
ten (10) Days after payment is due, Pipeline siatify Customer of the delinquency. In
the event payment is not received within twenty) (28ys of the first delinquency notice,
Pipeline will provide a second delinquency noti@guesting payment within five
Business Days. Should Customer's delinquency moati Pipeline will provide
Customer with a third and final notice stating ttigiayment is not received within five
Business Days, then Pipeline, in addition to ameotemedy it may have, may suspend
further receipt and delivery of Customer's gasluwsuch amount is paid or terminate
Customer's Service Agreement. In the event of stemination of the Service
Agreement, Pipeline shall serve Customer with emithotice of the termination.

15.4 If Customer in good faith shall dispute in writittge amount of any such invoice or parts
thereof and shall pay to Pipeline such amountg aencedes to be correct, and at any
time thereafter within thirty (30) Days of demanade by Pipeline shall furnish a good
and sufficient surety bond guaranteeing paymenPifeline of the disputed amount
pending a final determination with respect theretjch may be reached either by
agreement or judgment of the courts as may be #se,ahen Pipeline shall not be
entitled to suspend further service unless and default be made in the conditions of
such bond. If resolution of the dispute is in favof Customer and Customer furnished
a surety bond instead of paying the disputed amainein Pipeline shall reimburse
Customer for the cost of securing that surety botnb payment by Customer of the
amount of a disputed invoice shall prejudice tigatrof Customer to claim an adjustment
of the disputed invoice, subject to Section 15 feime

15.5 In the event an error is discovered in the amoulkedbin any invoice rendered by
Pipeline, such error shall be corrected withintyhif30) Days of the determination
thereof, provided that claim therefor shall haverbenade in writing within twelve (12)
Months. No errors in billing will be correctedafclaim therefor has not been made in
writing within twelve (12) Months of the date ofetlapplicable invoice.

15.6 Customer is responsible for customs, duty, taxed,any other charges associated with
the import of gas into or export of gas out of Gima

15.7 Refunds due Customer pursuant to the terms ofTiigf or orders of the NEB shall be
paid by Electronic Funds Transfer to a bank accestablished by Customer if:

(@) Customer has transmitted payment for services pelife by Electronic Funds

Transfer within the twelve (12) Month period preicedthe date of the refunds;
and
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(b) Customer has designated in writing a bank accoamthfe receipt of Electronic
Funds Transfers at least thirty (30) Days priath date established for refunds.

Refunds not paid by Electronic Funds Transfer @ditradjustment shall be paid by
cheque.

Both Pipeline and Customer shall have the righgxamine on reasonable notice and at
any reasonable time the books, records and chitte @ther to the extent necessary to
verify the accuracy of any invoice or claim rendehereunder.

All amounts payable by Customer to Pipeline, forviees rendered or any other
amounts, are to be remitted to Pipeline in thellegaency of Canada, unless otherwise
mutually agreed to between the parties.

Pipeline may designate an agent for the purposscbéduling, allocating, invoicing
and/or payment. In the event an agent is designabe agent will comply with all
applicable scheduling, allocation, invoicing, amgdayment terms set forth in this Tariff.

TERMINATION FOR DEFAULT

If either Pipeline or Customer shall fail to perfolany of the covenants or obligations
imposed upon it or them under and by virtue of eviBe Agreement hereunder, then in
such event the other party may at its option teateirsuch agreement by proceeding as
follows: The party not in default shall cause atten notice to be served on the party in
default stating specifically the cause for termimgthe agreement and declaring it to be
the intention of the party giving the notice tontémate the same; thereupon the party in
default shall have thirty (30) Days after the seevof the aforesaid notice in which to
remedy or remove the cause or causes stated motfee for terminating the agreement,
and if within said period of thirty (30) Days tharpy in default does so remove and
remedy said cause or causes and fully indemnifyptrey not in default for any and all
consequences of such breach, by a good and soffibend or otherwise, then such
notice shall be withdrawn and the agreement stuaiticue in full force and effect. In
case the party in default does not so remedy amdve the cause or causes or does not
so indemnify the party giving the notice for anydaal consequences of such breach,
within said period of thirty (30) Days, then, aftany necessary authorization by
regulatory bodies having jurisdiction, the agreetsdmall become null and void from and
after the expiration of said period, provided timatice of termination has not been
withdrawn prior thereto. Any cancellation of suajreement pursuant to the provision of
this paragraph shall be without prejudice to tlghtriof Pipeline to collect any amounts
then due to it for service prior to the time of calation and shall be without prejudice to
the right of Customer to receive any service foichht has paid but has not received,
although entitled thereto, prior to the time of oaliation, and without waiver of any
remedy to which the party not in default may betkat for violations of such agreement.
Failure to perform an act that is excused due ritgrialia, force majeure does not
constitute an event of default hereunder.
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Prior to a termination for default, Pipeline maysgend service to any Customer who
fails to comply with the GT&C, the applicable Tdichedule or Customer’s Service
Agreement. Pipeline's failure to invoke its rigbtterminate an agreement for default
shall not be construed as a waiver of Pipelinglstrio terminate service during any other
period when Customer is in violation of the termighes Tariff or of Customer's Service

Agreement.

[Left Blank Intentionally.]
POSSESSION OF GAS

Control. Pipeline shall be deemed to be in cordaral possession of the gas hereunder
upon receipt of such gas until it shall have beelivered for Customer's account, and
Customer shall be deemed to be in control and pesse of such gas prior to such
receipt by Pipeline and after such delivery for ©Goger's account.

Responsibility. Pipeline shall have no responsibiith respect to the gas or on account
of anything done, occurring or arising with respicthe gas before receipt of such gas
by Pipeline or after delivery of the gas for Cusénis account, and Customer shall have
no responsibility with respect to the gas or onoaot of anything done, occurring or
arising with respect to the gas while such gasnisipeline's possession; provided,
however, in the event any gas flows through faegiiof Customer prior to such delivery
to or for Customer's account, Pipeline shall haweaasponsibility with respect to such
gas or on account of anything which may be donppéa or arise with respect to such
gas while in the facilities of Customer.

WARRANTY/INDEMNITY

Customer warrants that Customer will at the timeeskipt of the natural gas by Pipeline
have good and merchantable title to all of the mtgas free and clear of all liens,
encumbrances and claims whatsoever or good rigtenier gas for transportation (and
all necessary authorizations related thereto). t@Dosr warrants to Pipeline that at the
time of delivery of natural gas to Pipeline it wilhve obtained, and will maintain, or will
have arranged for an appropriate party to obtaid amaintain, any necessary
authorizations for the removal of gas from the jpnog of production, export of gas from
Canada and import of gas into the United Statesaaydother authorization required to
permit its gas to be transported hereunder. ®itleghts to the gas received by Pipeline
for Customer's account hereunder shall remain @itetomer during its transportation or
storage by Pipeline. Customer agrees to indenamty save Pipeline harmless from all
suits, actions, debts, accounts, damages, cossgd@nd expenses arising out of adverse
claims of any and all persons to the natural gasr o its delivery to Pipeline for
Customer's account and after its delivery by Pigefor Customer's account. Pipeline
agrees to indemnify and save Customer harmless &lbsuits, actions, debts, accounts,
damages, costs, losses and expenses arising adverse claims of any and all persons
to the natural gas during its possession by Pipdébn Customer's account.
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FUEL RETAINAGE

Fuel Retainage Quantity. The Fuel Retainage Qiyashall be the quantity of gas
required as Company Used Gas by Pipeline to trahgpastomer's gas on its system.
The Fuel Retainage Quantity shall be determinedmibjtiplying the total nominated

guantity of gas to be received at each Point oeip¢dy the Fuel Retainage Percentage.

Fuel Retainage Percentage. The Fuel RetainageerRage shall be determined by
Pipeline based on its operating experience.  Obefore the twenty-fifth Day of the

Month preceding each of the following two calengeriods, Pipeline shall provide

Customer with written notice of any adjustmentsb® applied to the Fuel Retainage
Percentage specified in the then-current Toll Shekthis Tariff:

(1)  Winter Period: November 1 through March 31
(2)  Spring/Summer/Fall Period: April 1 through OctoBér

Adjustments. In determining adjustments, if arythe Fuel Retainage Percentage for
each of the periods specified in Section 20.2, IRPipeshall take into account the
difference between: (i) the actual quantity of FReltainage Gas realized as a result of
application of this Article 20; and (ii) the actuglantity of Company Used Gas for the
preceding period.

INVENTORY TRANSFER

A Customer entitled to service pursuant to a SerAigreement may transfer a quantity
of gas that has been received into, but not deldveyut of, Pipeline's facilities (such
guantity of gas being referred to amventory") to any other Customer entitled to
service pursuant to a Service Agreement on thevidatig terms and conditions outlined
in this Article 21.

Customers wishing to transfer or receive Inventsigll provide Pipeline with written
documentation satisfactory to Pipeline detailing:

(@  the Customer transferring Inventory;

(b) the Customer receiving Inventory to be transferred;
(c) the quantity (in GJ's) of Inventory to be transéekr
(d) the effective date of the Inventory transfer; and

(e) if the documentation provides for Inventory to lansferred over a series of
Days, the last of such series of Days upon whighdsfier is to be made.

Pipeline will accommodate Inventory transfers dgrihe Nomination Cycles set forth in
Article 5.
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An Inventory transfer may be terminated prior t@ tiiate referred to in subsection
21.2(e) above, upon receipt by Pipeline of docuatent satisfactory to Pipeline by one
of the Customers involved in the transfer. The teation of the Inventory transfer will
be effective at the next nomination time that islees than six (6) hours from the time of
receipt by Pipeline of the termination documentatio

The above terms and conditions are subject to theroprovisions of the GT&C,
including Article 11 (Balancing Provisions).

An Inventory transfer may be carried out througlagant provided that Pipeline receives
an executed Notice of Appointment of Agent for Pdilventory Transfers, in the form
prescribed by Pipeline, authorizing the agent tooacbehalf of the Customers involved
in the transfer.

ABANDONMENT COST TOLL SURCHARGE

Abandonment Cost Toll Surcharge. Except for servimder the REC Service
Agreement, firm and interruptible transportationrvgee shall be subject to the
abandonment cost toll surchargéljandonment Cost Toll Surchargé) specified in
the then-current Toll Sheets of this Tariff, caided pursuant to the NEB's directions in
the MH-001-2013 Reasons for Decision. The Abandarnr@est Toll Surcharge is based
on forecast firm service agreement billing deteamis.

Adjustments. The Abandonment Cost Toll Surchasgsubject to adjustment from time
to time as required to reflect any changed circamss, including changes to the
abandonment cost estimate for the Pipeline, chaimgée Pipeline's firm transportation
service agreements or abandonment cost toll sugeheollections from interruptible

service. By way of the MH-001-2013 Reasons for Biea, the NEB directed companies
to advise that any interested parties may file cemshwith the NEB about any filings

which have the effect of adjusting the Abandonm€ost Toll Surcharge within 14

calendar days of the date of the filing.

FORCE MAJEURE AND LIMITATION ON OBLIGATION TO PROVI DE
SERVICE

Relief from Liability. Neither party shall be lilbin damages to the other for any act,
omission or circumstance occasioned by or in camseece of any acts of God, strikes,
lockouts, acts of the public enemy, wars, blockadesurrections, riots, epidemics,
landslides, land subsidence, lightning, earthqualiiess, storms, floods, washouts,
arrests and restraints of rulers and people, digturbances, explosions, breakage or
accident to machinery or lines of pipe, line freeps, failure of third party
transportation, the binding order of any court ovgrnmental authority which has been
resisted in good faith by all reasonable legal regand any other cause, whether of the
kind herein enumerated, or otherwise, not withie ttontrol of the party claiming
suspension and which by the exercise of due ditigesuch party is unable to prevent or
overcome.
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23.2 Liabilities not Relieved. Such causes affectingfg@enance by either party, however,
shall not relieve it of liability in the event dsicontributory negligence or misconduct or
in the event of its failure to use due diligencerémedy the situation and remove the
cause in an adequate manner and with all reasod@gatch, nor shall such causes or
contingencies affecting performance relieve eitparty from its obligations to make
payments of amounts as provided in the applicablé Schedule. Subject to Sections
8.6 and 8.7, Customer's obligation to pay appleaiservation charges shall not be
suspended by any failure of Pipeline to deliver gasr on behalf of Customer for any
reason or cause whatsoever, whether or not dedciibéhis Article 23, except in the
event that such failure is caused by the grossgesgie, undue discrimination or willful
misconduct of Pipeline.

23.3 Scheduling of Routine Maintenance. Pipeline shalle the right to curtail, interrupt, or
discontinue service in whole or in part on all ggation of its system from time to time
to perform routine repair and maintenance on Fip&lisystem as necessary to maintain
the operational capability of Pipeline's systemtaicomply with applicable regulatory
requirements. Pipeline shall exercise due diligete schedule routine repair and
maintenance so as to minimize disruptions of sertac Customers and shall provide
reasonable notice of the same to Customers.

23.4 Compliance with Directives of Governmental Agencié&henever in order to comply
with orders, directives or regulations of duly citased provincial, local or federal
authorities Pipeline must curtail deliveries to ©aser and is unable to deliver to
Customer the quantities of gas which Customer rhay tequire up to the quantities of
gas Pipeline is then obligated to deliver to CustgniPipeline shall not be liable in
damages or otherwise to Customer or any other pess@ntity for any such failure to
deliver such gquantities of gas to Customer exceghé extent the orders or directives
were issued as a result of gross negligence, udidagmination or willful misconduct or
failure to exercise due diligence on the part gelne.

23.5 Effect of Interconnecting Operations. In the evédwat any upstream entity involved in
handling Customer's gas refuses or is unable igetejas to Pipeline, Pipeline shall not
be required to continue deliveries of gas on bebalCustomer to the extent of such
refusal or inability to deliver gas to Pipeline. time event that any downstream entity,
including without limitation, Maritimes & NortheasPipeline, L.L.C., involved in
handling Customer's gas refuses or is unable ®wegas from Pipeline, Pipeline shall
have the right to reduce deliveries of gas on BetfaCustomer to the extent of such
refusal or inability by the downstream entity tee®e gas from Pipeline.

24. DISCRETIONARY WAIVERS

Pipeline may waive any of its rights hereundermoy abligations of Customer on a basis
that is not unduly discriminatory; provided thatwaiver by either Customer or Pipeline
of any one or more defaults by the other in thegoerance of any provision of the
Service Agreement between Customer and Pipeling sparate or be construed as a
waiver of any future default or defaults, whetheadike or of a different character.

Effective: e, 2016



- 240 -

25. DESCRIPTIVE HEADINGS

The descriptive headings of the provisions of thasiff are formulated and used for
convenience only and shall not be deemed to atffiectneaning or construction of any of
such provisions.

26. GOVERNMENTAL REGULATIONS

The Service Agreement, and all terms and provisaorgained or incorporated therein,
and the respective obligations of the parties thadler are subject to valid laws, orders,
rules and regulations of duly constituted authesithaving jurisdiction.
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FORM OF SERVICE AGREEMENT
FOR TOLL SCHEDULE FT

This Service Agreement is made and entered in® _thi day of
, by and between Emera Brunswick Pipeline Gom.td. (herein called "Pipeline™) and
(herein called "Custhmwhether one or more),

WITNESSETH:

WHEREAS, Customer has requested and Pipeline hag@ddo transport quantities of
gas that are delivered by Customer or Customeesntag Pipeline pursuant to the terms of this
Service Agreement.

NOW, THEREFORE, in consideration of the premised ahthe mutual covenants and
agreements herein contained, the parties do covandragree as follows:

ARTICLE |
SCOPE OF AGREEMENT

Subject to the terms, conditions and limitationseb& of Pipeline's Toll Schedule FT,
and of the GT&C, transportation service hereundérbe firm and Pipeline agrees to deliver for
Customer's account quantities of natural gas upetdollowing quantity:

Maximum Daily Transportation Quantity (MDTQ) GJ

Pipeline will receive for Customer's account f@nportation hereunder daily quantities
of gas up to Customer's MDTQ, plus Fuel Retainaganfty, at Point(s) of Receipt as specified
in Article IV herein. Pipeline will transport andeliver for Customer's account such daily
quantities tendered up to such Customer's MDTQ @htf) of Delivery as specified in
Article IV herein.

On any given Day, Pipeline shall not be obligated dut may at its sole discretion,
receive at Point(s) of Receipt quantities of gagxness of Pipeline's Maximum Daily Receipt
Obligation (MDRO), plus Fuel Retainage Quantityf bhall not be obligated to receive in the
aggregate at all Points of Receipt on any Day antifyaof gas in excess of the applicable
MDTQ, plus Fuel Retainage Quantity. On any givay[Pipeline shall not be obligated to, but
may at its sole discretion, deliver at Point(sPafivery quantities of gas in excess of Pipeline's
Maximum Daily Delivery Obligation (MDDO), but shaliot be obligated to deliver in the
aggregate at all Points of Delivery on any Day angily of gas in excess of the applicable
MDTQ.

ARTICLE Il
TERM OF AGREEMENT

This Agreement shall become effective as of the d&t forth hereinabove and shall
continue in effect for a term of years frone tDate of Commencement of Service
("Primary Term") and shall remain in force from yda year thereafter unless terminated by
either party by written notice [at least two yefmsLong Term service agreements; at least six
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months or mutually agreeable for Short Term serageeements] prior to the end of the Primary
Term or any successive term thereafter.

Customer agrees that Pipeline may terminate thngic®eAgreement at any time subject
to the provisions of Articles 4 and 16 of the GT&EBd such provisions are incorporated herein
by reference.

Any portions of this Service Agreement necessargotoect or cash-out imbalances or to
make payment under this Service Agreement as ey the GT&C will survive the other
parts of this Service Agreement until such timesash balancing or payment has been
accomplished. To the extent that Customer desoagrminate this Service Agreement and
Pipeline agrees to such termination, Pipeline @adllect as part of the exit fee all (or such lesser
portion as Pipeline agrees to) of the capacity Resen Charges and surcharges otherwise
recoverable by Pipeline from Customer for the bedaof the contractual term, absent such early
termination.

ARTICLE Il
TOLL SCHEDULE

For the entire period when this Service Agreemsrihieffect, this Service Agreement
will be subject to all provisions of Toll Schedl#& and the GT&C of Pipeline's Tariff on file
with the National Energy Board, all of which arethis reference made a part hereof.

Customer agrees to and will pay Pipeline all Restéox, Usage and other charges and
fees provided for in Toll Schedule FT, as effectiv@m time to time, for service under this
Service Agreement.

Customer agrees that Pipeline shall have the endlatight to file with the appropriate
regulatory authority and make changes effectivéijrthe tolls and charges applicable to service
pursuant to Pipeline's Toll Schedule FT and unberTariff; (ii) Pipeline's Toll Schedule FT,;
and/or (iii) any provision of the GT&C under therifa Customer shall have the right to
intervene and protest any such filing.

ARTICLE IV
POINT(S) OF RECEIPT AND DELIVERY

The Point(s) of Receipt and Point(s) of Deliverywatich Pipeline shall receive and
deliver gas, respectively, shall be specified inhiBiks A and B of this effective Service
Agreement.

Exhibits A and B are hereby incorporated as pathisf Service Agreement for all intents
and purposes as if fully copied and set forth meagilength.

ARTICLE V
QUALITY

All natural gas tendered to Pipeline for Customacsount shall conform to the quality
specifications set forth in Article 12 of PipelineGT&C. Customer agrees that if Customer
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tenders gas for service hereunder and Pipelineptceeich gas which does not comply with
Pipeline's quality specifications, Customer willypal costs associated with processing of such
gas as necessary to comply with such quality sipatibns.

ARTICLE VI
ADDRESSES

Except as herein otherwise provided or as providethe GT&C, any notice, request,
demand, statement, invoice or payment providedrfdhis Service Agreement, or any notice
which any party desires to give to the other, nigsin writing and will be considered as duly
delivered when mailed by registered, certifiedyegular mail to the post office address of the
parties hereto, as the case may be, as follows:

€)) Pipeline:
(b) Customer:
or such other address as either party designatésiogl written notice.

ARTICLE VII
ASSIGNMENTS

Any Company which succeeds by purchase, mergecpuasolidation to the properties,
substantially or in entirety, of Customer or of &ipe will be entitled to the rights and will be
subject to the obligations of its predecessor ile tunder this Service Agreement. Either
Customer or Pipeline may assign or pledge thisi&eigreement under the provisions of any
mortgage, deed of trust, indenture, bank crediéeamgent, assignment, receivable sale, or similar
instrument which it has executed or may executeditar. Except as set forth above, neither
Customer nor Pipeline shall assign this ServicesBgrent or any of its rights hereunder without
the prior written consent of the other party; pdmd, however, that neither Customer nor
Pipeline shall be released from its obligationsebader without the consent of the other. In
addition, Customer may assign its rights to cagagmirsuant to Article 9 of the GT&C.

ARTICLE VI
AGENCY ARRANGEMENT

Customer shall have the right to designate an agepérson to provide nomination and
scheduling information, to receive invoices and enpyments and to take actions necessary to
release capacity and handle imbalance resolut@mmSudstomer on Customer's behalf. The agent
may be the same as used for similar purposes wgpect to transportation on Maritimes &
Northeast Pipeline, L.L.C. or other third party glipe. Customer must provide Pipeline with
ten (10) Business Days' advance written noticetofigent and the effective date after which
Pipeline is to act in accordance with the directodrthe agent. Pipeline shall be entitled to rely
on the representations, actions, and other dimestid the agent on behalf of Customer and will
be fully protected in relying upon such agent. tGoeer indemnifies and holds Pipeline harmless
with respect to actions taken by Pipeline in rel@on Customer's agent.
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ARTICLE IX
OPERATOR / PIPELINE

Customer acknowledges and agrees that no clainik lshanade against Operator or
Pipeline, their officers, employees, and agentgjeunor in connection with this Service
Agreement and the performance of their duties; igex\ that this shall not bar claims resulting
from the gross negligence, undue discriminatiowidful misconduct of Operator or Pipeline.

ARTICLE X
INTERPRETATION

The parties hereto agree that the interpretatiod parformance of this Service
Agreement must be in accordance with the laws efRhovince of New Brunswick without
recourse to the law governing conflict of laws.

This Service Agreement and the obligations of tadigs are subject to all present and
future valid laws with respect to the subject nratRrovincial and Federal, and to all valid
present and future orders, rules, and regulatiohsdwy constituted authorities having
jurisdiction.

ARTICLE Xl
CANCELLATION OF PRIOR CONTRACT(S)

This Service Agreement supersedes and canceld, the effective date of this Service
Agreement, the contract(s) between the partieddasedescribed below:

IN WITNESS WHEREOF, the parties hereto have caukedService Agreement to be
executed by their respective duly authorized officend attested by their respective Secretaries
or Assistant Secretaries, the day and year firsvakwvritten.

EMERA BRUNSWICK PIPELINE
COMPANY LTD.

By:

ATTEST:

By:

ATTEST:
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EXHIBIT A
to

SERVICE AGREEMENT UNDER
TOLL SCHEDULE FT
BETWEEN EMERA BRUNSWICK PIPELINE COMPANY LTD.
AND

("CUSTOMER")

DATED

FIRM RECEIPT POINTS

RECEIPT PRESSURE
RECEIPT POINT MDRO LIMITATIONS

(plus applicable fuel
retainage quantities)

Signed for Identification
Pipeline:
Customer:

Supersedes Exhibit A Dated
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EXHIBIT B
to

SERVICE AGREEMENT UNDER
TOLL SCHEDULE FT
BETWEEN EMERA BRUNSWICK PIPELINE COMPANY LTD.

AND
("CUSTOMER")
DATED
FIRM DELIVERY POINTS
DELIVERY PRESSURE
DELIVERY POINT MDRO LIMITATIONS

Signed for Identification
Pipeline:
Customer:

Supersedes Exhibit B Dated
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FORM OF SERVICE AGREEMENT
FOR TOLL SCHEDULE IT

This Service Agreement is made and entered in®_thi day of
, by and between Emera Brunswick Pipeline Gom.td. (herein called "Pipeline™) and
(herein called "Custhmwhether one or more),

WITNESSETH:

WHEREAS, Customer has requested and Pipeline hag@ddo transport quantities of
gas that are delivered by Customer or Customeesntdg Pipeline pursuant to the terms of this
Service Agreement.

NOW, THEREFORE, in consideration of the premised ahthe mutual covenants and
agreements herein contained, the parties do covandrmagree as follows:

ARTICLE |
SCOPE OF AGREEMENT

Subject to the terms, conditions and limitationseb& of Pipeline's Toll Schedule IT,
and of the GT&C, transportation service hereunddirbe interruptible and Pipeline agrees to
deliver for Customer's account quantities of ndtgaa up to the following quantity:

Maximum Daily Transportation Quantity (MDTQ) GJ

Service hereunder shall be subject to curtailmeimterruption at any time that Pipeline
determines in its sole discretion that deliverieselinder would in any way interfere with or
restrict Pipeline's ability to make deliveries adsgunder any and all transportation services
having a higher priority on Pipeline's system parguto Article 8 of the GT&C than service
requested hereunder. Subject to the foregoingliRgowill receive for Customer's account for
transportation hereunder daily quantities of gagaustomer's MDTQ, plus Fuel Retainage
Quantity at Point(s) of Receipt as specified inidet IV herein. Pipeline will transport and
deliver for Customer's account such daily quarttitendered up to such Customer's MDTQ at
Point(s) of Delivery as specified in Article IV lean.

On any given Day, Pipeline shall not be obligated dut may at its sole discretion,
receive at Point(s) of Receipt quantities of gagxness of Pipeline's Maximum Daily Receipt
Obligation (MDRO), plus Fuel Retainage Quantityf bhall not receive in the aggregate at all
Points of Receipt on any Day a quantity of gasxoess of the applicable MDTQ, plus Fuel
Retainage Quantity. On any given Day, Pipelindlsi@ be obligated to, but may at its sole
discretion, deliver at Point(s) of Delivery quaiest of gas in excess of Pipeline’s Maximum
Daily Delivery Obligation (MDDO), but shall not deér in the aggregate at all Points of
Delivery on any Day a quantity of gas in excesthefapplicable MDTQ.

ARTICLE Il
TERM OF AGREEMENT

This Agreement shall become effective as of the d&t forth hereinabove and shall
continue in effect for a term of years frone tDate of Commencement of Service
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("Primary Term") and shall remain in force from yda year thereafter unless terminated by
either party by written notice [at least two ye#&ws long term service agreements; mutually
agreeable for short term service agreements] pdothe end of the Primary Term or any
successive term thereafter.

Customer agrees that Pipeline may terminate thmgic®eAgreement at any time subject
to the provisions of Articles 4 and 16 of the GT&EBd such provisions are incorporated herein
by reference.

Any portions of this Service Agreement necessargotoect or cash-out imbalances or to
make payment under this Service Agreement as ey the GT&C will survive the other
parts of this Service Agreement until such timesash balancing or payment has been
accomplished. To the extent that Customer desoderminate this Service Agreement and
Pipeline agrees to such termination, Pipeline @adllect as part of the exit fee all (or such lesser
portion as Pipeline agrees to) of the capacity Resen Charges and surcharges otherwise
recoverable by Pipeline from Customer for the bedaof the contractual term, absent such early
termination.

ARTICLE Il
TOLL SCHEDULE

For the entire period when this Service Agreemsrihieffect, this Service Agreement
will be subject to all provisions of Toll Schedule and the GT&C of Pipeline's Tariff on file
with the National Energy Board, all of which arethis reference made a part hereof.

Customer agrees to and will pay Pipeline all Usaigg other charges and fees provided
for in Toll Schedule IT, as effective from timettme, for service under this Service Agreement.

Customer agrees that Pipeline shall have the endiatight to file with the appropriate
regulatory authority and make changes effectivdijrthe tolls and charges applicable to service
pursuant to Pipeline's Toll Schedule IT; (ii) Pipels Toll Schedule IT; and/or (iii) any
provision of the GT&C under Pipeline's Tariff. Gamer shall have the right to intervene and
protest any such filing.

ARTICLE IV
POINT(S) OF RECEIPT AND DELIVERY

All Point(s) of Receipt and Point(s) of Deliverywhich Pipeline receives and delivers
gas, respectively, shall be available as Point{dRexeipt and Point(s) of Delivery under this
Service Agreement.

Pipeline shall not be obligated to receive gasmt pressure less than the operating
pressure of Pipeline's system at the Point(s) afeRé Pipeline shall deliver gas at each
Point(s) of Delivery at such pressures as may exi®Ripeline's system from time to time at such
point. In no event shall Pipeline be obligatedlétiver gas at any time at a pressure in excess of
the Maximum Allowable Operating Pressure for Pipeh facilities at any point.
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ARTICLE V
QUALITY

All natural gas tendered to Pipeline for Customacsount shall conform to the quality
specifications set forth in Article 12 of PipeliseGT&C. Customer agrees that if Customer
tenders gas for service hereunder and Pipelineptceeich gas which does not comply with
Pipeline's quality specifications, Customer willypal costs associated with processing of such
gas as necessary to comply with such quality spatibns.

ARTICLE VI
ADDRESSES

Except as herein otherwise provided or as providethe GT&C, any notice, request,
demand, statement, invoice or payment providedrfdhis Service Agreement, or any notice
which any party desires to give to the other, nigsin writing and will be considered as duly
delivered when mailed by registered, certifiedyegular mail to the post office address of the
parties hereto, as the case may be, as follows:

€)) Pipeline:
(b) Customer:
or such other address as either party designatésiogl written notice.

ARTICLE VII
ASSIGNMENTS

Any Company which succeeds by purchase, mergecpuasolidation to the properties,
substantially or in entirety, of Customer or of &ipe will be entitled to the rights and will be
subject to the obligations of its predecessor ile tunder this Service Agreement. Either
Customer or Pipeline may assign or pledge thisi&egreement under the provisions of any
mortgage, deed of trust, indenture, bank crediéagent, assignment, receivable sale, or similar
instrument which it has executed or may executedftsr. Except as set forth above this
Service Agreement is not assignable.

ARTICLE VIII
AGENCY ARRANGEMENT

Customer shall have the right to designate andtagegmerson to provide nomination and
scheduling information, to receive invoices and enpryments and to take actions necessary to
release capacity and handle imbalance resolutmmSudstomer on Customer's behalf. The agent
may be the same as used for similar purposes wg&pect to transportation on Maritimes &
Northeast Pipeline, L.L.C. or other third party glipe. Customer must provide Pipeline with
ten (10) Business Days' advance written noticetofigent and the effective date after which
Pipeline is to act in accordance with the directobrthe agent. Pipeline shall be entitled to rely
on the representations, actions, and other dimestid the agent on behalf of Customer and will
be fully protected in relying upon such agent. tGoeer indemnifies and holds Pipeline harmless
with respect to actions taken by Pipeline in rel@on Customer's agent.
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ARTICLE IX
OPERATOR / PIPELINE

Customer acknowledges and agrees that no clainik lshanade against Operator or
Pipeline, their officers, employees, and agentgjeunor in connection with this Service
Agreement and the performance of their duties; igex\ that this shall not bar claims resulting
from the gross negligence, undue discriminatiowidful misconduct of Operator or Pipeline.

ARTICLE X
INTERPRETATION

The parties hereto agree that the interpretatiod parformance of this Service
Agreement must be in accordance with the laws efRhovince of New Brunswick without
recourse to the law governing conflict of laws.

This Service Agreement and the obligations of tadigs are subject to all present and
future valid laws with respect to the subject nratRrovincial and Federal, and to all valid
present and future orders, rules, and regulatiohsdwy constituted authorities having
jurisdiction.

ARTICLE Xl
CANCELLATION OF PRIOR CONTRACT(S)

This Service Agreement supersedes and canceld, the effective date of this Service
Agreement, the contract(s) between the partieddasedescribed below:

IN WITNESS WHEREOF, the parties hereto have caukedService Agreement to be
executed by their respective duly authorized officend attested by their respective Secretaries
or Assistant Secretaries, the day and year firsvakwvritten.

EMERA BRUNSWICK PIPELINE
COMPANY LTD.

By:

ATTEST:

By:

ATTEST:
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REC PALS TARIFF

APPLICABILITY OF REC PALS TARIFF AND PALS SERVICE

This tariff 'REC PALS Tariff" ) for PALS only applies to Repsol Energy Canada Ltd
("REC" ) and only to existing PALS capacity, not PALS adpa made available
through the addition of new facilities by Pipeliri&peline shall not be obligated to add
any facilities or expand the capacity of the Systanany manner in order to provide
PALS under this REC PALS Tariff. This PALS serviseprovided to REC consistent
with the Settlement Agreement. In the event of mtrealiction or inconsistency between
any provisions in the Settlement Agreement andREES PALS Tariff, the provisions in
the Settlement Agreement shall prevail.

DEFINITIONS

Except where specifically defined herein, the teras defined under Article 1
"Definitions" in the GT&C are incorporated into $hiREC PALS Tariff. In the event of a
contradiction or inconsistency between any termneef in the GT&C and this REC
PALS Tariff, the meaning of such terms in this RBPELS Tariff shall prevail. The
following terms, when used in this REC PALS Tasiffall have the following meanings:

"Injection Rate" shall mean a minimum of 5279 GJ/d to a maximur@df16 GJ/d.

"Linepack Goal" shall mean the level of linepack inventory thgigfine has determined
as being optimal at a given time under the therreotiroperating conditions and
environment.

"Loan" shall mean a transaction whereby Pipeline traasiequantity of gas to the REC
PALS Account and debits the REC PALS Account adoglg. REC subsequently
delivers or transfers an equal quantity of gasipelihe, at which time the REC PALS
Account is credited accordingly.

"PALS" shall mean the park and loan service offered ipglihe pursuant to this REC
PALS Tariff.

"PALS Point" shall mean the interconnect of Pipeline with thelet of the Canaport
LNG Re-Gas facility at Saint John, New Brunswick.

"Park" shall mean a transaction whereby Pipeline reseavguantity of gas from REC
and credits the REC PALS Account accordingly. Rigeubsequently delivers an equal
guantity of gas to REC, at which time the REC PAcRount is debited accordingly.

"REC PALS Account' shall mean the account that is credited with Bayk by REC or
debited with any Loan by REC.

"REC PALS Account Balancé shall mean the net quantity of gas in the REC BAL
Account, either positive or negative, at any gitiere.

"Systent shall mean Pipeline's natural gas transportagyatem.
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"Transportation Agreement' shall mean any transportation service agreement f
transportation either to or from the PALS Point.

"Transporter"” shall mean any upstream or downstream carriergéonnecting with the
System.

"Withdrawal Rate" shall mean a minimum of 5279 GJ/d to a maximur@df16 GJ/d.
APPLICABILITY, CHARACTER AND PRIORITY OF SERVICE

Subject to the provisions of this REC PALS Taridf) each day for which service is
requested by REC and authorized by Pipeline afigelire determines it has sufficient
capacity to render the requested service, REC roaymate transfers to or from the REC
PALS Account, at the PALS Point, of such quantitedsgas specified by REC and
authorized by Pipeline which, upon scheduling, Ishel transferred by Pipeline to or
from the REC PALS Account.

REC shall be solely responsible for securing pentorce by its gas supplier(s) and/or
Transporter(s) in all matters that may affect Ripes performance hereunder. Pipeline
shall not be liable to REC or any third party aseault of the failure of any gas

supplier(s) or Transporter(s) to so perform. Furtit@e, REC shall indemnify and hold

harmless Pipeline for any and all claims resulfirign non-performance by REC's gas
supplier(s) or Transporter(s).

PALS is provided by Pipeline on an interruptiblesisaPipeline reserves the right to take
such actions as may be required to preserve tagritit of the System.

PAL Capacity means the Park and Loan Capacityr@dded for in Section 3.1 of the
Settlement Agreement.

No transportation service shall be curtailed ineord provide PALS. PALS will have a
priority lower than any transportation service, bah terms of authorization of
nominations and curtailment pursuant to the Tariff.

If, due to any cause whatsoever, Pipeline is unahl@ny day to provide the level of
existing PALS, Pipeline may recall all or any pontiof such PALS, provided that
Pipeline will use commercially reasonable effodptovide REC with twenty four (24)
hours notice.

Pipeline will not accept new Park transactionsotat linepack on the System is above
Linepack Goal or if linepack on the System is pctge to be increased above Linepack
Goal as a result of the new Park transactions.

Pipeline will not accept new Loan transactionsotht linepack on the System is below
Linepack Goal or if linepack on the System is petgd to be decreased below Linepack
Goal as a result of the new Loan transactions.

The quantities of gas transacted at the PALS Pbereunder impart no physical
movement of gas. In the event that REC wishesatosport quantities of gas to or from
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the PALS Point, REC shall be responsible for arnrapgsuch transportation in
accordance with the Tariff.

Pipeline may refuse to render service hereundandf for so long as REC is in default
under the REC Service Agreement or the GT&C.

TERM

This REC PALS Tariff shall be effective from thetelapproved by the NEB and shall
continue in full force and effect for the duratiohthe Settlement Agreement.

REC shall ensure the REC PALS Tariff Account Bataisczero upon termination of the
Settlement Agreement.

Notwithstanding Section 4.1, this REC PALS Tarifffaf not terminate until the REC
PALS Tariff Account Balance is zero.

FEE
REC shall pay the fee for PALS as set forth in Bac8.6 of the Settlement Agreement.

Pipeline shall not be obligated to reduce the faeHALS except as provided for in
Sections 3.6 or 3.7 of the Settlement Agreement.

POSSESSION OF AND TITLE TO GAS
Title to gas Parked or Loaned shall remain with RE@Il times.

REC shall be deemed to be in physical possessiostody and control of, and
responsible for, gas at all times while it is & BPALS Point and as it moves in and out of
the REC PALS Account at the PALS Point.

REC warrants that it owns or controls and has itji& to transact for its account, the gas
that is transacted through the REC PALS AccountCR&ther indemnifies and holds

Pipeline harmless against all claims, actions omatges of any nature made or
commenced by a third party claiming an interestany of the gas being transacted
through the REC PALS Account.

TRANSFER NOMINATIONS

All transfer nominations from or to the REC PALSoaant shall be received by Pipeline
at the time specified pursuant to Section 5 ofGA&C.

All transfer nominations from or to the REC PALS cadant shall be in Pipeline's
prescribed form, as it may be amended from timeénte. Transfer nominations from or
to the REC PALS Account which are not in Pipeling’escribed form or which are
incomplete shall not be accepted by Pipeline.

Pipeline shall determine the capacity available R&LS on any gas day in which
Pipeline receives a transfer nomination from orthe REC PALS Account, after
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accepting nominations or revised nominations fangportation service in accordance
with Section 5 of the GT&C. Pipeline shall thenatetine whether all or any portion of

such transfer nomination will be accepted. If Aipeldetermines that it will not accept

such transfer nomination, Pipeline shall advise R&Cor before 13:00 hours CCT on

the day immediately preceding the gas day for wkhehtransfer is to be effective, of the
reduced quantity, if any, that Pipeline is prepaiedransfer to or from the REC PALS

Account. Such reduced, quantity, if any, shall leerded to be REC's revised transfer
nomination, which Pipeline shall be deemed to reaepted.

PALS ACCOUNT ADMINISTRATION

REC shall cause the REC PALS Account to operageaordance with the provisions of
this REC PALS Tariff.

In the event that the REC PALS Account Balanceasitpye (Park mode) and Pipeline
recalls PALS at any time, then REC shall reduce do@antity of gas Parked by
withdrawing the quantity of gas recalled at the Mirtawal Point at the Withdrawal Rate,
or other rate at the discretion of Pipeline.

In the event that the REC PALS Account Balanceegative (Loan mode) and Pipeline
recalls PALS at any time, then REC shall reduceqtiemntity of gas Loaned by injecting

the quantity of gas recalled at the Injection Painthe Injection Rate, or other rate at the
discretion of Pipeline.

In the event that the REC PALS Account Balance o$ equal to zero but has an
outstanding balance, either positive or negatiweaaresult of the failure of REC to
discharge its obligations pursuant to Section 4&gdf, the following provisions shall

apply:

€)) in the case of a positive REC PALS Account Bala(feark mode), REC shall
forfeit a quantity of gas equivalent to the postibalance of the REC PALS
Account to Pipeline, without damages and free of adverse claims. REC
hereby indemnifies and saves harmless Pipeline &ibsuch damages and claims
arising in connection with the exercise by Pipelfi¢he right set out herein; and

(b) in the case of a negative REC PALS Account Balafhman mode), Pipeline
may, in its sole discretion, purchase a quantitgas equivalent to the negative
balance of the REC PALS Account and charge REC 160%ipeline's cost to
purchase the replacement gas.

The foregoing rights of Pipeline shall be in aduftito any other rights or remedies
available to Pipeline at law or in equity.

In the event that REC fails to withdraw any reddltgs as required pursuant to Section
8.2, REC shall forfeit such quantity of gas to Ripe without damages and free of any
adverse claims. REC hereby indemnifies and savewsléss Pipeline from all such
damages and claims arising in connection with thtexase by Pipeline of the right set
out herein. The foregoing rights of Pipeline shadl in addition to any other rights or
remedies available to Pipeline at law or in equity.
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In the event that REC fails to inject any recalfgd as required pursuant to Section 8.3,
Pipeline may, in its sole discretion, purchaseaegient gas and charge REC 150% of
Pipeline's cost to purchase the replacement gasfdregoing rights of Pipeline shall be
in addition to any other rights or remedies avaddb Pipeline at law or in equity.

BILLING AND PAYMENT

Billing, payment, remedies for non-payment, adjwestitnof underpayment, overpayment
or error in billing, and time of payment extendédbiil delayed, for PALS, shall be in

accordance with Section 15 of the GT&C. For thisppse, the term "Customer" in
Section 15 of the GT&C shall include REC.

NON-WAIVER AND FUTURE DEFAULT

No waiver by either Pipeline or REC of any one arendefaults by the other in the
performance of any provision of this REC PALS Tasliall operate or be construed as a
waiver of any continuing or future default or ddtawf a like or different character.

NOTICES

The parties' respective addresses for service pfatice, request, demand, statement,
invoice or payment provided for in this REC PALSiffaare as follows:

€)) Pipeline:

(b) Customer:

or such other address as either party designatésrimyl written noticeNotice may be
given by facsimile, email or other electronic devir telecommunication and any such
Notice shall be deemed to be given four (4) hottex &ransmission. Notice may also be
given by personal delivery or by courier and anghsNotice shall be deemed to be given
at the time of delivery. Any Notice may also beayivby prepaid mail and any such
Notice shall be deemed to be given four (4) dayesr ahailing, Saturdays, Sundays and
statutory holidays excepted. In the event regulail service, courier service, facsimile,
email or other electronic service shall be intetedby a cause beyond the control of the
parties hereto, then the party sending the Nohed stilize any service that has not been
so interrupted to deliver such Notice. Each paliglisprovide Notice to the other of any
change of address for the purposes hereof. AnycBlatiay also be given by telephone
followed immediately by personal delivery, couriprepaid mail, facsimile, email or
other electronic transmission or telecommunicatiammg any Notice so given shall be
deemed to be given as of the date and time oflkeptione notice.
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MISCELLANEOUS PROVISIONS

The GT&C, as amended or approved from time to tiane,by reference made a part of
this REC PALS Tariff and service hereunder shalgddition to the terms and conditions
of this REC PALS Tariff, be subject to the provissathereof. Pipeline shall notify REC
at any time that Pipeline files with the BIEevisions to the GT&C (the "Revisions")
and shall provide REC with a copy of the Revisidnsthe event of a contradiction or
inconsistency between any provisions in this RECL®Aariff and the GT&C, the
provisions in this REC PALS Tariff shall prevail.

The headings used throughout this REC PALS Tar#f iaserted for convenience of
reference only and are not to be considered ontake account in construing the terms
or provisions thereof nor to be deemed in any wagualify, modify or explain the effect

of any such provisions or terms.

This REC PALS Tariff shall be construed and applead be subject to the laws of the
Province of New Brunswick, and, when applicablee thws of Canada, and shall be
subject to the rules, regulations and orders of wegulatory or legislative authority
having jurisdiction.

This REC PALS Tariff and all terms, conditions gmavisions incorporated herein by

reference, along with the Settlement Agreementstiiote the entire agreement between
the parties pertaining to the subject matter heesaf supersede all prior agreements,
representations and understandings, written or, guattaining thereto. Except as

otherwise provided for herein, no modification, ah@ent or variation to this REC

PALS Tariff shall be effective unless such modifica, amendment or variation is in

writing and signed by Pipeline and REC.
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