July 10, 2013

Ontario Energy Board
2300 Yonge Street
Suite 2700

Toronto, Ontario
M4P 1E4

Attention: Ms. Kirsten Walli, Board Secretary

RE: EB-2012-0451 — Greater Toronto Area (“GTA”) LTC Project
EB-2012-0433 — Parkway West Project
EB-2013-0074 — Brantford — Kirkwall/Parkway D Project
Union Gas Limited — Interrogatory responses previously filed in confidence

Dear Ms. Walli,

Union previously filed materials;

e inresponse to Exhibit .A1.UGL.CME.5 and Exhibits . A1.UGL.CCC.6 and 10 which were filed
with the Board in confidence on June 19, 2013 .

e inresponse to Exhibits L A1.UGL.CCC.7 and 11 which were filed with the Board in confidence on
June 20, 2013.

As per letters of July 8 and 9, 2013 these responses are now being filed in un-redacted form in the
Board’s RESS. Paper copies have previously been provided to the Board.

If you have any questions with respect to this submission please contact me at (519) 436- 5473.

Yours truly,

Karen Hockin
Manager, Regulatory Initiatives

cc: Crawford Smith, Torys
All Intervenors



Updated

0 lﬂ I 0 |1 gaS Unredacted Version

A Spectra Energy Company Filed: 2013-07-10

June 19, 2013 CONFIDENTIAL COPY

Ontario Energy Board
2300 Yonge Street
Suite 2700

Toronto, Ontario
M4P 1E4

Attention: Ms. Kirsten Walli, Board Secretary

RE: EB-2012-0451 — Greater Toronto Area (“GTA”) LTC Project
EB-2012-0433 — Parkway West Project
EB-2013-0074 — Brantford — Kirkwall/Parkway D Project
Union Gas Limited — Additional attachments to interrogatory responses

Dear Ms. Walli,

Please find attached Union’s correspondence related to Exhibit . A1.UGL.CME.5 and Exhibits
LALUGL.CCC.6 and 10. The correspondence between Union and Enbridge Gas Distribution has been
filed in redacted form. Unredacted copies will be filed with the Board in confidence. Union asks that this
correspondence be treated as confidential pursuant to the Board’s Practice Guidelines on Confidential
Filings and Rule 10 of the Board’s Rules of Practice and Procedure as the discussions were carried out
under a signed confidentiality agreement between the parties.

Note that Union correspondence with TCPL in response to Exhibits LA1.UGL.CCC.7 and 11 is being
compiled and will follow under separate cover.

If you have any questions with respect to this submission please contact me at (519) 436- 5473.

Yours truly,

Kot flum

Karen Hockin
Manager, Regulatory Initiatives

cc: Crawford Smith, Torys
All Intervenors

P.O. Box 2001, 50 Keil Drive North, Chatham, ON, N7M 5M1 www.uniongas.com
Union Gas Limited
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L oNFIDENTIAL 1EB-2012-045 1/1:B3-2012-0433/1:B-2013-0074
Lixhibit LALUGL.CMILS
UPDATED

UNION GAS LIMITED

Answer to Interrogatory from
Canadian Manufacturers & Exporters (“CMIE™)

Ref:  EB-2012-0451, Exhibit A, Tab 3, Schedule 1, page 10 of 14

EGD confirms that it has had discussions with Union centering on Dawn Supply, incremental

transportation on the Dawn Parkway system and reliability concerns with supply

concentration at Parkway.

a) Please provide all written communications, memoranda, papers or PowerPoint/slide
presentations provided by Union to EGD, or provided by EGD to Union, addressing any or

all of these issues:

b) Without limiting the generality of subparagraph (a), CME requests that EGD and Union
provide all written documents exchanged that address:

i. Incremental compression as a result of additional volumes contracted from Dawn and
Niagara;

ii. Back-up feed into EGD's system; or

ili.Loss of critical unit protection at Parkway West.

Response:

a) and b): Union previously provided materials presented or exchanged with Enbridge regarding
Union’s proposed projects in EB-2011-0210 in Exhibit J.B-1-7-8(e) as attachments 9 through
13 and in Exhibit J.B-1-7-9, attachments 1 and 2.

Union also filed materials presented to Enbridge with respect to the proposed projects in EB-
2012-0433, Schedule 8-4 and EB-2013-0074, Schedule 9-2.

Please see Attachment 1 for additional correspondence.



Filed: 2013-06-19

ONF IDENTIAL EB-2012-045 1/EB-2012-0453/RB-2013-0074

Lixhibit LAT.UGL.CMLE.S
Attachment |

Redford, Jim

From: Redford, Jim

Seant: February 27, 2012 9:51 AM

To: ‘Malini.Glridhar@enbridge.com'’

Ce: Passmore, Wayne; Murray, Mark

Subject: Re: MEETING TIMING

Here are the agenda items:

Project Detalls;

- ORC Coordination and Route Selectlon

- Parkway West Site

- Routing P-A and A-M

- Open House Detall Requirements - Plpe size, starting point, PW messaging
- Where else do we depend on each other {anticipation of Issues)

- Timetable/Schedule allgnment

Open Season Package
- Woﬂng around shared facllities
- Overview of the package

Government Affairs

- Decislons required before GR Joint meeting (If any)
- Scope of joint meeting

- Materlals for Joint meeting

Regufatory Strategy

- Declislons required before Regulatory joint meeting (if any)
- Scope of Joint meeting

- Materials for joint meeting

Feel free to add or mave around. This was the detall | promised.

We are on our way and should be OK for 12:30 p.m. Not bringing a presentation with us...we are feeling empty.

Jim

From: Malini Giridhar [mailto:
Sent: Monday, February 27, 2012 09:19 AM
To: Redford, Jim

Cc: Passmore, Wayne; Murray, Mark

Subject: RE: MEETING TIMING

Jim,

Drive safe and we will see you around 12.30.

Malinl

From: Redford, Jim [malito: !
Sent: Monday, February 27, 2012 6:21 AM




To: Malinl Giridhar

Cc: Passmore, Wayne; Murray, Mark
Subject: MEETING TIMING
Importance: High

We will be closer to 9 am leaving Chatham and will more likely be at your offices closer to 12:30 p.m. We will try and
get out as quick as we can,

Jim Redford, P. Eng.
Director, Business Development & Strategic Accounts
(619) 438-4577

This email communication and any files transmitted with it may contain confidential and or proprietary
information and is provided for the use of the intended recipient only. Any review, retransmission or
dissemination of this information by anyone other than the intended recipient is prohibited. If you receive this
email in error, please contact the sender and delete this communication and any copies immediately.

Thank you.




Passmore, Wayne

From: Passmore, Wayne

Sent: May-11-12 5:44 PM

To: Jody Sarnovsky

Cc: Redford, Jim

Subject: Enbridge Gas Distribution bids in Union Open Season
Jody -

Thanks again for bidding in our Open Season. | am pleased to inform you that Union is allocating Enbridge the full
quantities bid for both 2014 and 2015, on a preliminary basis. The quantities are preliminary due to the unknown
results of our pending reverse Open Season, which we expect to launch next week.

We are in the process of drafting the commercial agreements for Enbridge which will consist of:

1. M12 Contracts

2. Precedent Agreements

3. Financial Backstopping agreements.
There will be a set of three documents for each tranche of capacity — one for the 2014 capacity and one for the 2015
capacity.

I will send copies to you early next week for your review.
| would welcome an opportunity to review them with you once you have reviewed them.

Wayne Passmore

Union Gas Limited

50 Keil Drive, Chatham, ON N7M SM1
Direct:519-436-5356 Fax:519-436-4643 Cell:519-365-0776
mailto:wpassmore@uniongas.com www.uniongas.com
AOL/AIM: WaynePssmr




Hagerman. Max

From: Byron Madrid [Byron.Madrid@enbridge.com]

Sent: July-26-12 8:39 AM

To: Colwell, Paul

Cc: Papini, Mario; Barnwell, Ashleigh; Van Der Meersch, Dale; Craig Fernandes; Tyler Horton;
Byron Madrid; Bill Coldicott

Subject: RE: Parkway West facilities

Attachments: GA-PARKWAY WEST-001_1B.PDF

Importance: High

Hi Paul,

I apologize for the delay in getting the Enbridge Gas preliminary layout for our Parkway West
facility to you. We wanted to ensure that our internal M&R group had a reasonable
opportunity to comment and provide feedback on the layout produced by our Consultant.

Please find attached a copy of our Preliminary Facility Layout. Perhaps we can discuss it at
our follow up meeting this afternoon.

Thanks.

Byron Madrid, P. Eng.

Mgr. Engineering & Construction
GTA Project

Enbridge Gas Distribution
Office: 416-758-4481

Cell: 647-519-1865
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Hagerman, Max

From: Colwell, Paul

Sent: August-29-12 1:53 PM

To: Craig Fernandes (Craig.Fernandes@Enbridge.com)
Cc: Wood, Matt, Debevc, Melissa, Passmore, Wayne
Subject: Parkway West - Albion Pipeline MOP

Craig, | got your voice mail and question wrt the increased MOP required for your Parkway to Albion pipeline. You are
correct, if we are pumping common to both TCPL and your Albion bound pipeline from Parkway West, in order for us to
meet contract pressure to TCPL (936 psig) at our existing Parkway East TCPL outlet, we would need a higher discharge
pressure from Parkway West, and consequently into your system, in order to account for losses in our 42” Parkway
West to East interconnect. | don’t have an exact number but | believe we would need to be discharging from our
compression at slightly under 950 psig. This being the case, | would suggest that if your pipeline design was set at 960
psig maximum, that would give us sufficient buffer to ensure that we don’t inadvertently exceed your pipeline MOP
during operation.

Paul | Colwell P.Lnug.
Manager, Engineering Services
Engineering and Construction
Union Gas Limited

Tel. (519) 437-6981

Mobile (519) 365-0616

Fax (519) 437-6985

email: pcolwell@uniongas.com




Passmore, Wayne

From: Passmore, Wayne

Sent: September-05-12 9:09 PM
To: Craig Fernandes

Subject: Enbridge needs for 2014

Craig — hopefully you can return the favour ...

At the meeting last week, Malini mentioned that Enbridge was contemplating swapping the 150 and 250 TJ/d tranches
of capacity (2015 vs 2014).

That suggests to me that Enbridge now wants (or is contemplating needing) 150 T)/d starting in Nov 2014, but that it
probably won’t go to the new Parkway(GTA) interconnect, since Segment A — Parkway to Albion may be deferred to
2015. My question to you is to which interconnect point for the 2014 start of 150 TJ/d?? Parkway(Cons), Lisgar,
Parkway(TCPL) or the new Parkway(Cons2)?? Any insight you could share would be helpful - thanks.

Wayne Passmore

Union Gas Limited

50 Keil Drive, Chatham, ON N7M 5M1

Direct:519-436-5356 Fax:519-436-4643 Cell:519-365-0776
mailto:wpassmore@uniongas.com WWwWw.uniongas.com
AOL/AIM: WaynePssmr




Redford, Jim

From: Colwell, Paul

Sent: September 11, 2012 7:46 PM

To: Byron Madrid

Cc: Daniel Matthews; Barnwell, Ashleigh; Holsappel, John; Wellington, Bob; George, Michelle;
Papini, Mario; Mussio, Peter

Subject: FW: Parkway West facilities

Attachments: GA-PARKWAY WEST-001_1B.PDF

Importance: High

Byron, sorry for the delay in getting the plant layout to you; we have been working on the
storm water management plan as part of our site plan approval process, which is holding up
finalization of our overall plant layout. It appears as though we will need to construct a
storm water retention pond on the southwest corner of the property due to existing
topographic and natural drainage features of the property. As a result of this requirement,
we have had to move your facility northward on the property (we should be able to provide an
approximate layout drawing to you later this week). I can’'t say that we can finalize the UTM
coordinates of your facility yet though, as we are still working through our design, but we
should be able to give you our best guess at this point in time (Daniel could you please
provide this with the layout drawing modified as discussed). We will strive to keep this
location frozen, but I can't give you a guarantee that it won't change pending final results
of our study. We noticed on your layout that your outlet pipelines for both the Enbridge
Cons II and Albion Road pipeline portions of the facility are laid out such that you will
need to undercross both of our inlet pipelines in order to get to their respective
destinations (Enbridge Cons II outlet to the south and Albion Rd. pipeline to the north).
This isn't a huge issue, but if you can somehow mirror your inlet/outlets for each of your
two facilities internal to your property, the running line for your outlet pipelines could be
simpler with less conflict to our facilities. Also, I note from your drawing that you are
assuming a buried isolation valve on our pipeline outlet; we had planned for an above grade
outlet valve (to your inlet) just outside your fenceline. This above grade valve would serve
as a demarcation point between Union and Enbridge facility ownership, and also provide for
both operational and cathodic isolation of our two respective facilities.

Byron, on another note; do you have plans to complete a noise and emissions study on your
facility? This will need to feed into our zoning amendment application and site plan approval
process with the Town of Milton, and may also feed into our CCA application with the MOE.
Also, have you been able to source layout drawings of your existing facility at Parkway East;
we are trying to find a feasible route for our 42" Parkway West to East interconnect, and may
need to skirt between your facility and TCPL's in order to get to our final destination.

Paul J Colwell P.Eng.
Manager, Engineering Services
Engineering and Construction
Union Gas Limited

Tel. (519) 437-6981

Mobile (519) 365-0616

Fax (519) 437-6985

email: pcolwell@uniongas.com

----- Original Message-----

From: Byron Madrid [mailto:Byron.Madrid@enbridge.com]
Sent: September 10, 2012 5:53 PM

To: Colwell, Paul

Cc: Byron Madrid




Subject: FW: Parkway West facilities
Importance: High

Hi Paul,

I was wondering if you had a status on your overall Parkway West layout showing our proposed
facility layout in relation to your plant?

If your layout is completed, can you please send me a copy as our Consultant is trying to
determine the UTM coordinates for our inlets and outlets for the both the meter station and
gate station.

Thanks.

Byron Madrid, P. Eng.

Mgr. Engineering & Construction
GTA Project

Enbridge Gas Distribution
Office: 416-758-4481

Cell: 647-519-1865

----- Original Message-----

From: Byron Madrid

Sent: Thursday, July 26, 2012 8:39 AM

To: 'PColwell@uniongas.com'

Cc: 'MPapini@uniongas.com'; 'VABarnwell@uniongas.com'; 'dvandermeersch@spectraenergy.com’;
Craig Fernandes; Tyler Horton; Byron Madrid; Bill Coldicott

Subject: RE: Parkway West facilities

Importance: High

Hi Paul,

I apologize for the delay in getting the Enbridge Gas preliminary layout for our Parkway West
facility to you. We wanted to ensure that our internal M&R group had a reasonable
opportunity to comment and provide feedback on the layout produced by our Consultant.

Please find attached a copy of our Preliminary Facility Layout. Perhaps we can discuss it at
our follow up meeting this afternoon.

Thanks.

Byron Madrid, P. Eng.

Mgr. Engineering & Construction
GTA Project

Enbridge Gas Distribution
Office: 416-758-4481

Cell: 647-519-1865
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Isherwood, Mark

(-"""\ om: isherwood, Mark
i ‘_rgnt: October-19-12 7:45 PM
To: 'Malini Giridhar'
Subject: Parkway West

Sorry | did not catch up with you today — it has been another one of those days. | see Tim has set up a meeting for
Monday afternoon at 3-4pm to talk about the service. As | mentioned on our last call, | would like to move away from a
long term service and focus on the LCU in 2015. Would still discuss with TC purchasing 1 or 2 turbines. | am not sure
the meeting is required at this time. Are you available for a 30 min call on Monday at 8 (or earlier if that works). | have
Vector coming in to talk renewals at 9 so | get tied up at 9. Let me know. Mark

Mark Isherwood
Vice President, Business Development,
Storage and Transinission
Union Gas Limited | A Spectra Energy Company
50 Keil Drive North | Chatham, ON N7M 5M1
Tel: 519-436-4527
Cell: 519-359-5700
N

One of Canada’s Top 100 Employers ( 100 vD

N



Redford, Jim

From: Wood, Malt

Sent: November 20, 2012 8:38 AM

To: Craig Fernandes; Colwell, Paul

Cc: Byron Madrid; Redford, Jim; George, Michelle
Subject: RE: Enbridge GTA Pipeline MOP

That's perfect, thanks Craig. There should be no need for anything higher than 950# into your line.

att

From: Craig Fernandes [mailto:Craig.Fernandes@enbridge.com]
Sent: November-20-12 8:29 AM

To: Wood, Matt; Colwell, Paul

Cc: Byron Madrid; Redford, Jim; George, Michelle

Subject: RE: Enbridge GTA Pipeline MOP

Matt,

To confirm, we can take 950 psi into the line after measurement. Anything more will trigger some level of design
changes and therefore would require further discussion.

Regards,

Craig

From: Wood, Matt [mailto:mawood@uniongas.com]
Sent: Tuesday, November 20, 2012 7:58 AM

To: Craig Fernandes; Colwell, Paul

Cc: Byron Madrid; Redford, Jim; George, Michelle
Subject: RE: Enbridge GTA Pipeline MOP

Craig,

Some comments below (in red). Can you also confirm where you can take 950psig? Paul had mentioned at the
compressor flange, but I'm hoping you can take 950# into your line after measurement. If not, what do you need
delivered into your line?

I assume you are economizing on pipe in going with a 42" rather than a 48” and that could impact the pressure
requirement. Is that correct?

The difference in pressure drop from a 42" to a 48" is relatively minor on a peak day (The net impact is around 1.5-
2psig). The biggest impact will be the overall length of the line, which hasn’t been nailed down 100% yet {at 600m,
pressure drop with the 42" is 3.5psig; at 900m, pressure drop with the 42" is 9.5psig).

Is the routing final, as the distance would have an important impact as well, correct?
Not finalized yet, see above.



From: Colwell, Paul ilto; P I@uni

Sent: Monday, November 19, 2012 11:19 AM

To: Craig Fernandes

Cc: Byron Madrid; Redford, Jim; Wood, Matt; George, Michelle
Subject: Enbridge GTA Pipeline MOP

Importance: High

Craig, do you recall a while back we discussed the requirement to raise the MOP slightly for the Enbridge GTA pipeline
so that we can safely discharge from our proposed Parkway West Station to both TCPL (through our proposed 42”
interconnect to Parkway East) and to Enbridge GTA at a common discharge pressure. Our constraint is to meet a TCPL
contract delivery of 936 psig at the Parkway East station outlet. With this delivery pressure in mind, we need a
minimum of about 950 discharge from our compressor flange in order to accomplish this. We talked about the
feasibility of designing your pipeline up to 960 ideally, or 950 as a minimum, so that we don’t risk inadvertently
exceeding your MOP. What was the final decision on this MOP for your pipeline? I just want to ensure we are
consistent with the design of our facilities, including our 42” interconnect.

Paul J Colwell P.Eng.
Manager, Engineering Services
Engineering and Construction
Union Gas Limited

Tel. (519) 437-6981

Mobile (519) 365-0616

Fax (519) 437-6985

email: pcolwell@uniongas.com
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Isherwood, Mark

‘1-\_

Srom:
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0:
Cc:
Subject:

Attachments:

Isherwood, Mark

November-22-12 7:44 AM

‘Malini Giridhar'

Piett, Patti

RFP for an LCU Equivalent Service

RFP Package - Firm Exchange Service Draft Nov 21.docx.docx; TCPL LCU Discussion Letter
Nov21'12 DRAFT#3.docx

Malini — | am attaching both an early draft of the actual RFP and a near final draft of a letter | want to send to Don Beli
(where | explain about the RFP and ask some related questions). 1 do like the idea of the RFP being a joint
Enbridge/Union effort. The actual RFP will need some clean up still (this is a first draft), and would be easy to make
joint. For the letter, | would propose that | would just add a sentence and still have the letter as a Union letter. | have
copied Patti given she is running with the Service evaluation work (including evidence and the RFP). Thoughts? Mark

Mark Isherwood

Vice President, Business Development,

Storage and Transmission

Union Gas Limited | A Spectra Energy Company
50 Keil Drive Norlh | Chatham, ON N7M 5M1

Tel: 519-436-4527
Cell: 5949-359-5700

P
One of Canada’s Tap 100 Employers ( 100 .,D



Hagerman, Max

From: Colwell, Paul

Sent: November-29-12 2:16 PM

To: Byron Madrid

Cc: Craig Fernandes (Craig.Fernandes@Enbridge.com); Redford, Jim; Papini, Mario; Wellington,
Bob: Van Der Meersch, Dale; George, Michelle

Subject: Parkway West Facility

Attachments: ORLANDO-APP_B.pdf.pdf

importance: High

Byron, per our conversation last evening, attached is a sketch of our current thinking wrt a layout on the new property
that we are now planning to build on for Parkway West. The new property is directly across the 407 from our existing
Parkway facility, and straddles our existing Trafalgar pipeline system {see inset aerial photograph on the attached
drawing). This property is now under option to purchase. This layout is far from finalized, but at the end of the day we
should be relatively close to this. You will note that we have situated your facility on the north-east corner of the
property (abutting to MTO property to our immediate north). This location for you is ideal for us based on our planned
future usage within the remaining property, and we are hoping it will also be best for you in order to facilitate your tie-
ins into your existing distribution pipelines and the proposed GTA pipeline. We’ve kept your footprint basically the
same size, although you may want to evaluate whether your facility layout within your property is still suitable for this
new location (note, we may end up pushing your property just a bit further north on the final layout but it will be
basically in the same north/south bearing). We can discuss further at our meeting on Dec 11". In the meantime if you
need anything further please don’t hesitate to contact me. | will be putting together a quick agenda for our meeting, so
if you have specific items that you would like to discuss please send them through to me and | will see that they get
added before sending out. Also, could you please confirm who will be attending from your group so | have a head count
for the meeting facility and refreshments. Thanks Byron.

Paul ] Colwell P.Eng.
Manager, Engineering Services
Engineering and Construction
Union Gas Limited

Tel. (519) 437-6981

Mobile (519) 365-0616

Fax (519) 437-6985

email: pcolwell@uniongas.com




[4

i

v
i
w .
EENM TMeCER oy Lo e 4
H EEERS Sl
“w L1
i .
-2 =21
22
& H
i
—_—
VNG VG et EG ..
«a3sles IINT L IWTREAID ThCTCE AL Ce: . -
.A.Laliu.v..rlﬂc?lnuﬁu!\l.l.h- '
e T PN Sl oS s I - { 3 =
SIASCT Iael NN SN L O 3T taCD Ales =05 - 1] S o vy — ~|l 1 e
RIS ﬂl.lbmu.n.g.ﬂll&n - = ’ - - ]
T TIEET RIAz s Inl B . - o i
cf
m & .- SR
_— —-caudie
= = == = i ] i P2+ -
2.8 J3Elzls S —m W MR RN
_ =% .
1
N ‘“3“
n- H acrem
“ m = O
of! P
- R "
'l."‘\.\!\.\l‘l.\l\
b
! — z
e H

-EEN

LI



Lindsay, Michelle

From: Malini Giridhar [Malini.Gindhar@enbridge.com]
Sent: December 3, 2012 9:16 PM

To: Isherwood, Mark

Subject: RE: Parkway West

Mark,

thanks for the update.

From: Isherwood, Mark [misherwood@spectraenergy.com]
Sent: Monday, December 03, 2012 5:57 PM

To: Malini Giridhar

Subject: RE: Parkway West

TCPL letter offered a few suggestions on the RFP - some which we included. Other than that
called for more consultation, too early to land on one service. Consistent with delay delay
delay. I did send back a note to TCPL and copied you - they were silent to any of the
questions I had asked on the forward haul - including capability and price. Mark

Marik
Office: (519) 436-4527
Cell: (519) 359-5700

----- Original Message-----

From: Malini Giridhar [mailto:Malini.Giridhar@enbridge.com]
Sent: November-30-12 4:41 PM

To: Isherwood, Mark

Cc: Redford, Jim

Subject: RE: Parkway West

Thanks Mark. Had a good meeting with Jim, though he spent most of his time with Craig...
What did TCPL's letter say?

Malini

----- Original Message-----

From: Isherwood, Mark [mailto:misherwood@spectraenergy.com]
Sent: Friday, November 30, 2012 6:55 AM

To: Malini Giridhar

Cc: Redford, Jim

Subject: Parkway West

I was thinking more about our conversation from yesterday, and came to the conclusion that to
the extent that you were being served off of the first 5 km of TCPL that you would not be
able to go to suction pressure without stranding the Union and GMI volumes for the TCPL open
season that need to be at discharge to get to Maple. If TC could otherwise flow those
volumes on the remaining line, they would not have build. I believe Jim is with Craig today
and yourself this afternoon - would be a giant step forward landing on this element for
evidence etc.. From Union's perspective, in terms of maintaining firm service ( without
curtailments) we are recommending the physical LCU. When we look at the physical flows, the
very likely oil conversion and integrity issues on TC (the current ones which limit capacity)
2015 for the LCU is the right decision. I do want to do more analysis on the exchange

1



volumes idea - I did get a letter back from Don on the RFP last night and we will likely be
doing the RFP on Monday. Will call you later in the day to catch up. Mark

Sent from my iPad



Redford, Jim

From: Craig Fernandes [Craig.Fernandes@enbridge.com)

Sent: January 11, 2013 8:42 AM

To: Colwell, Paul; Byron Madrid; Redford, Jim; Van Der Meersch, Dale
Cc: Wellington, Bob; Barnwell, Ashleigh; Wood, Matt; George, Michelle
Subject: RE: Enbridge/Union Engineering Conf Call

Paul,

I have sent an invite with a conference call number. | invited everyone on the e-mail from your end (even though |
missed the people on your .cc list initially, | did send them an invite, but you wouldn’t have seen that as it was sent
after). | also put Dale and Jim down as optional, mostly as an FYI.

If you think we may need to have a web meeting to show drawings etc., please advise, and | can set that up as well.

As we discussed, if you could send over the list of items you are looking for in advance, that would be appreciated and
helpful.

Regards,

Craig Fernandes, P.Eng, MBA

Manager, Regulatory Project Development
GTA Project

416-495-3007

From: Colwell, Paul [mailto:PColwell@uniongas.com]

Sent: Thursday, January 10, 2013 6:48 PM

To: Craig Fernandes; Byron Madrid

Cc: Wellington, Bob; Barnwell, Ashleigh; Wood, Matt; George, Michelle
Subject: Enbridge/Union Engineering Conf Call

Importance: High

Craig, per our discussion earlier this evening, next Tuesday afternoon for a joint Union/Enbridge Engineering conference
call would work for us (after 2 is best, if that timing works for your people). Also, attached is the latest layout drawing
that we have for Parkway West (the comments are just items that we need to change on our drawing yet). You will
note that we are showing a location for TCPL facilities; we are not planning to install a connection to TCPL at Parkway
West at this time, we just wanted to allocate future space for a connection and related facilities if it is ever needed. We
will prepare a list of questions and topics (and hopefully get them to you before the meeting) which we would like to
discuss with your Engineering/Planning folks.

Paul | Colwell P.Eng.
Manager, Engineering Services
Engineering and Construction
Union Gas Limited

Tel. (519) 437-6981

Mobile (619) 365-0616

Fax (519) 437-6985

email: pcolwell@uniongas.com



This email communication and any files transmitted with it may contain confidential and or proprietary information and Is
provided for the use of the intended recipient only. Any review, retransmission or dissemination of this information by anyone
other than the intended recipient is prohibited. If you receive this email in error, please contact the sender and delete this
communication and any copies immediotely. Thank you.



Passmore, Wayne

From: Passmore, Wayne

Sent: January-17-13 3:55 PM

To: Craig Fernandes

Cc: Redford, Jim

Subject: Enbridge Operating parameters - draft 18Dec2012.xlsx
Attachments: Enbridge Operating parameters - draft 18Dec2012.xlsx

Craig — | have heard that you have a question or 2 around the proposed detailed parameters. Please call me ASAP if
your concerns have not been already addressed.

Attached is a summary sheet that shows how we are looking at it.

Wayne Passmore

Union Gas Limited

50 Keil Drive, Chatham, ON N7M 5M1

Direct:519-436-5356 Fax:519-436-4643 Cell:519-365-0776

AOL/AIM: WaynePssmr

Don't Learn Safety by Accident
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Passmore, Wayne

From: Passmore, Wayne

Sent: January-18-13 5:01 AM

To: Craig Fernandes

Cc: Redford, Jim

Subject: Flows & voice mail follow up

Craig — | got your voice mail late last night. In summary, at Cons, Lisgar and Cons2, we are using a peak hour of 1/20" of
the peak day. For all compressed interconnects, like Parkway(TCPL) or Parkway(GTA), we use a 1/24" factor. The file |
sent shows a column or peak hour either 20 or 24. The compressor effectively acts like a flow controller. Enbridge
should be OK though with 17 or 18 km of NPS36 between Parkway and Albion, you should have lots of line pack to
manage or “convert” that to 1/20" at Albion.

Enbridge has contracted for 800 TJ/d to Parkway(GTA). We want to ensure that you have enough or managing forward
occurring heat value changes and LBA repayments etc., so | rounded up a bit to get 9500 103m3/hr x 24 hours for the
GTA point.

i am in Montreal and heading home this morning — please call, if there is anything else in your mind that prevents
Enbridge from signing the documents. We also need your letter back ASAP as well. | have sent it all to Malini and Tania
Persad also has a copy.

Thanks.

Wayne Passmore

Union Gas Limited

50 Keil Drive, Chatham, ON N7M 5M1

Direct:519-436-5356 Fax:519-436-4643 Cell:519-365-0776
mailto:wpassmore@uniongas.com Www.uniongas.com
AOL/AIM: WaynePssmr

Don't Learn Safety by Accident



Hagerman, Max

From:
Sent:
To:
Cc:

Subject:
Attachments:

Importance:

Colwell, Paul

January-23-13 10:46 AM

Craig Fernandes; Byron Madrid

Barnwell, Ashleigh; Wellington, Bob; Holsappel, John; Kacer, Tony; George, Michelle; Papini,
Mario

Enbridge Property al Parkway West

AA241-00-STUDY6-13.01.18.pdf

High

Craig, Byron; we’ve had to make a slight alteration to the proposed property at Parkway West that we are leasing to you
for your facilities (see attached). We’ve needed to adjust size and location in order to accommodate a high voltage pole
line and a service road running immediately north and east of your property boundaries. We've tried to make this up
somewhat by squeezing in on the empty available space to your south. If you are finding that the space we've allotted
to you is a bit tight for your proposed facilities we certainly could give you more space to the west (say another 30 to
40m) where our pipelines are coming into your property. Let us know if this change will cause you any issues and how

you'd like to proceed.

Paul J Colwell P.Eng.

Manager, Engineering Services
Engineering and Construction

Union Gas Limited
Tel. (519) 437-6981

Mobile (519) 365-0616

Fax (519) 437-6985

email: pcolwell@uniongas.com




3 - = & T & > - - H ml M ” M 2 : h b
i F 3 5 : ] H 3 i R 2 H g & : g
I I A H H P
NS0 U WU MO JOU W WO W O N N OO O O O O .

»

)
I

b
)
1
)
i
:
)
J

|
|
i

|
1
1
)
7
([}
J
c— T

- L~
1 L2 S -
m - R s it and
m . /u/.l./.
N
g HES
3, % ot [y
z nud e B ey -
oz !
| ®
{1 S e st b
< PR ! -
H
]

" .
)

emseenessonsrenenr e

« Ry = - Ry T

e~ mm e ma o me ceea e == 27T n?‘ evasnaarent 1 e

. -———an mm . ——-——— s 4 » l...”l\‘HH.t\.\.lt\\\-I.\li =
2 - evesnerenst -

PR BV - e 20 - ——
P i S et huu.\..\.w.\\..\Wh,.m
;;;;; \.\i.\.\ ---:..---.mnr--------n \

- o g l‘-----
..... e o -

» .. . -
-y
. . =t

. Sl 2

] . [ =

. . et i w T e e L 2

o "u . . S - ———— - - - - ——
. - a _._ ~iad @ llnlllliilrllli

v
)
Lt

W

P
.
n vmam
w
HIAIAR
I
e
aw
-
)
s )
I
b A
E) S
e w
13
f
x»

!
§
i
\
i
y
¥
.g\
i

Lem oo e an or or oo oa =e

o mm o mn  ood g

%

I

3

TT



March 4, 2013

Enbridge Gas Distribntion Inc.
2225 Sheppard Ave. East
Atria 3, 17" Floor

North York, ON

M2J 5C2

Attention: Mr. Craig Fernandes

Re: The Financial Backstopping Agreement ¢o Contract No. M12225 between
Union Gas Limited (“Union™) and Enbridge Gas Distribution Inc. (“Shipper”)

dated May 7, 2012

Dear Craig:

Pursuant (o the provisions of Scction 7 of the Financial Backstopping Agreement between Shipper
and Union, dated May 7, 2012, attached is an update of the Estimated Pre-Service Costs as of

January 31, 2013,

Yours very truly,

Mee) feaptrac.

Max Hagerman
Manager, Strategic Accounts

. on-

A Spectra Energy Crmpany 10495

pler s



As of January 31, 2013

FBA Tracking - Parkway West and Parkway Expansion Facilities

Tuble | - Schedul

1 I'BA Agreement

Dawn-Parkway Expansion

Forecas! Parkway West Profect Facilities Facllities
March 31, 2013 LCU Second Feed and Brantiord- |
Site Develupmwent | Parkway B Kirkwal] f'otal
Compressor Lngine
Packoge ) - - -
Fngmeening & -
). & Sl L2 R
L onnulants v i34 su.20 113 $i.d40
Land & Lascinents Si140 - $0.40
Cuntingeney 1DC LUNT - 01 $0.20
Total $0.60 $4.80 $0.20 sS4t si.o0e
Yable 2 - Cancellation & Spend to Date (Unmitigated)
Dawa-Parkway Expsnsion
NPT Parkwuy West Projert Facllities Facilities T'otal
' LCt Recand Feed ana Wrantford-
Stte Development | Parkwuy D Kiskeall
Compressor L agane
Pachapy po.al
Bigncering & §0.44 50 22 50,00 S0.03 $0.69
Consultunis
f.und & Easemenis - $0.34 50.00 $0.00 $0.34
Contingency/1DC . $0.02 $0.00 50.00 S0.02
Total 50.44 $0.59 $0.00 $0.03 $1.05
Table 3 - Estimated / Mitipated Costs to Date
Dawn-Parkway Expansion
31-lan-13 Parkwsy West Project Pacitities Facilities
. LCU Second Feed and Brantlord-
Site Development | Parkway *D* Kirkwall Total
Compressor Engine . } . . $0.00
Packape
Enginccsing & $0.44 $0.22 50.00 $0.03 50.69
Consultanis
Land & Eascments - $0.34 $0.00 50.00 £0.34
Contingency/IDC - $0.02 $0.00 $0.00 $0.02
Tatal §0.44 $0.59 $0.00 §0.03 S1.05

Cost mitigation assumptions per Schedule I - of FBA Agreement




- Schedule 1 FBA Aprecement

Table 4
r=£ﬁ———r—£'— Tawn-Parkway Expansion
Parkway West Profect Facilities Facitities
Far 1L Secand Feed and Bronilard
June 20, 2033 Site Development | Parkway *D* Kirkwalt fotal
Compressor Engme
Package - - - - -
Engncering &
Consullants 670 $0.40 S50 30.30 $1.90
Land & Ensernens - $0.90 LAY L{IK: —
Cotitigenc 11 SO RO )
Total {11 {R11) 41X S50 LX)
Table 5 - Schedule 1 FBA Aggecmcnt N
Parkwey West Project Facifities §  Dawn-Parkway Expansion
Forecast Facilities
Union'y Conditions Lcy Second Feed und m_ ‘
Precedent Dice 1 Site Developnient | Paclewny ‘D Kirkowall Tal
Compressor Engine
Packnge - $60.30 $0,30
Lapacering &
¢ onsoltants, ST S0.6 S0 Y0 S 40 $2.90
Land & Fasemants $1.70 - S0.50 L]
Cortingeniey/ 1C SOIG SN LY L3 1
Total (AR Ly 10 Ly ] .60 Te80

*Note: Union's internal approval Conditions Precedent Date for the Parkway West Project Facilities is

September 30, 2013 and for Dawn-Parkway Expansion Facilities is October 31, 2013.



Brady, Paula

From: Hagerman, Max

Sent: March-20-13 10:14 AM

To: Craig Fernandes; Jamie LeBlanc

Cc: Mastronardi, Paolo; Brady, Paula

Subject: Parkway West Pre-Service costs
Attachments: Enbridge FBA Tracking - March Summary.pdf

Craig/Jamie, attached as per section 7 of the FBA please find the most recent pre-service costs summary.
Please let me know if any questions.

Regards,

Max Hagerman

Manager

Strategic Accounts

Union Gas Liniitedt } A Specira Energy Company
50 Keil Drive] Chatham, ON

Tel: 519-436-4600 ext. 2163

One of Canada’s Top 100 Employers



FBA Tracking - Parkway West and Parkway Expansion Facilities

As of February 28, 2013

Tabie ¥ - Schedule T FBA A necment
awn o ay xpan on

Forecast Porkway West Project F Facilities Tatal
March 31, 2013 Second Feed and . Brantford- o
Lct Site Develo ment Parkway * Kirkwall
Compressor Engime
Packa ¢ -
Engtoe ring & .
| ¥ ol LI LY I $1.44
Consuhants
{and & Lasements - S0 30 . - $0.40
Contingency/fDC - SO n u.l $0.20
Tutal $0.60 $0.80 $0.20 §0.40 $2.00
Table 2 - Cancellztion & Spend to Date (Unmitigated)
Dawn-  riowey Expansion
Clebeleit rkway W ject Facilitics Facilitios Total
Second Jeed and Wrantlord-
ey Site Mevelopment §  Parkway *0Y Kirkwalt
Compressor bupme . ) SO
Pire hagee
Lugincermg & 05t $0.26 $0.00 $0.03 $0.82
Constuliants
Laed & Lascmenls - 80.36 S0.60 S0 00 $0.36
Contingency/IDC - 50.03 S0.00 shoo $0.03
Total $0.53 $0.66 50.00 $0.03 51.2)

Table 3 - Estimated / Mitipated Costs to Date

D wa-p yE slon

8Feb-13 Parkway West Projeet F Facilities
. Sccond Feed and e B adord-
Lcy Site Develo ment | orkway D Kirkwall
Compressor Engine ) . )
Packa
Lngincering & 5 4

Consultams $0.53 $0.26 $0.00 $0.03
Land & Luscments 50.00 $0.36 $0.00 $0.00
Contingency IDC - $0.03 S0 00 S0 00
Total $0.53 $0.66 $0.00 $0.03

Cost mitigation assumptions per Schedule 1 - of FBA Agreement




Table 4 - Schedule | FBA A reement

uwn- ar way xpans on

Porkway West Project Facilities tacifitus
P veny Lot ceconid et and rant o ¢
June 3L, 2013 Site Development  Parkway *)° Kirkwall lotal
S0.50 $0.30 $1.90
- .l .
ol B { %1
.} .
Table 5 - Schedule | FBA Apreement
. West Project Facilities ‘Dawn-Parkway Bxp asion
Forec st ¥ .
Union's Cenditions LCU Second Feed  nd Brontlard- |
Precedent Bpter Site Bevelopuvent | Pavkveay ‘D’ Kirkwall Tutai
{ owupresson Lagaine
Packaoe . - 5030 $030
bogioeerang &
Consahint 00 U] SH90 $0.40 $2.90
Luod de Lusernent S0 SO1D (31
 anfimgency 113C - 010 5010 3010 1% | N
Total LX) §TdY STAN LX) L121]

*Note: Union's internal approval Conditions Precedent Date for the Parkway West Project Facilities is
September 30, 2013 and for Dawn-Parkway Expansion Facilities is Oclober 31, 2013.




Isherwood, Mark

A7 5rom: Malini Giridhar [Malini.Giridhar@enbridge.com])
L5 }nt: March-21-13 9:03 AM
“To: Isherwood, Mark
Cec: Jamie LeBlanc
Subject: Your voice mail
Mark,

Thank you so much for your offer of flying Jamie and me down to Chatham with you. Happy to accept the offer.

We are still working on our cost estimates, so | think it is unlikely that we would be able to sit down with TCPL and
discuss the estimated liability schedule by next week. Accordingly, | hope you will consider filing it a little later -
possible within 2 weeks of filing your application.

Malini Giridhar

Vice President, Gas Supply
Enbridge Gas Distribution
500 Consumers Road
North York ON M2J 1P8

Tel: 416 495 5255



c;":}:.’.':?
~To:
Cc

|r.r

Isherwood, Mark

Sui)ject:
Attachments:

Mark/lim,

Craig Fernandes [Craig.Fernandes@enbridge.com]
March-25-13 9:33 AM

Redford, Jim; Isherwood, Mark

Malini Giridhar; Hilary Thompson

CONFIDENTIAL: GTA Opinion DRAFT (v0 9)_031913
GTA Opinion DRAFT (v0 9)_031913.docx

Attached is a draft report from EN Engineering. The intent was to verify other similar operators and the dependency on
a single entry point/gate station for their systems.

Please treat this as confidential, but we do plan on filing it after it is completed. Is there any chance you can get
someone to quickly validate the Boston and NY stats? A double check would be appreciated.

| will also forward the appendices, but the files are too large for a single e-mail.

Regards,

Craig Fernandes, P.Eng, MBA
Manager, Regulatory Project Development

GTA Project
416-495-3007
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Mastronardi, Paolo !

From: Mastronardi, Paolo

Sent: April 3, 2013 5:12 PM

To: 'Craig Fernandes (craig.fernandes@enbridge.com)’
Cc: Redford, Jim

Subject: GTA Opinion Draft

Contacts: Craig Fernandes

Craig, per our conversation | had our Houston/Boston folk confirm the Spectra related stats in the report and they are
good with data/tables. Like | mentioned, they appreciated you quoting the source, it assisted with reconciling the
numbers.

Thanks,

Paolo Mastronardi
s Prevetopment Mo
i ¢ it ! ' i )

Divect - 519 K204 I 0
b Mastrontdoon



Brady, Paula

From: Hagerman, Max

Sent: April-10-13 12:05 PM

To: Craig Fernandes; Jamie LeBlanc

Cc: Mastronardi, Paolo; Brady, Paula
Subject: Parkway West Pre-Service Costs
Attachments: Enbridge FBA Tracking April Summary.pdf
Importance: High

Craig/Jamie, attached as per section 7 of the FBA please find the most recent pre-service costs summary.
Please let me know if any questions.

Regards,

Max Hagennan

Manage+

Shateg Aveounks

LMon Va8 et e Py Gy
50 ket Ditve] Chatham DN

Tel: 519-436-4600 ext. 5002163

O of Canada's Top 100 Employers ( f ll(,'nl '



FBA Tracking - Parkway West and Parkway Expansion Facilities
As of March 31, 2013
dable I Schedule 1 FBA Aprecment
Forceost Parkway West Profect B litles Dawn-Parkway Expansion Facllities Yotnt
Mureh 31,2013 . Second Feed and . Brantford-
1.l N Packwny *0* -
Site Development Kirkwalt
Compreessor P ogine
1 g )
I ngncenng & . y
. SH.60 SO0 S0 SiL3qa $1.40
4 onsufiinty
Land & Unseimems . S a0 - - $0.40
Contgeney 11X st 10 - S0 10 $0.20
‘Total $0.56) $0.80 $0.20 $0.40 $2.00
Vable 2 - Cancellation & Spend o Date
I Mareld Parkw v West Pr:jw F;n‘eflhiles : Dawa-Parkway kxpnnu;:n F ;cll::ics Fetal
, Sevond Feed nut . Corae rontford-
LCY Site Developruent Parkway 1) Kirkwuft
Compressor [ agine :
Packape S6.00
tngceciug & .55 $0.28 000 50.04 SUKG
{ onstiitanls
and & Lusements - $0.40 S0.00 SO Q0 D)
Cont ngeney/1DC - S0.04 S0 00 S0 00 vog
Total $0.55 §4.7t $0.00 50.04 §1.30
Table 3 - Estimated / Mitipated Costs to Date
1-Mar-11 Parkw y West Pns)jecﬂ; Ceed and Dawan-Parkway Expnns;on F‘:cﬂ:ms Fotal
. econ an e rantford-
Lcu  SiteDevelo mem  orkway'D Kirkwall
Compressor bngine . . . ) $0.00
Packs
Engincorng & $0.55 50.28 $0.00 50.04 S1.86
Consultams
Land & Eascments $0.00 $0.40 $0.00 $0.00 $040
Contingency IDC - Su.04 S0 00 S0.00 $0.04

lotal $0.85 $0.71 $0.00



Table 4 - Schedule 1 FBA Agreement

[ T Purkwny West Project Racilltics Nawa-Parkway Expaaston Facillties
usce st 1.t Second Feod and Tirantlard-
June 30, 2043 Site Develapment Parkway ‘D’ Kirkwalf 1 otal
Compressor Lopime
Packape - - -
Iogteeimg &
C onsultants. S0 70 $0.40 $0.50 SO A $1.90
Lamd & Fusements 30.40 SO0 S0
L pehy 1DC 8011 RO NI $0..20
Total (10 LX) F0.50 LR L3}
Table S - Schedule § FBA A reement
Fareensy , West et F awa- ‘arkway Expaasion Fac ties
L nion's Caoditions LCU Sccond Feed and rant or -
Precedent Date* Site Develo ment Parkway ‘I’ Kirkwall Totul
Compressor Fogine
Packs ¢ - $0 30 - $0.30
I npeenigz &
(unsultsnts ML o0 S0.90 SOA0 $140
bt & Fasem ot TR0 T L
Lontmpency 100 LN ] . 10 ) ) -
fatnl T A 5 % ' )y .

b

*Nole: Union’s internal approval Conditions Precedent Date for the Parkway West Project Facilities is

September 30, 2013 and for Dawn-Parkway Expansion Facihties is Oclober 31, 2013.




Enbridge, TransCanada and Union Gas Coordination Meeting

Date:
April 15, 2013

Attendees:

TransCanada — Tim Stringer, Lisa Deabreu, Brian West

Enbridge — Craig Fernandes, Byron Madrid, Cindy Mills, Lisa-Marie Dumond, Brian Wikant, Owen
Schneider, Aman Haq

Union Gas — Jim Redford, Max Hagerman, Michelle George, Paul Colwell

Purpose of Meeting: to introduce project teams to one another and discuss coordination of associated
infrastructure projects over the 2013-2015 time-frame.

Key Discussion Points:

Enbridge project planning:
e 2015 in-service for Segment A and B
e 2015 in-service for Parkway West Gate Station
e Pre-filed evidence update currently being filed with the OEB
o Segment A and Segment B required to move incremental Dawn-Parkway contracted volumes to
intended market

TCPL project planning:
e TCPL preliminary route for NPS 36, 13 km 2015 EME follows Highway 50 to a 500 kV power line
and then to the Parkway-Maple corridor
e Targeting late November 2013 NEB Section 58 filing with approval expected by Q3 2014
e Targeting late October 2015 in-service
e New interconnection to Union at Parkway West targeting early Q4 2015 in-service and does not
require check measurement

Union Gas project planning:

e Parkway Projects consist of a reliability project (Parkway West Project) and a growth project to
serve % Bcfd of incremental Dawn-Parkway demand (Parkway D compressor and Brantford-
Kirkwall looping)

e Parkway West Project to be in-service in stages

o 2014 - Parkway (Consumers 2) interconnection along with site grading and
preparations, tie-in to Dawn-Parkway System, replacement of NPS 26 and NPS 34
pipelines across the station property and station headers

o 2015-Plant C compressor and remaining associated facilities

o Parkway West Project application submitted January 29, 2013

e Parkway growth projects (Plant D compressor at the Parkway West site and Brantford-Kirkwall
looping) to be in-service November 1, 2015

e Parkway growth projects application submitted April 2, 2013



e Jim Redford to have a follow up discussion with Craig Fernandes regarding the Parkway West
Gate Station timing



Action items:

Joint Engineering/Construction Team

Need identified for coordination between project development teams.

Engineering/Construction Team to discuss engineering design, schedule and construction issues related
to the Enbridge, TransCanada and Union Gas projects. Tim Stringer to follow up with Larry Jensen to
schedule initial Engineering/Construction Team coordination meeting. Engineering/Construction Team
meetings to be scheduled regularly starting with bi-weekly occurrences.

Include Larry Jensen, Byron Madrid, Paul Colwell, Roger Piett and Brian West (minimum) on
invite

Schedule initial meeting as soon as possible - week of April 22" preferred

Technical team leads to draft discussion items list for consolidation and circulation prior to the
meeting — will include: ownership of the tie-in (Bramwest), ownership of the pipeline between
Parkway West and TransCanada’s existing valve site, detailed design requirements, sharing of
project schedules, etc.

Tim Stringer to set up a meeting between Byron Madrid, Paul Colwell and Brian West to get
clarity on the land requirements from Infrastructure Ontario for all of the related projects and to
discuss overall lands coordination

Need to develop a common milestone schedule encompassing all related projects at the first or
second meeting

Jim Redford to set up a meeting with Tim Stringer to discuss who will own the pipe between the
TransCanada valve site and Union’s facilities at the Parkway West site

Jim Redford to develop a letter of understanding between Union and TransCanada detailing
ownership and operation of the Union/TransCanada interconnection facilities

Paul Colwell to forward geo-technical information on the Parkway West site to Byron Madrid
Lisa-Marie Dumond to contact Doug Schmidt regarding the Environmental Assessment
information for the Parkway West Project

Paul Colwell and Byron Madrid to follow up on zoning approval and site plan approval next steps for
Parkway West:

 Pre-consultation for zoning on April 22™ - Paul Colwell to follow up with Byron Madrid and Bill

Coldicott on results

e Paul Colwell and Byron Madrid to discuss whether Parkway West ECA is to be a common site

plan application or two separate ECAs. Results to be communicated to the Enbridge,
TransCanada and Union Gas project teams.

Engineering/Construction Team leads (Byron Madrid, Paul Colwell and Brian West) to exchange a list of
technical assumptions and detailed design requirements for further discussion.



e Communication signals, ownership of each element of the proposed facilities, tie-in points,
cathodic protection, induced currents, station design parameters, access, etc.

Joint Stakeholder Relations Team

e Need identified to have coordinated stakeholder relations since one party is likely to be asked
about the projects proposed by the other two parties (consistency required)

» Team would cover media, First Nations, all levels of government, landowner, permitting,
regulatory (potentially) and other stakeholder relations

¢ Jim Redford to provide Union Gas contact details for Stakeholder Relations Team to Cindy Mills

¢ Cindy Mills to schedule recurring meeting — suggest bi-weekly to start

e Need to draft issues list for initial meeting and discuss common key messages as soon as
possible

Procurement

o Recognized as an opportunity for Enbridge, TransCanada and Union Gas to work together and
create value

e Procurement Team can be formed to discuss strategy regarding procurement of services and
materials with initial focus on construction contracting (joint engagement of HDD contractor and
efficient logistics such as mobilization and demobilization). Pipe order (mill space, etc.) and
other long lead items could be discussed following. Scope to include scheduling, logistics and
costs.

e Procurement Team to be initiated after Engineering/Construction Team gets together and
would be a sub-set of the Engineering/Construction Team. Procurement Team to be developed,
including representatives from Enbridge, TransCanada and Union Gas.

e Procurement Team would have recurring meetings as part of the Engineering/Construction
Team discussions

e Common regional spare parts was mentioned as an item to be discussed jointly amongst the
Procurement Team and the Engineering/Construction Team



!

y

Isherwood, Mark

“Srom: Malini Giridhar [Malini.Giridhar@enbridge.com)
nt: May-07-13 2:53 PM
o: Isherwood, Mark
Subject: FW: Parkway to Maple constraint - high level capacity additions
Mark,

Hope the weather improved and you were able to enjoy the rest of your vacation in Virginia. Following up on our
conversation yesterday, | thought we should think about all strategies for de bottlenecking including putting out a
compromise solution to TransCanada. There are a few considerations here:

1)

2)

3)

4)

5)

Cost and capacity of a build out to Maple once the GTA project is in. Below is Enbridge’s estimate of what a
phased build up of capacity from Parkway to Maple by building downstream of Albion looks like — the capacities
below reflect NPS 36 all the way through from Parkway to Albion and | assume that the cost of the additional
build will not exceed $250M.

Ensuring that there is no more than a year’s delay in the build out to Maple, given that TCPL’s current toll model
is until 2017. In order to create the conditions for TransCanada to continue to serve the eastern market, we
need to explore a transition approach to shifting volumes from long haul firm to short haul firm as well as a
strategy to shift discretionary volumes required for seasonal/peak demand to short haul as appropriate. As
identified in TCPL's slide there is atleast 700 TJ of peaking demand in the Eastern Triangle that is unlikely to go
away ( plus the 300TJ/d of firm) absent the Iroquois market completely disappearing. Finally there is a potential
for some or all of the back haul to become forward haul given the potential doubling of Great Lakes that can
result in Great Lakes TBO costs exceeding a forward haul TBO on Union and Enbridge and the cost of build from
Albion. Reductions in back haul increase the flow through Parkway and will support your Brantford to Kirkwall
build. We should be looking at solutions that allow some retention of volumes from Empress along with a
sizeable shift to Dawn/Marcellus where the growth is. My thought is that we can put forward a transition plan
that will allow for increments of say 25% shift from long haul to short haul over each of the 4 years from 2017 to
2020, or some mix of FT/discretionary volumes that currently serve the direct purchase market.

We need to encourage TCPL to think about the long haul revenue requirement differently from the
consequences of oil conversion. The first is a 5 to 7 year problem given the NEB’s mandated depreciation rate.
The revenue impacts on TCPL or the remaining NBV of the NOL from 2017 could be amortized over the
remaining life of the rest of the Mainline assets. At the end of 2017, there should be no more than 0.6B NBV
remaining — this might be a reasonable approach if we assume that the NOL continues to serve some of the
markets in Ontario into the future

The substantial risks of jeopardizing the $50.9 B of investment that TCPL has committed to support for both
Union and Enbridge which are a necessary precondition for any eventual growth of volumes from Parkway. |
would like to discuss these with you prior to the meeting with Patrick on Thursday if possible.

We obviously need a lever that dissuades TCPL from forcing long term long haul contracts on us that pre-empt
new supply from reaching the market. We had already highlighted this to the NEB in the hearing. In conjunction
with the NOL rate base issue another lever we can think of is that long term contracts on the NOL for existing
capacity are inconsistent with the transfer of Mainline assets at NBV and should require transfer at market
value. This will be a difficult argument to make and we need to think through the precedent setting possibility
but we should explore legal/regulatory grounds for this.

At our meeting on Thursday we should also discuss sending a letter from MAS to Russ Girling on the conversion of the
NBS to oil and our reliability concerns as well as the MAS response to the Compliance Filing. This could be an
pportunity to lay out the deficiencies of the NEB decision with respect to serving the market.

Thanks



Malini

_From: Craig Fernandes
$nt: Monday, May 06, 2013 4:29 PM
~40: Malini Giridhar

Subject: Parkway to Maple constraint - high level capacity additions
Malini,

As discussed, the following table shows the rough increments of capacity we would expect from the coordinated builds.

Estimated
Incremental
Capacity Through
item Parkway
T/

Enbridge GTA project 400
TCPL loop to Vaughan 400
Maple compression 140
TCPL looping of Vaughan 260
Enbridge growth
(organic over time through
GTA project facilities) 200

« lease let me know if you have any questions or concerns.
Regards,

Craig Fernandes, P.Eng, MBA

Sr Manager, Regulatory Project Development
GTA Project

416-495-3007



Hagerman, Max

From: Hagerman, Max

Sent: May-10-13 12:02 PM

To: ‘Craig Fernandes', Jamie LeBlanc (jamie.leblanc@enbridge.com)
Subject: Parkway West Pre-Service costs

Attachments: Enbridge FBA Tracking - May Summary.pdf

Craig/Jamie, attached as per section 7 of the FBA please find the most recent pre-service costs summary.
Please let me know if any questions.

Regards,

Max Hagerman

Manager

Stralegic Accounts

Union Gas Lunthnd | 24 Spevhir Encigy Compony
50 Keil Drive| Chatham, ON

Tel: 519-436-4624

One of Canada’s Top 100 Empioyers B



FBA Tracking - Parkway West and Parkway Expansion Facilities
As of April 30, 2013

Fable |- Schedole ! FBA Apgreement
==

FForecas) Parkway West Project Facilities Dawn-Parkway Expansion Faeilitics Total
Morch 31,2083 . Second Feeel and . Bruntford-
140 . Parkway *D .
Site Development Kirkwaill
Compressor Engine
Pochipe )
Fipineerng & $0.60 $0.30 $0.20 0.3 $1.40
Consultants
Land & Easements - $0.40 - - $0.40
Contingeney/IDC - $0.00 - 0.1 $0.20
Total $0.60 $0.80 $0.20 $0.40 $2.00
Fable 2 - Cancellation & Spend to Date
Y S o e . ; I .
WA prors Parkway West Przfec( f"la;-rm:m - Dawn-Parkway Expans;on M:"::ms Total
. Second Feed an y s rantford-
LCY Site Development Parkway ‘D Kirkwall
Compressor Engine ) ) B N $0.00
Package
Engincering & $0.66 $0.33 -50.00 $0.03 $1.02
Consullants
Land & Easemenls - $0.42 $0.00 50.02 50.44
Contingency/IDC - 50.05 -50.00 $0.00 50.05
Total $0.66 $0.80 ~$0.00 $0.05 $1.51
Tablc 3 - Estimated / Mitigated Costs to Date
W-Apr-13 Parkway West Pr:jcct :n::::u - Dawn-Parkway l.-.xpnnl;ou F:cirl:lu Yotal
. Secan an e rantford-
Lcv Site Developmene |  Parikway °D Kicowall
Compressor Logime ) . ) ) 000
Puckape
l;xlgmccnng& $U.66 50.33 S0.4m) S0.03 sLu2
Cunsuhiants
Land & Lasements 50.00 $0.42 S0.00 $0.02 $0.44
Contingency (1D - S os S0.04 $0.00 S0.08
Tatal £0.66 $0.80 -50.00 50.05 LY K




Table 4 - Schedule 1 FRA Agrecinent

Parhwny Wost Project Fnellitiey

Dawn-Parkway kxpansion Fucilities

It evast 1¢t Second Feed iond Brantford-
June W, 2012 Site Development Pavkway *1)° Kirkwall Latal
Compressor Engsie
Packane * - -
Logmicering &
{ wasultan(s St 7 0.0 5050 St1 30 sLon
Lond & Liscinents SAD SO NMLSY
Contiipeney s W ST MLZH
l'otul MLTO $4.90 S50 SO.50 $2.6i
Table 5 - Schedule 1 FBA Agprecment
Forecast Purkway Went Praject Facillties T);wu-l'arkwny Expansion Facilitics

Uniun's (‘ondllionﬂ LCU Second Feed and ~ Brantlord- ]

Precedent Datet Site: Development Purkway ‘B" Kirkwash Totul
Compressar 3 ngane
Puckuge - 5130 - $0.30
L ngincenioge &
Consultinis s S 60 SU Uy S0.30 200
Land & Casvimenis S . MY 10 STRO
Contmpeney 1 M0 SHI0 LIV L0k —
¥ ainl 5500 ¥4 st $0.00 25,30

*Note: Union’s internal approval Conditions Precedent Date for the Parkway

Scptember 30, 2003 and lor Dawn-Parkway Expansion Facilities is October 3 1,2013.

West Project Facilities is




Hagerman, Max

From: Byron Madrid [Byron.Madrid@enbridge.com]

Sent: May-16-13 6:49 PM

To: Papini, Mario

Cc: Colwell, Paul; Wellington, Bob; Barmwell, Ashleigh; GTA Document Control; Tyler Horton;
Felicia Baylis

Subject: RE: Site Planning / Site Alteration Con - Call, Tues May 21

Attachments: GA-PARKWAY WEST-001.dwg; GA-PARKWAY WEST-001_1E.PDF

Hi Mario,

As mentioned in the May 9" meeting with Union Gas and TCPL, we currently only have a plot plan for the Enbridge Gas
Facility at Parkway West. | have attached CAD and PDF files for the most up to date plot plan that Enbridge Gas has.

We have not had a chance to do any additional design work on our facilities. This file captures the March 18, 2012
layout revision Enbridge made in relation to the Parkway site location moving south of Derry Rd.

Please confirm receipt of the file and let me know if the CAD format was acceptable.

Thanks.

Byron Madrid, P. Eng.

Mgr. Engineering & Construction
GTA Project

Enbridge Gas Distribution
Office: 416-758-4481

Cell: 647-519-1865

From: Papini, Mario [ mailto:MPapini@uniongas.com]

Sent: Thursday, May 16, 2013 9:34 AM

To: Clay Cope (ccope@walterfedy.com); 'daniel. matthews@focus.ca’; Byron Madrid; Harris, Joe

Cc: Hannemann, Jacqueline; Holsappel, John; Schmidt, Doug; Romanick, Greg; Piett, Roger; Colwell, Paul; Wellington,
Bob; Barnwell, Ashleigh; George, Michelle

Subject: Site Planning / Site Alteration Con - Call, Tues May 21

Importance: High

Gentlemen, please forward your list of dwgs (including your specific dwg name and dwg #) that you feel constitute the
dwgs needed for the site plan approval submission. (see attached for your specific deliverables). With dwgs due today,
it will be in our best interest to have a full inventory of dwgs that each firm is managing. There have been many dwgs
already circulated and even reviewed which is great news, but | am concerned there may be gaps or misunderstandings
of what is required. Please have you list sent prior to the meeting on Tuesday to all folks on this email. Note that John
Holsappel has been tasked to lead the meeting for union gas with the intent on focusing on your specific dwg list and
timeline to turn around comments. We are now moving into a dwg red-line process which John is very familiar with.
The intent is to have dwgs updated, named accordingly and in Stantec’s hands by the first week of June.

Joe, please provide the same for your list of dwgs (ie specific dwg name and dwg number). | understand that Doug has
been tasked with leading the landscaping plan for the Derix and Plant properties. Please assign names and numbers to
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isherwood, Mark

AnSrom: Malini Giridhar [Malini.Giridhar@enbridge.com)
ot May-27-13 12:05 PM
“To: Cabana Patrick; Isherwood, Mark
Subject: RE: Enviornmental Assessment for Albion to Maple
Mark,

As discussed with you on the Friday call, | followed up on this with Guy and will have to decline participation at this
stage based on the content of our MOU with TransCanada. Accordingly, this work would have to proceed without
Enbridge sharing in the cost.

Malini

From: Cabana Patrick [mailto:PCabana@GazMetro.com]
Sent: Monday, May 27, 2013 10:50 AM

To: Isherwood, Mark; Malini Giridhar

Subject: RE: Enviornmental Assessment for Albion to Maple

Thank you Mark,
GM is comfortable to share these costs with Union or Union and EGD.

Patrick

““De : Isherwood, Mark [mailto:misherwood@spectraenergy.com]

Envoyé : 26 mai 2013 10:11

A : Cabana Patrick; Malini Giridhar

Objet : Enviornmental Assessment for Albion to Maple
Importance : Haute

On our Friday call I had promised to get back to you both with the cost of doing the Environmental Assessment for
Albion to Maple. The cost is expected to be $150,000 over 6 months and the spend rate would be $25,000/month. If
we tell them to stop the costs stop —so it is really just the consultant time in the field. As discussed | would recommend
that we do this to preserve the MAS option to build for 2015 or 2016. it will help our negotiation position with TC and
may ultimately be required for us to build. Let me know as soon as you can if you are comfortable to share this cost 3
ways (Enbridge, Gmi and Union) or two ways (Gmi, Union). Mark

Mark Isherwood

Vice President, Business Development

Storage and Transmission

Union Gas Limited | A Spectra Energy Company
50 Keil Drive North | Chatham, ON N7M 5M1
Tel: 519-436-4527

Cell: 519-359-5700

/'\
One of Canada’s Top 100 Employers ( 100 D



is email communication and any files transmitted with it may contain confidential and or proprietary information ond is
vided for the use of the intended recip ent only. Any review, retransmission or dissemination of this information by anyone
ther than the intended recipient Is prohibited. If you receive this email in error, please contact the sender and delete this
communication and any copies immediately. Thank you.



Filed: 2013-06-19
1:3-2012-0451/1:B-2012-0433/1:B-2013-0074
Exhibit LA1.UGL.CCC.6

UPDATED

UNION GAS LIMITED

Answer to Interrogatory from
Consumers Council of Canada (“CCC™

Ref:  p. 78/121

Please provide all correspondence between Union and EGD regarding the Parkway West Project.
Is EGD fully supportive of Union’s proposals? If not, please explain where there is not
agrecment between EGD and Union.

Response:

Yes, Enbridge is fully supportive of the Parkway West Project. The Parkway West Project
provides the reliability and resilience required for Enbridge to increase its reliance on natural gas
delivered at or through Parkway. This allows Enbridge to adjust its natural gas supply portfolio
to increase access to the Dawn Hub and reduce gas costs to its customers by an estimated $170
million annually (EB-2012-0417, Exhibit E, Tab 1, Attachment page 2 of 5).

Please sec Exhibit LA1.UGL.CME.5 Attachment 1 for correspondence.



Filed: 2013-06-19
1EB-2012-0451/1:13-2012-0433/1EB-2013-0074
Ixhibit LAT.UGL.CCC.10

UPDATED

UNION GAS LIMITED

Answer to Interrogatory from
Consumers Council of Canada (“CCC™)

Ref:  Section 8, p. 9

Plcase provide all correspondence between Union and EGD regarding the Brantford-
Kirkwall/Parkway D Project. 1s EGD fully supportive of Union’s proposals? If not, pleasc
explain where there is not agreement between Union and EGD regarding the proposed
lacilitics.

Response:

Enbridge has exccuted contracts to secure an incremental 400 TJ/d of Dawn-Parkway
transportation capacity. The agreements include the M12225 transportation agreement, a
precedent agrecment and a financial backstopping agreement, which provides financial
assurances during the development of the facility. Please see Attachment |.

Please see Exhibit LAl.UGL.CME.5 Attachment | for correspondence.



Updated
Unredacted Version
Filed: 2013-07-10

June 20, 2013 CONFIDENTIAL COPY

Ontario Energy Board
2300 Yonge Street
Suite 2700

Toronto, Ontario
M4P 1E4

Attention: Ms. Kirsten Walli, Board Secretary

RE: EB-2012-0451 - Greater Toronto Area (“GTA”) LTC Project
EB-2012-0433 — Parkway West Project
EB-2013-0074 — Brantford — Kirkwall/Parkway D Project
Union Gas Limited — Additional attachments to interrogatory responses (Exhibit
ILAL.UGL.CCC.7 and 11)

Dear Ms. Walli,

Please find attached Union’s correspondence related to Exhibit .,A1.UGL.CCC.7 and Exhibit
ILAL.UGL.CCC.11. The correspondence between Union and TransCanada Pipelines Limited ( TCPL) has
been filed in redacted form. Unredacted copies will be filed with the Board in confidence. Union asks
that this correspondence be treated as confidential pursuant to the Board’s Practice Guidelines on
Confidential Filings and Rule 10 of the Board’s Rules of Practice and Procedure as the discussions were
carried out under a signed confidentiality agreement between the parties.

If you have any questions with respect to this submission please contact me at (519) 436- 5473.

Yours truly,

Karen Hockin
Manager, Regulatory Initiatives

cc: Crawford Smith, Torys
All Intervenors



UNION GAS LIMITED

Answer to Interrogatory from
Consumers Council of Canada (“CCC™)

Ref: p.78/121

Please provide all correspondence between TCPL and Union regarding the Parkway West
Project. Is TCPL fully supportive of Union’s proposals? If not, please explain where there is
not agreement between TCPL and Union regarding the proposed facilities.

Response:

Union previously provided materials presented or exchanged with TransCanada regarding
Union’s proposed projects in EB-2011-0210 in Exhibit J.B-1-7-8(e) as attachment 6 and in
Exhibit J.B-1-7-9, attachments 1 and 2.

Union also filed materials presented to TransCanada with respect to the proposed projects in EB-
2012-0433, Schedule 8-4 and EB-2013-0074, Schedule 9-2.

Union, Enbridge and TransCanada discussed the infrastructure required in Ontario to provide
reliability and security of supply at Parkway and to serve the changing transportation demands of
Union, Gaz Metro and Enbridge. By letter dated January 31, 2013, Union requested
TransCanada’s agreement with respect to the results of those discussions, specifically Union’s
proposed Parkway West Project and the Brantford-Kirkwall pipeline/Parkway D Compressor
projects.

By letter dated February 8, 2013 (Exhibit ., A4.UGL.CCC.23),TransCanada has indicated to
Union that it is not opposed to the addition of a compressor for loss of critical unit protection as
part of the proposed scope of the Parkway West Project.

Please see Attachment 1 for the two letters between TCPL and Union referenced above.
Please see Attachment 2 for additional correspondence (redacted).
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Redford, Jim Attachment 2
From: Redford, Jim

Sent: September 27, 2012 6:15 AM

To: Chris Tosi

Cc: Don Bell; Tim Stringer; Isherwood, Mark

Subject: PARAMETERS FOR COMPRESSION PROPOSED AT PARKWAY WEST

=

We were considering two compressor sizes for Parkway West to serve load growth and the Loss of Critical Unit. One
nominally was a Rolls Royce RB211 unit at 47,000 HP and the other a Solar Titan unit at 20,300 HP. | have included the
design parameters below for review of the TCPL compressor fleet to determine whether there are existing compressors
that meet the parameters and could be sold to Union. Once candidates are identified from the TCPL fleet we would
need further discussion with respect to those specific compressor units.

Compressor A (~47,000 HP — Winter Rated @ -26°C)

Design Point (Peak Day Requirement
Ps = 490 psig

Pd = 946 psig

Q = 1400 MMcfd

We would also want to be able to move gas on a more regular basis at lower head conditions. Below are two conditions
that we may see during regular operation. These parameters are preliminary.

Condition #1
Ps = 540 psig
Pd = 946 psig
Q = 1600 MMcfd

Condition #2
Ps = 640 psig
Pd = 946 psig
Q = 1500 - 2500 MMcfd

Compressor B (~20,000 HP — Winter Rated @ -26°C)

Design Point (Peak Day Requirement)

Ps = 490 psig
Pd = 946 psig
Q = 600 MMcfd

We would also want to be able to move gas on a more regular basis at lower head conditions. Below are two conditions
that we may see during regular operation. These parameters are preliminary.

Condition #1
Ps = 540 psig
Pd = 946 psig
Q=700 MMcfd

Condition #2
Ps = 640 psig
Pd = 946 psig
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Both Compressor A and Compressor B would need to meet current emissions requirements and noise specifications (38
dbA at 100m - 35 dbA at 100 m for tonal components). If we are looking at an entire package (engine, PT, compressor),
we require the engine to be in an enclosure, and the compressor needs to be a beam style with dry gas seals. We
currently operate a fleet of Rolls-Royce and Solar turbines, so we would prefer those styles. Any Rolls-Royce RB211 DLE
engine needs to have the short combustors. We will assume that the engine, PT, and impeller would be zero hour
overhauled after purchase.

If you have any questions, please do not hesitate to give me a call. If | can’t answer your questions | can get answers for
you.

Jim Redford, P. Eng.
Director, Business Development & Strategic Accounts
(5619) 436-4577



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit LA1.UGL.CCC.7

Redford, Jim Attachment 2
From: Redford, Jim

Sent: October 5, 2012 11:58 AM

To: larry_jensen@transcanada.com

Cc: Tim Stringer

Subject: Telelconference Next Week

Can we schedule a time to teleconference next week to discuss the RB211 units that are available and the coolers that
are available?

We would probably need a list of the vintage, running hours, NBV, etc. prior to the call. If NBV is not available in the
same time as the technical information then we could proceed with the call based on the technical information. We’d
probably need some specifications on the coolers as well. Would it be helpful to provide our requirements for the
coolers?

I have asked internally who would take the lead from our Engineering group.

What times work best for you next week to talk for an hour or so?

Jim Redford, P. Eng.
Director, Business Development & Strategic Accounts
(519) 436-4577
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Redford, Jim Altachment 2

From: Redford, Jim

Sent: October 10, 2012 5:27 PM

To: ‘Larry Jensen'

Cc: Tim Stringer; Chris Tosi
Subject: RE: Mainline RB211 DLE Units
Importance: High

Larry, | talked with Paul Colwell and his questions are really around the specifications of the units (vs. physical location).
Here is what he would propose to cover:

e Drivers

e Compressors

e Auxiliary Equipment (exhaust, lube oil system, etc.)

e Combuster Version

e Gas Cooler Discussion
Paul was going to put some thought tonight into questions we could send in advance to help you prepare. | will forward
tomorrow when [ get them.

I have blocked off 4 p.m. eastern in calendars here for a call. 1 would expect Paul Colwell (Engineering Design) to join as
well as Matt Wood (System Planning).

Let me know whether that timing works. We could likely do 3 p.m. on Friday afternoon as well. 1 am only booking 45
minutes for the call.

Jim

From: Larry Jensen [mailto:larry jensen@transcanada.com]
Sent: October 9, 2012 7:09 PM

To: Redford, Jim
Cc: Tim Stringer; Chris Tosi
Subject: Mainline RB211 DLE Units

Jim, one of the action items | had from the meeting last week was to provide you with a list of RB211 units breaking out
the driver model, compressor model and the year of installation. The attached spreadsheet contains the requested data.
The table is a subset of data that we provided in the Tolls Hearing including the 2010 running hours.

Upon further review | determined that the LM1600 units we have are not DLE units so | have not provided any data for
those.

I have not yet got a Project Manager assigned to this project but I'll call you tomorrow and we can discuss arranging a
teleconference.

Larry

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.
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Redford, Jim Attachment 2
From: Larry Jensen [larry_jensen@transcanada.com]

Sent: October 19, 2012 6:36 PM

To: Redford, Jim

Cc: Jordy Miller; Chris Tosi

Subject: RE: Used Compressors

Attachments: Union Gas Mainline RB211 DLEUni s Is

Hello Jim,

I have attached an update of the spreadsheet that can be used to whittle down the number of possibilities. Jordy
identified two units that show up in my database as DLE units that do not currently have DLE engines so those are
eliminated. Two are eliminated due to capacity impacts from removal of the units. Four of the units are used to generate
electricity from the waste heat and although our lawyers say that the power company cannot stop us from selling those
units is not a battle | would recommend.

Jordy has also provided the information about the enclosures, GG hours and PT hours and | must confess that | don't
understand all of the headers so if you need an explanation contact Jordy. It would appear that Union’s requirement for
an enclosure has significantly shortened the list of possibilities. Unit 62D is the best candidate.

Once Paul and others from your side have looked at the data we can have another conference call to discuss next steps.

Larry

From: Redford, Jim mailto:JRedford union as.com
Sent: Friday, October 9, 2012 12:59 PM

To: Larry Jensen

Subject: Used Compressors

Any further thoughts on the revised spread sheet for the used compressors? | can set up a meeting for Monday when
Paul Colwell gets back if the data is available.

Jim

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.
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Redford, Jim Attachment 2
From: Bill Hanes [bill_hanes@transcanada.com]

Sent: November 14, 2012 3:17 PM

To: Wellington, Bob; Colwell, Paul

Cc: Redford, Jim; Hank Kenuck; Stephen Hall; Rueangratana Ratana-Rueangsri

Subject: RE: UPSULA SITE VISIT

Hi Bob,

The date and time are fine. It is the correct road however it is now call Gonyou Rd. Your site contact is Hank Kenuck.
Stn.tel# 807.986.2349 or his cell # 807.624.8205.

If you have any further questions please let me know,

...Bill

From: Wellington, Bob [mailto:bwelling@uniongas.com]
Sent: Friday, November 09, 2012 9:28 AM

To: Bill Hanes; Colwell, Paul

Cc: Redford, Jim

Subject: RE: UPSULA SITE VISIT

Hi Bill, we’d like to visit on the 23™. Our plan would arrive between 9:30 and 10am. Can you confirm that the site is
located on Concession Road 2 just of off Hwy 17 as shown in the aerial map below?
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Thanks, Attachment 2
Bob

From: Redford Jim

Sent: November 9, 2012 8:29 AM

To: Bill Hanes; Larry Jensen; Colwell, Paul; Wellington, Bob

Cc: Jordy Miller; Tim Stringer; Chris Tosi; Larry McLaren; Rueangratana Ratana-Rueangsn; Stephen Hall
Subject: RE: UPSULA SITE VISIT

Importance: High

Bob and Paul: You will be doing the site visits so it may be easiest if you make arrangements directly with Bill Hanes.

From: Bill Hanes [mail o: ill han s transcana a.com]

Sent: November 8, 2012 3:05 PM

To: Larry Jensen

Cc: Jordy Miller; Redford, Jim; im Stringer; Chnis Tosi, Larry McLaren; Rueangratana Ratana-Rueangsri; Stephen Hall
Subject: RE: UPSULA SITE VISIT

Hs Larry,

Either the 21 or the 23" will work.
Please advise which day when known so we can properly schedule tech.
Thanks

... Bill

From: Larry Jensen

Sent: Thursday, November 08, 2012 10:49 AM

To: Bill Hanes

Cc: Jordy Miller; Redford, Jim, Tim Stringer; Chris Tosi; Larry McLaren
Subject: FW. UPSULA SITE ISIT

Hi Bill;

TransCanada is in the process of exploring the possible sale of an RB211 DLE engine and PT (but not compressor) to
Union Gas for an expansion project in the Toronto area. We have selected two potential candidates, 62C and 62D,
although only one of the two units will be sold. We have reached the stage where Union’s technical experts would like to
see the equipment. Jordy Miller has provided your name as the person to arrange a site visit for Union. My contact
person at Union is Jim Redford and the email below gives the preferred times next week that Union would like to visit,
Jim's phone number is 519-436-4577. At this time | think that only TransCanada field personnel need to be involved. If
Union Gas has questions that the field personnel can't answer, please forward them to Jordy and myself.

Thanks for your help in progressing this initiative.

Larry Jensen

From: Jordy Mile

Sent: Wednesday, November 07, 2012 5:29 PM
o: Larry Jensen

Subject: RE: UPSULA SITE VISIT

Larry, | would contact Bill Hanes (FWP). He can arrange the site personnel.
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From: Larry Jensen

Sent: Wednesday, November 07, 2012 3:51 PM
To: Jordy Miller

Subject: FW: UPSULA SITE VISIT
Importance: High

Hi Jordy;

You mentioned that you have a contact at Station 62 that could show Union around. If you could let me know who that is
I'll try to arrange something.

Thanks.

Larry

From: Redford, Jim [mailto:JRedford@uniongas.com]
Sent: Tuesday, November 06, 2012 6:39 PM

To: Larry Jensen
Subject: UPSULA SITE VISIT
Importance: High

Paul Colwell and Bob Wellington have confirmed that they are available between November 21 and 23 to do the site
visit in Upsula.

Please let me know what day would work best for TCPL staff.
Bob is not available to fly on the 20" as he is at a conference on the 20™. Afternoon on the 21% might work or 22/23.
Jim

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.

This email communication and any files transmitted with it may contain confidential and or proprietary information and is
provided for the use of the intended recipient only. Any review, retransmission or dissemination of this information by anyone
other than the intended recipient is prohibited. If you receive this email in error, please contact the sender and delete this
communication and any copies immediately. Thank you.

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.
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December 4, 2012

TransCanada Pipelines Limited

Royal Bank Plaza

24" Floor, South Tower

200 Bay Street, Toronto, ON M5J 2J1
Attention: Mr. Don Bell

Dear Mr. Bell
RE: Used Compressor Package Purchase

Union Gas continues to be interested in a potential sale of used TransCanada compressor assets that can
be decommissioned, relocated and installed at Union’s proposed Parkway West site. As you are aware,
Union Gas is considering a used TransCanada compressor for loss of critical unit protection as well as to
serve the interest in incremental Dawn-Parkway capacity received in our spring open season.

On November 23rd, Paul Colwell, Bob Wellington and Michelle George from our Engineering &
Construction Services group visited the Upsala Compressor Station (Station 62) near Thunder Bay to
view two compressors that TransCanada is considering selling to Union Gas. We’d like to thank Mr.
Hank Kenuck of TransCanada for providing access to the compressor units and for answering technical
and operational questions.

The two units that were reviewed are known as Plant C and Plant D at Station 62. Union Gas has
determined through discussions with the original manufacturer, Rolls Royce, that the RFA 36
compressor installed in Plant C and Plant D at the Upsala Compressor Station is not technically feasible
for the proposed application. However, Union Gas remains interested in a purchase of the
engine/power turbine skids and all associated ancillaries and controls. Union Gas plans to visit with
Rolls Royce early next week to discuss a formal quote for engineering and modifications to these two

units.
Union Gas would like to continue our evaluation and requires the following for each unit from
TransCanada:

¢ Confirmation that TransCanada is willing to sell the engine/power turbine skid, including all

ancillaries and controls, to Union Gas
¢ Confirmation that TransCanada is also willing to sell the mineral lube oil console and coolers to

Union Gas

* Net Book Value for each of the units and confirmation that Net Book Value will be the proposed
selling price (if different from Net Book Value then TransCanada is requested to provide the
proposed selling price)

P. Q). Box 2001, 50 Keil Drive North, Chatham. ON. N7M SM1T wu w.tniongas.con
Union Gas Limited
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Attachment 2

e Operation and Maintenance Records - including any equipment or device change-outs and large
maintenance activities completed over the last two years the units ran

e Repair, Inspection and Overhaul Records — including records for the last two gas generator and
power turbine repairs, inspections and overhauls

Please forward this information at your earliest convenience so that we can conclude our assessment.
We will require this information no later than December 21, 2012.

Yours truly,

T
Jim Redford, P. Eng.
Director, Business Development & Strategic Development
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Attachment 2
(" J) TransCanada
3 In busin fivi
December 20, 2012 TransCanada PipeLines Limited
200 Bay Street, South Towe
Mr. Jim Redford Toronto, Ontario
Director, Business Development & Strategic Accounts M5l 21
Union Gas Limited
50 Keil Drive North tel 416.869.2191
Chatham, Ontario fax 416.869.2119
N7M 5M1 email don_bell@transcanada.com
web www.transcanada.com
Dear Jim,

I’'m writing in response to your letter of December 4", in which you asked a number of questions regarding the
potential sale of the engine/power turbine skids and associated ancillaries and controls associated with Plant C
and D at TransCanada’s Station 62 (Upsala). Please note that the content of this letter is subject to our
executed Confidentiality Agreement (“the CA”) of September 17", 2012.

First, I would like to confirm that TransCanada is willing to sell the engine/power turbine skid, including all
ancillaries and controls from either Plant C or Plant D to Union Gas, however TransCanada is unable to sell the
assets from both. If Union requires two units, then TransCanada would be pleased to work with Union to
determine where a second unit might be available from another location on the TransCanada Mainline.

With respect to the mineral lube oil console and coolers, TransCanada assumes Union is referencing the oil
coolers and not the aerial gas cooler. TransCanada confirms that it would be willing to sell the system.

TransCanada is prepared to sell these assets at Net Book Value. Our accounting group is in the process of
determining that value, and I will provide the number to you as soon as I receive it.

Regarding the Operation and Maintenance Records, we will provide those to you via separate email. Our field
staff are in the process of scanning the paper copies, which they’ll send to me in “pdf” format, and which I will
then forward on to you.

Jim, I hope this letter answers your questions. As I have noted in my correspondence with Mark Isherwood, we
hope to continue our discussions with regards to LCU protection at Parkway with a broader set of Union’s
stakeholders in the near future. TransCanada would be willing to discuss the potential sale of the items noted
above with Union and its stakeholders in that public forum, or in such other forum as Union deems
appropriate.

Please don’t hesitate to call if you have any further questions.

Regards

1 Bél
Director, Commercial East
Mainline East, Canadian Pipelines

cc: Malini Giridhar, Enbridge Gas Distribution
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Redford, Jim Attachment 2
From: Tim Stringer [tim_stringer@transcanada.com]

Sent: January 29, 2013 3:19 PM

To: Redford, Jim

Subject: Maintenance Data for C and D units at Stn 62

Hi Jim,

Happy New Year! Further to a letter that Don Bell sent you on December 17, I'm providing some Operations
and Maintenance details for the C and D plants at our Upsala station (#62), which are the two units Union has
expressed interest in purchasing. Prior to Christmas the field staff were supposed to be scanning the overhaul
records into “pdf” format, and I need to follow up on that for you, but | wanted to get this information to you
first. | apologize for the delay in sending this information to you, | received it early in the new year and didn’t
get a chance to go through it until now.

Give me a call and we can discuss the additional information you might need.

Thanks,
Tim

PS I’'m not sure which of the units below is “C” versus “D”, so I'll confirm that as well.

Engine 1790-814
TSN: 45,236 hrs
TSM/L: 14,555 hrs
TSR: 31,461 hrs

Dec 9™ 1997 - Engine installed into Stn 60C

Mar 13" 1999 — Engine removed due to blocked fuel injectors (10,648 TSN)
May 2" 2000 - Engine installed into Stn 92C

Apr 12™ 2001 — Engine removed to install into Stn 99C (16,376 TSN)

Apr 19" 2001 - Engine installed into Stn 99C

Jan 20" 2003 — Engine removed for scheduled midlife overhaul (27,554 TSN)
Sept 8™ 2003 - Engine installed into Stn 62C

Engine 1780/90-428
TSN: 67,000 hrs
TSO: 18,579 hrs
TSR: 304 hrs

Dec 4™ 1994 - Engine Installed into Stn 1278

Dec 10™ 1994 — Engine removed due to oil leak at 05 Module/PT Flange (1 hr TSN)
Jan 10™ 1995 - Engine installed into Stn 1198

Mar 10™ 1998 — Engine removed for scheduled midlife overhaul (22,804 TSN)

Jul 29" 1998 - Engine installed into Stn 77C

Jan 9™ 1999 - Engine removed due to HPT Blade Failure (26,693 TSN)

Mar 13" 1999 - Engine installed into Stn 60C
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Mar 23" 2000 — Engine removed to install a DLE (35,467 TSN) Exhibit LA1.UGL.CCC.7
Jun 8" 2000 - Engine installed into Stn 75B Attachment 2
Mar 12" 2001 - Engine removed to install 24C (41,413 TSN)
Aug 1% 2001 - Engine installed into Stn 75C
Oct 18" 2005 - Engine removed for scheduled major overhaul & conversion from 24G to 24GDLE (48,322 TSN)
Mar 20" 2006 — Engine installed into Stn 88C
Sep 8™ 2008 — Engine removed for unscheduled repair of IPC FOD, midlife overhaul carried out at this time (66,597
TSN)
e Sep 14" 2009 - Engine installed into Stn 62D

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.
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Redford, Jim Attachment 2
From: Tim Stringer [tim_stringer@transcanada.com]

Sent: February 13, 2013 1:.04 PM

To: Redford, Jim

Subject: Maintenance records for 1790428 (62D)

Attachments: Final Quotation Report 428 (1).doc; Final Quotation Report 428 (2).doc; Major_Work_Unit_

1790428.pdf

Hi Jim ...in advance of our discussion this afternoon, | have attached reports regarding the major work that
was carried out on 1790428 which is currently at 62D:

The first file is from a minor overhaul/IPC FOD in 2008 (TSN 66,597)
The second file is from a major overhaul and DLE conversion in 2005 (TSN 48, 322)
The third file is from a minor overhaul in 1998 (pre DLE) (TSN 22,804)

You'll notice that the files currently contain no pricing information. | have been advised that the information
would be available after a sale should we come to an agreement.

Talk to you shortly,
Tim

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.
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Attachment 2

Rolls Wood Group (Repair and Overhauls) Ltd

Final Quotation

Summary for Engine

Lingine

Module 01 (1781-427)

Module 02 (1782-428)

Module 03 (1783-429)

Module 04 (1784/94-432)

Module 05 (1795-278)

Module 06 (1756/96-428)

Performance Test

Total =

Page 2 of 30
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Rolls Wood Group {Repair and Overhauls) Ltd Exhibit I.A1.UGL.C@Gotion
Attachment 2

RB211 Module 01 Serial No. 1781-427

Summary For

RB211 Module 01 Serial No. 1781-427

Labour

Repair Schemes

Replacement Parts

Strip Excess Components

Total =

Page 3 of 30
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Attachment 2
RB211 Module 01 Serial No. 1781-427

MobuLE 01 REPAIR SCHEMES

Repair No. Description Price (CAN $) Quantity Total (CAN $)

FSTSHISE Slave Hydraulic Ram - Function test 3

Total =

Page 4 of 30
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Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LAl .UGL.C@@""M
Attachment 2

RB211 Module 01 Serial No. 1781-427

MODULE 01 REPLACEMENT PARTS

Part No. Description Price (CAN $) Quantity Total (CAN $)
1.K32428 BEARING i
LWI4114 TRUNNION 34
LW17282 VANE 3
5844165 UNION I
$889501 NIPPLL |
Total =

* denotes overhauled component

Page 5 of 30
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Rolis Wood Group (Repair and Overhauls) Ltd

RB211 Module 01 Serial No. 1781-427

MobDULE 01 STRIP EXCESS COMPONENTS

Part No. Description Price (CAN $) Quantity Total (CAN §)

STRIP EXCESS STRIP EXCESS |

Page 6 of 30
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Rolls Wood Group (Repair and Overhauls) Ltd Exhibit I.A1.UGL.C Q¢tation
Attachment 2

RB211 Module 02 Serial No. 1782-428

Summary For

RB211 Module 02 Serial No. 1782-428

Labour

Repair Schemes

Replacement Parts

Strip Excess Components

Total =

|

Page 7 of 30
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Rolis Wood Group (Repair and Overhauls) Ltd

RB211 Module 02 Serial No. 1782-428

MoDULE 02 REPAIR SCHEMES

Repair No. Description Price (CAN $) Quantity Total (CAN $)
10361 Stage | Inner Shroud - Re-application of I
damping medium

10362 Stage 2 Inner Shroud - Re-application of i
damping medium

10363 Stage 3 Inner Shroud - Re-application of 1
damping medium

10364 Stage 4 Inner Shroud - Re-application of 1
damping medium

10365 Stage 5 Inner Shroud - Re-application of |
damping medium

10366 Stage 6 Inner Shroud - Re-application of 1
damping medium

RNS5023 Stage 6 & 7 IP Compressor Disc - Re- I
protect with SermeTel "W*"

RP17161 IP Compressor Curvic Coupling - Re- 1
protect with SermeTel "W"

RP1720 Stage 1 IP Compressor Disc - Re-protect 1
with SermeTel "W"

$405295-1 Stage | IP Inner Shroud - Re-application 1
of abradable lining

$405295-2 Stage 2 IP Inner Shroud - Re-application 1
of abradable lining

S405295-3 Stage 3 IP Inner Shroud - Re-application 1
of abradable lining

S405295-4 Stage 4 IP Inner Shroud - Re-application 1
of abradable lining

S405381 IP Compressor Front Stubshaft - Restore 1

Journal by grinding location

Page 8 of 30
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Rolis Wood Group (Ropalr and Ovorhauls) Ltd

Repair No.

SPIP-01

SPiP-16

T1300231-4

T1300235

T1300236

T1300631

T1300632

T1300634

TI1300635

T1300636

Description

I Compressor Blades Stage |-
Superpolish to improve surface finish

Superpolish 1P Compressor Blades
(Stages 2 - 7) to 16 microns

Stage 1 - 4 IP Stator Vanes - Re-protect
with a Dense Pack coating

Stage 5 IP Stator Vanes - Re-protect with
a Densc Pack coating

Stage 6 IP Stator Vanes - Re-protect with
a Dense Pack coating

Stage | IP Rotor path lining - Re-
application of Abradable Lining

Stage 2 IP Rotor path lining - Re-
application of Abradable Lining

Stage 4 IP Rotor path lining - Re-
application of Abradable Lining

Stage 5 IP Rotor path lining - Re-
application of Abradable Lining

Stage 6 IP Rotor path lining - Re-
application of Abradable Lining

Exhibit [.A1.UGL.C@¢taffon

Price (CAN $) Quantity

Total =

Attachment 2

Total (CAN $)

Page 9 of 30
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Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LAT.UGL.CCC.7

Attachment 2
RB211 Module 02 Serial No. 1782-428
MODULE 02 REPLACEMENT PARTS
Part No. Description Price (CAN $) Quantity Total (CAN $)
1.K83301 BLADE 0
1.K83302 BLADL 0
LK83303 BLADLE 0
1.K83304 BLADE 0
1.K87974 BLADLE 0
1.K87975 BLADE 0
LWI12215 VANE 0
L.W12220 VANE 0
LWI12221 VANE 0
LWI12517 PLATE 2
LW14088 VANE 0
1.W14089 VANE 0
LW14531 BLADE 0
Total = -

* denotes overhauled component

Page 10 of 30
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Attachment 2
RB211 Module 02 Serial No. 1782-428

MoDuULE 02 STRIP EXCESS COMPONENTS
Part No. Description Price (CAN $) Quantity Total (CAN $)
STRIP EXCESS STRIP EXCISS |

Total =

Page 11 of 30
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RB211 Module 03 Serial No. 1783-429

Summary For

RB211 Module 03 Serial No. 1783-429

.abour

Repair Schemes

Strip Excess Components

Total =

Page 12 of 30
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Rolls Wood Group (Repair and Overhauls) Ltd Exhibit I.A1.UGL.C(duetation
Attachment 2

RB211 Module 03 Serial No. 1783-429

MoDULE 03 REPAIR SCHEMES

Repair No. Description Price (CAN $) Quantity Total (CAN $)
RN5014 Stage 7 OGV Ring - Re-application of |
damping medium (Mod 1036)
TI30055 Stage 7 OGV Ring - Re-application of I
Abradablc Lining and Re-protect
==
Total =
|

Page 13 of 30
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Attachment 2
RB211 Module 03 Serial No. 1783-429

MODULE 03 STRIP EXCESS COMPONENTS

Part No. Description Price (CAN $) Quantity Total (CAN $)

STRIP EXCISS STRIP EXCESS 1

Page 14 of 30
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Rolls Wood Group (Repair and Overhauls) Ltd Exhibit I.A1.UGL.C@Q@!4dfion
Attachment 2

RB211 Module 04 Serial No. 1784/94-432

Summary For

RB211 Module 04 Serial No. 1784/94-432

Labour

Repair Schemes

Replacement Parts

Strip Lixcess Components

Total =

Page 15 of 30
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Attachment 2
RB211 Module 04 Serial No. 1784/94-432

MoDULE 04 REPAIR SCHEMES

Repair No. Description Price (CAN $) Quantity Total (CAN $)
COLANDER  DLI Colander Plate - Re-protect with 9
Serme’lel "W"
CTS1190-1 Combustion Swirler - Overhaul and Re- 9
protect Secondary Outlet Window with
Sermal.oy "J"
DLEFIFLO DLE Fuel Injectors - Clean & Flow Test 9
DLEHPNGV  DLE HP Nozzle Guide Vanc - Overhaul 15

and Re-protect with Pack Aluminising,
Sermal.oy "}" and Thermal Barrier

Coating

FRS4514 Stage 4-6 HP Compressor Shaft - 1
Reclaim location diameters

IFRS4972 Retaining Ring - Re-flame plate ]

Liburdi HP HPT Blades consigned to Liburdi 92
Engineering for repairs at customer
request.

RP2724 HP Turbine Inner Race assembly - Re- 1
protect with SermeTel "W"

RP291 Retaining Ring - Renew flame spray hard 1
facing (UL18278 / LK67414)

RP3953AB1  Stage 1 HP Inner Shroud - Re-application 1
of Abradable Lining

RP3953AB2  Stage 2 HP Inner Shroud - Re-application 1
of Abradable Lining

RP3953AB3  Stage 3 HP Inner Shroud - Re-application 1
of Abradable Lining

RP3953AB4  Stage 4 HP Inner Shroud - Re-application ]
of Abradable Lining

Page 16 of 30
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Rolls Wood Group (Repair and Overhauis) Ltd

Repair No.
RP3953A135

RP41176

RW/TV/R505

S405129

$405260

$405274

T1300051

T1300052

T1300053

T1300054

TI300055

TI300056

T1300294

T1300296

TI1300297

T1300298

Description
Stage S HP Inner Shroud - Re-application
of Abradablc Lining

Stages | through 5 1P Stator Vanes - Re-
protect with SermeTel "W*"

Discharge Nozzle Overhaul including
replacement of the Letterbox flange.

Stage 3 HP Compressor Disc - Re-protect
with SermeTel "W"

HP Seal Segments - Renew Honeycomb
Lining (-24G)

Combustor Support - Repair hard face
coating

Stage 1 HP Compressor Casing - Re-
application of Rotor Path Lining

Stage 2 HP Compressor Casing - Re-
application of Rotor Path Lining

Stage 3 HP Compressor Casing - Re-
application of Rotor Path Lining

Stage 4 HP Compressor Casing - Re-
application of Rotor Path Lining

Stage 5 HP Compressor Casing - Re-
application of Rotor Path Lining

Stage 6 HP Compressor Casing - Re-
application of Rotor Path Lining

HP Compressor Stator Casing - Re-
protect with SermeTel "W"

04 Outer Casing Front (DLE) - Re-protect
with SermeTel "W"

04 Outer Casing Centre (DLE) - Re-
protect with SermeTel "W"

04 Outer Casing Rear (DLE) - Re-protect
with SermeTel "W"

Exhibit .A1.UGL.Cgugtation
Attachment 2

Price (CAN $) Quantity Total (CAN $)
|

18

Page 17 of 30



Rolls Wood Group (Repair and Overhauls) Ltd

Repair No.

T1300299

TI30111

T130119

TI30131

TVRI134

Description
04 Combustion Casings (DLI) - Re-
protect with Serme’lel "W" (9 off)

[P Scal Scgment Retaining, Ring - Repair

frettage by welding

HP Scal Segments - Protect with
Sermal.oy '1' coating

HP Nozzle Box Locating Guide Ring
(DLE) - Repair worn location (LW 8024)

Stage 4 HP Compressor Blades - Re-
protect with SermeTel "W"

Filed: 2013-06-20
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Attachment 2
Price (CAN §) Quantity Total (CAN $)

18

e S SIS

Total =
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Rolls Wood Group (Repair and Overhauls) Ltd

MoDULE 04 REPLACEMENT PARTS

Part No.

1.K55239

1.K55240

1.K64384

LWI13680

LLWI3681

1.W14023

LW14024

L.LW14025

1.W14026

LW 14066

LW14067

LW14068

LWI14231

LW14232

LW14634

LW18222

LW18267

UL21899

UL22271

UL23581

Description Price (CAN $)

PLATE

PLATE

PLUG

VANE

VANE

VANE

VANE

VANE

VANE

BLADE

BLADE

BLADE

VANE

VANE

BLADE

RING

NOZZLE

BLADE

BLADE

BLADE
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RB211 Module 04 Serial No. 1784/94-432

Quantity

76

74

42

17

59

20

94

21

38

Total =

Attachment 2

Total (CAN $)
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Rolls Wood Group (Repair and Overhauls) Ltd

Attachment 2
RB211 Module 04 Serial No. 1784/94-432
MoDULE 04 STRIP EXCESS COMPONENTS
Part No. Description Price (CAN $) Quantity Total (CAN $)

STRIP EXCESS STRIP EXCESS 1

e
e —— ]

Total =

Page 20 of 30
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Rolls Wood Group (Ropair and Ovorhauls) Ltd Exhibit L. A1.UGL.C@étafion
Attachment 2

RB211 Module 05 Serial No. 1795-278

Summary For

RB211 Module 05 Serial No. 1795-278

Labour

Repair Schemes

Replacement Parts

Strip Excess Components

Total =

|
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Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LAT.UGL %ﬁ%‘o’?
Attachment 2

RB211 Module 05 Serial No. 1795-278

MoDULE 05 REPAIR SCHEMES

Repair No. Description Price (CAN $) Quantity Total (CAN $)

$405247-1 IP Turbine Blade - Repair Interlock & 148
Non-Interlock faces, Scal IFins & Re-
protect with Sermal.oy V' coating

Total =

Page 22 of 30
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Attachment 2
RB211 Module 05 Serial No. 1795-278

MODULE 05 REPLACEMENT PARTS

Part No. Description Price (CAN §) Quantity Total (CAN $)
LK71394 PLATL 4
Total =

* denotes overhauled component
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Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LAT.UGL.CCC.7

Attachment 2
RB211 Module 05 Serial No. 1795-278
MODULE 05 STRIP EXCESS COMPONENTS
Part No. Description Price (CAN $) Quantity Total (CAN $)

STRIP EXCESS STRIP EXCESS 1

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd Exhibit .A1.UGL.C@Qtation
Attachment 2

RB211 Module 06 Serial No. 1756/96-428

Summary For

RB211 Module 06 Serial No. 1756/96-428

Labour

Repair Schemes

Replacement Parts

Strip Excess Components

Additional ltems

Total =

|
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Rolls Wood Group (Repair and Overhauils) Ltd

Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB- 2013 0074

Exhibit LAT.UGL. CCC 7

RB211 Module 06 Serial No. 1756/96-428

MoODULE 06 REPAIR SCHEMES

Repair No.

CTSIHISY
CTS1160F

CTS1I61F

DAVALVE

T130096

TI130097

T130106

TI30127

T130166

TL1108

Description

IP Bleed Valve - Overhaul and test
landling Bleed Valve - Function test
Starting Bleed Valve - Function test
Overhaul Davis Valve

Thrust Piston Cylinder -24G - Re-apply
Metco Lining

Thrust Piston Cover -24G - Re-apply
Meico Lining

MOOG Valve - Overhaul and function
test

Repair and Certify RB211 Engine Stand
(-22, -24 and DLE)

Gas Manifold and Flexi-pipes - Pressure
test

Vent Valve - Function test

Price (CAN $) Quantity

Attachment 2

Total (CAN §)
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauis) Ltd Exhibit LA1 .UGL.CG@W'“‘
Attachment 2

RB211 Module 06 Serial No. 1756/96-428

MODULE 06 REPLACEMENT PARTS

Part No. Description Price (CAN $) Quantity Total (CAN $)
1913567 VALV I
LWIISI9 DUCT 1
LW12457 COVER I
LWI15344 ACCELEROMETER 2
LWI16799 TUBE 1
LWI17605 THERMCPL 3
LWI17607 THERMCPL 3
LLW17950 MANIFOLD I
LLW18369 ' BLLANKER 1
LW18473 HOSE 3
LWI19511 BRACKET 1
S364433 UNION I
S365193 UNION 1
S844154 NUT 2
S844165 UNION I
SKSV2689-1 KIT 1
Total = -

* denotes overhauled component
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-201 -0‘0‘7|4
uoia

Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LAT UGL. CC.?7n

Attachment 2
RB211 Module 06 Serial No. 1756/96-428
MODULE 06 STRIP EXCESS COMPONENTS
Part No. Description Price (CAN $) Quantity Total (CAN §)

STRIP EXCESS STRIP EXCLSS 1

]
Total =
e
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd Exhibit I.A1.UGL.CQig@}ation
Attachment 2

RB211 Module 06 Serial No. 1756/96-428

MobuLE 06 ADDITIONAL ITEMS

Description Price (CAN $)

Additional noise plots requested by TCPL.

Total =
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Rolls Wood Group (Repalr and Overhauis) Ltd

RB211 Performance Test

ENGINE TEST ITEMS

Test Code

)
DL
A

Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Exhibit . AT.UGL GOy
Attachment 2
Description Price (CAN §$)
Performance Test for DLE
Total =
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Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit LA1.UGL.CCC.7

4 7 Attachment 2

Fin | otation

ns report s assued ‘without prequdice’ and s the property ol the Rolls Wood Group (Repuran 1 Ov 1l g ISy
Ny ot be copred or used for any puspose other than that lor which 1t 15 supplied w thout thexpr s wrig
pernussion of Rolls Wood Group (Repar and Overhals) | id

Operator ;ﬁ,tﬁ;:’li\m\[;) A Location RB211

En ineT e RB211 TSN 48,322

Mk DLE TSO N/A

Serial No 1780-428 TSR 255 8

Sales o 9003500 Customer PO No EMR142130

Date Removed 18-Oct-05 Date Examined 10-Nov-05
®)

he e s facili toservice he
orld's fines gasgen r t rs
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LAL.UGL 8@16!9}\

Attachment 2
Final Quotation

Summary for Engine

Iinginc

Module 01 (1781-428)

Module 02 (1782-428)

Module 03 (1783-429)

Module 04 (1784-432)

Module 05 (1785-278)

Module 06 (1786-428)

Performance Test

Engine Additional Items

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolis Wood Group (Repair and Overhauls) Ltd Exhibit [.LA1 .UGL.CGG,(Zuon
Attachment 2

RB211 Module 01 Serial No. 1781-428

Summary For

RB211 Module 01 Serial No. 1781-428

Labour

Modifications

Repair Schemes

Replacement Parts

Strip Excess Components

Total =

|
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Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LAL.UGL @8@ 7
Attachment 2

RB211 Module 01 Serial No. 1781-428

MoDULE 01 MODIFICATIONS

Modification Description Price (CAN §)

1231-1 IP Speed Probes - Improved lead connection

Total =
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Rolis Wood Group (Repair and Overhauls) Ltd

Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB-2013-0074

Exhibit LA1.UGL.8¢&"
Attachment 2

RB211 Module 01 Serial No. 1781-428

MoouLE 01 REPAIR SCHEMES

Repair No.

I'STSI1S

RP12178

RP314

TI30049

Description
Slave Hydraulic Ram - Overhaul and
function test

Air Intake Casing - Re-protect with
PLIOI

IP Compressor Front Bearing Housing -
Renew abradable lining

VIGV journal locations - Re-protect with
Alumigold

Price (CAN §) Quantity Total (CAN $)

il

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Rolls Wood Group (Repair and Overhauis) Ltd Exhibit LA1.UGL. 888“7"

Attachment 2
RB211 Module 01 Serial No. 1781-428

MoDULE 01 REPLACEMENT PARTS

Part No. Description Price (CAN §) Quantity Total (CAN $)
1.W12449 BUSH 34

1.W12450 BUSH 2

LWI14114 TRUNNION 34

S844165 UNION 1

S889501 NIPPLIE 1

Total =

* denotes overhauled component
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolis Wood Group (Repair and Overhauls) Ltd Exhibit I.A1.UGL.(Qugtatipn
Attachment 2

RB211 Module 01 Serial No. 1781-428
MoDULE 01 STRIP EXCESS COMPONENTS

Part No. Description Price (CAN $§) Quantity Total (CAN $)

Strip Excess Strip Excess (Consumables) 1

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LA1 .UGL.@@@.“P"
Attachment 2

RB211 Module 02 Serial No. 1782-428

Summary For

RB211 Module 02 Serial No. 1782-428

Labour

Modifications

Repair Schemes

Replacement Parts

Strip Excess Components

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Roits Wood Group (Repair and Overhauls) Ltd Exhibit I.A1.UGL.Cticlation
Attachment 2

RB211 Module 02 Serial No. 1782-428

MobDULE 02 MODIFICATIONS
Modification Description Price (CAN $)
1315-02 IP Curvic Bolts - Material Change & Communisation of DLE bolts

Total =
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Filed: 2013-06-20
Rolls Wood Group (Repalr and Overhauls) Ltd EB-2012-0451/EB-2012-0433/EB-2013-0074
olls 00 roup opa r an vernauis .y . i

Exhibit LA1.UGL.C:CEY

Attachment 2
RB211 Module 02 Serial No. 1782-428

MODULE 02 REPAIR SCHEMES

Repair No. Description Price (CAN $) Quantity Total (CAN $)

10367 Stages 1 to 6 Inner Shrouds - Re- 1
application of damping medium

1205RW-02  Stage 5 IP Stator Inner Shroud - 1
Application of Hard Face Coating

RN5023 Stage 6 & 7 IP Compressor Disc - Re- 1
protect with SermeTel "W*

RP157 IP Compressor Front Stubshafl - Re- 1
protect with SermeTel "W*

RP1720 Stage | IP Compressor Disc - Re-protect 1
with SermeTel "W"

RRIF0475 Stage 5 IP Stator Vane Assembly - 1
Restore Locating Pins

T1300045 Stage 5 IP Inner Shroud - Re-application 1
of abradable lining

T1300237 Stage 1 - 6 [P Stator Vanes - Re-protect 1
with a Dense Pack coating

TI300602 Stage 2 IP Stator Vane - Re-claim 2
abutment faces to achieve build checks

T1300603 Stage 3 IP Stator Vane - Re-claim 1
abutment faces to achieve build checks

TI300604 Stage 4 IP Stator Vane - Re-claim 1
abutment faces to achieve build checks

TI30071 IP Compressor Casings - Re-protect with 1
PLI101

)
Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolis Wood Group (Repair and Overhauls) Ltd Exhibit LA 1.UGL.C@i@t4dfion
Attachment 2

RB211 Module 02 Serial No. 1782-428

MODULE 02 REPLACEMENT PARTS

Part No. Description Price (CAN §) Quantity Total (CAN $)

LWI7739 SHROUD i

[S== S RS S’ = == Tt )
Total =
[

* denotes overhauled component
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit LAT.UGL.&¢E

Attachment 2

Rolls Wood Group (Repair and Overhauls) Ltd

RB211 Module 02 Serial No. 1782-428

MoDULE 02 STRIP EXCESS COMPONENTS

Part No. Description Price (CAN $) Quantity Total (CAN $)
Strip Lixcess Strip Excess (Consumables) 1
e e R T TR
Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LA1 ,UGL.@Q‘Q’,“?“
Attachment 2

RB211 Module 03 Serial No. 1783-429

Summary For

RB211 Module 03 Serial No. 1783-429

L.abour

Modifications

Repair Schemes

Replacement Parts

Strip Excess Components

Additional Items

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LAL.UGL 8@&”‘7"

Attachment 2

RB211 Module 03 Serial No. 1783-429

MobuULE 03 MODIFICATIONS
Modification Description Price (CAN $)
1017 Revised Oil Scals (Kalrez) for the HP and IP Thrust Bearing
Housings
161 Oil scal in Kalrez material
1231-3 HP Speed Probes - Improved lead connection

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LA1 .UGL.&‘@.“?"

Attachment 2
RB211 Module 03 Serial No. 1783-429

MobuLE 03 REPAIR SCHEMES

Repair No. Description Price (CAN $) Quantity Total (CAN $)
RN5014 Stage 7 OGV - Re-application of I
damping medium

RPI8I Internal Wheelcase Cone assembly - Re- 1
protect with Alumigold

RP1854 P Stubshafl Inner Sleeve - Re-protect 1
with SermeTel "W"

RP18541 HP Compressor FFront Stubshatft - Re- |
protect with SermeTel "W*"

RP18542 IP Compressor Rear Stubshaft - Re- 1
protect with SermeTel "W"

RP2120 Intermediate Casing - Re-protect with 1
PL165

TI30142-IP IP Thrust Bearings - Overhaul 1

= ————— ]
Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit LA 1.UGL.8EE"

Attachment 2

Rolls Wood Group (Repair and Overhauls) Ltd

RB211 Module 03 Serial No. 1783-429

MODULE 03 REPLACEMENT PARTS

Part No. Description Price (CAN §) Quantity Total (CAN $)
LWI12759 SPRING 10
1.W14474 AIR SEAL BAFFEL 1
LWI7814 SHROUD 1
1.W18295 SHROUD I
LWI19912 BEARING 1
Total = -

* denotes overhauled component
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd Exhibit I.A1.UGL.(Wuétatfon
Attachment 2

RB211 Module 03 Serial No. 1783-429

MobpuLE 03 STRIP EXCESS COMPONENTS

Part No. Description Price (CAN $) Quantity Total (CAN $)
Strip Excess Strip Excess (Consumables) I
Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Rolls Wood Group (Repair and Ovorhauls) Ltd Exhibit LA1 .UGL.f e 5“’7‘

Attachment 2
RB211 Module 03 Serial No. 1783-429

MoDULE 03 ADDITIONAL ITEMS

Description Price (CAN $)

Stepped Seal exhibits heavy wear to the outside diameter. One-ofl Repair raised to
carry out flame spray repair to restore diameter.

e e
e e ]

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Rolls Wood Group (Ropair and Overhauls) Ltd Exhibit LAl .UGL.&(&?.“?“

Attachment 2
RB211 Module 04 Serial No. 1784-432

Summary For

RB211 Module 04 Serial No. 1784-432

Labour

Modifications

Repair Schemes

Replacement Parts

Strip Excess Components

Additional Items

Total =

H
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LA1 ,UGL.muf’"

Attachment 2
RB211 Module 04 Serial No. 1784-432

MobuLE 04 MODIFICATIONS
Modification Description Price (CAN $)
1297RW Introduction of revised Boroscope cover incorporating six bolt holes

Total =

]
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Ovorhauls) Ltd Exhibit LAL.UGL. d@eat}on
Attachment 2

RB211 Module 04 Serial No. 1784-432

MobDULE 04 REPAIR SCHEMES

Repair No. Description Price (CAN $) Quantity Total (CAN §)

LPNC L.P Air Nozzlc assembly - Introduction of |
additional cooling holes (Mod 1362)

RP2724 HP Turbine Inner Race assembly - Re- |
protect with Serme’lel "W"

RP3953AB1  Stage I HP Inner Shroud - Re-application |
of abradablc lining

RP3953AB2  Stage 2 HP Inner Shroud - Re-application 1
of abradable lining

RP3953AB3  Stage 3 HP Inner Shroud - Re-application 1
of abradable lining

RP3953AB4  Stage 4 HP Inner Shroud - Re-application 1
of abradable lining

RP3953AB5  Stage 5 HP Inner Shroud - Re-application 1
of abradable lining

RP41176 Stages | through 5 HP Stator Vanes - Re- 1
protect with SermeTel "W"

S405129 Stage 3 HP Compressor Disc - Re-protect 1
with SermeTel "W"

$405260 HP Seal Segments - Renew Honeycomb 9
Lining (-24G)

TI300051 Stage 1 HP Compressor Casing - Re- 1
application of rotor path lining

T1300052 Stage 2 HP Compressor Casing - Re- I
application of rotor path lining

TI1300053 Stage 3 HP Compressor Casing - Re- 1
application of rotor path lining

T1300054 Stage 4 HP Compressor Casing - Re- 1
application of rotor path lining

Page 21 of 38



Rolls Wood Group (Repair and Overhauls) Ltd

Repair No.

T1300055

'T1300056

T1300293

T1300294

TI30111

T130135

TVRI134

Description

Stage 5 HP Compressor Casing - Re-
application of rotor path lining

Stage 6 11P Compressor Casing - Re-
application of rotor path lining

HP Inner Shrouds - Re-protect with
Sermc’Tel "W"

HP Compressor Stator Casing - Re-
protect with SermeTel "W"

1P Scal Segment Retaining Ring - Repair
frettage by welding

HP Turbine Blade (-24G) - Repair outer-
shroud interlock and re-protect with
Platinum Aluminide

Stage 4 HP Compressor Blades - Re-
protect with SermeTel "W"

Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit LAT.UGL.CCC7

Attachment 2

Price (CAN $) Quantity Total (CAN $)

89

ll

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd Exhibit I.A1.UGL.CQi@tdfion
Attachment 2

RB211 Module 04 Serial No. 1784-432

MobuLE 04 REPLACEMENT PARTS

Part No. Description Price (CAN $) Quantity Total (CAN $)
1.K49483 PLATE 5
1.K49484 PLATL 6
1.K49485 PLATL 4
LLK55239 PLATE 76
L.K55240 PLATLE 74
1.K64384 PLUG 68
1.LK73282 PLATE 3
1.K73283 PLATE 4
LK73284 PLATE 1
L.K73285 PLATE 2
LK73286 PLATE 2
1LK73287 PLATE 3
LK73288 PLATE 2
LK73289 PLATE 2
LK73290 PLATE 3
LK73291 PLATE 1
LW13680 VANE 5
LW14067 ¥ VANE 2
LW14068 VANE 1
LW 14069 VANE 1
LWI17107 SEAL SEGMENT 9
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Rolis Wood Group (Repair and Overhauls) Ltd

Part No.

UL 18288
UL.21901 *
U1.22271

UL38059

* denotes overhauled component

Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit LA1.UGL.Ctgteten

Attachment 2
Description Price (CAN $) Quantity Total (CAN §)
PLATE 27
BLADE 3
BIL.ADIE 2
BLADE 3
Total=
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Rolls Wood Group (Repair and Ovorhauls) Ltd Exhibit LA1 .UGL.M"P"

Attachment 2
RB211 Module 04 Serial No. 1784-432

MobDuULE 04 STRIP EXCESS COMPONENTS

Part No. Description Price (CAN $) Quantity Total (CAN $)

Strip Excess Strip Excess (Consumables) |

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Rolis Wood Group (Repair and Ovorhauls) Ltd Exhibit LAl 'UGL.&‘&"“}’"

Attachment 2
RB211 Module 04 Serial No. 1784-432

MoDuULE 04 ADDITIONAL ITEMS

Description Price (CAN $)

Iixtended repair to 89 HP Turbine Blades.

Total =

T e e T e——t T
]}
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolis Wood Group (Repair and Overhauls) Ltd Exhibit LA1.UGL.(Rugtation
Attachment 2

RB211 Module 05 Serial No. 1785-278

Summary For

RB211 Module 05 Serial No. 1785-278

Labour

Modifications

Repair Schemes

Replacement Parts

Strip Excess Components

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit LA1.UGL.CE¥"

Rolls Wood Group (Repair and Overhauls) Ltd

Attachment 2
RB211 Module 05 Serial No. 1785-278
MobuLE 05 MODIFICATIONS
Modification Description Price (CAN $)

1125 FIP/IP Turbine Bearing Support, - Deletion of drain pipe

Total =
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Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd

Exhibit I.A1.UGL.CQi@!sfion
Attachment 2

RB211 Module 05 Serial No. 1785-278

MoDULE 05 REPAIR SCHEMES

Repair No.

11101PR

1214RW

I'RS3824

RN5025/30

RP4617

RP49123BC

S405247-1

5405252

TI30018

T1300292

TI130038

T130120

TI30143

Description

IP Nozzle Guide Vane - Re-protect with
Sermal.oy 'J' coating

IP Bearing Retainer - Application of
abradable lining and re-protect with
SermeTel "W"

IP NGV Rear Locating Ring - Repair
frettage by fitting lincr

IP Turbine Shaft - Re-protect with
SermeTel "W"

IP Turbine Inner Racc assembly - Re-
protect with SermeTel "W"

P Bearing Retainer - Re-application of
abradable lining and re-protect with
SermeTel "W"

IP Turbine Blade - Repair interlock &
non-interlock faces, seal fins & reprotect

with Sermal.oy 'J' coating

IP Seal Segments - Renew honeycomb
lining

Liner segment - Repair by welding

HP/IP Bearing Support - Re-protect with
SermeTel W

IP Nozzle Guide Vane - Repair by
welding and brazing

IP Seal Segments - Protect with
SermaLoy 'J' coating

HP/IP Turbine Roller Bearing - Overhaul

Price (CAN $) Quantity Total (CAN $)

26

148

15

20

34

Total =

L |}
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Rolis Wood Group (Repair and Overhauls) Ltd Exhibit LA1.UGL. @e:)eﬂ?n

Attachment 2

RB211 Module 05 Serial No. 1785-278

MobDULE 05 REPLACEMENT PARTS

Part No. Description Price (CAN §) Quantity Total (CAN $)

1.K44410 SHIELD 17
1.K44415 SHIELD 1
1.K63450 RING 4
1LK71394 PLATE 5
1.K71394 * PLATE 1
LW10632 BLANKLET |
LWI10633 BLANKET 1
LWI1887 ADAPTOR 2
LWI16783 BLADE 6
LW17442 SEGMENT 1
LW17443 SEGMENT I
LWI9590 SEAL SEGMENT 29

Il

Total =

* denotes overhauled component
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd Exhibit LA1.UGL.(Ruegtation
Attachment 2

RB211 Module 05 Serial No. 1785-278

MoDULE 05 STRIP EXCESS COMPONENTS

Part No. Description Price (CAN $) Quantity Total (CAN $)

Strip Excess Strip Excess (Consumables) |

Total =
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Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit LA 1. UGL.CEE%"

Attachment 2

Rolls Wood Group (Repair and Ovorhauls) Ltd

RB211 Module 06 Serial No. 1786-428

Summary For

RB211 Module 06 Serial No. 1786-428

L.abour

Modifications

Repair Schemes

Replacement Parts

Strip Excess Components

Total =
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Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolis Wood Group (Repair and Overhauls) Ltd Exhibit LA 1. UGL.(CQue¢tatjon
Attachment 2

RB211 Module 06 Serial No. 1786-428

MoDULE 06 MODIFICATIONS
Modification Description Price (CAN §)
321 Introduction of Rotary Variable Differential Transducer (RVDT)

Total =
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Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd

Exhibit LA1.UGL.Ges!"

RB211 Module 06 Serial No. 1786-428

MoDuULE 06 REPAIR SCHEMES

Repair No.

CTS1159

CTS1160

DAVALVE

PCPO21

RP661

TI130076

T130096

TI130097

TI30106

T130114

TL1108

Description

1P Bleed Valve - Overhaul and test
Handling Blecd Valve - Overhaul and test
Overhaul Davis Valve

Qil Vent Block - Re-protect with PL165
IP BOV Air Outlet Assembly - Re-protect

Pipc assembly - Repair damage and
frettage by welding

Thrust Piston Cylinder -24G - Re-apply
Metco Lining

Thrust Piston Cover -24G - Re-apply
Metco Lining

MOOG Valve - Overhaul and function
test

Repair cracked BOV duct by welding

Function test Vent Valve

Attachment 2
Price (CAN $) Quantity Total (CAN $)
2
|
]
i
|
2
i
]
1
2
I
Total =
]

Page 34 of 38



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood Group (Repair and Overhauls) Ltd Exhibit I.A1.UGL.CQi@tdfion
Attachment 2

RB211 Module 06 Serial No. 1786-428

MODULE 06 REPLACEMENT PARTS

Part No. Description Price (CAN $) Quantity Total (CAN $)
LW10299 UNION 1
LW10894 SHIELD 1
LWI11566 PLATE 1
L.W12455 COVER 2
[.LW12457 COVER 2
LWI12805 PIPE 1
LWI2888 PLATE 1
LWI17267 FILTER i
LWI18157 ACCMTR 1
LWi18184 TUBE 1
LW19790 PIPE 1
LW19837 CONNECTR 1
LW20082 TUBE ]
P110038 PIN 1
P852019 CLIP 4
S$350025 BOLT 3
S358010 BOLT 3
S365159 UNION 2
S400004 VALVE 1
S844215 NUT 1
S844276 UNION 1
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Part No.
S889005
S889501

SKSV2689-1

* denotes overhauled component

Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Exhibit LAT.UGL.EEEY"
Attachment 2
Description Price (CAN §$) Quantity Total (CAN $)
NIPPLLE 1
NIPPLE 1
KIT 1

=
Total = CAN $27,923.08

)
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Rolis Wood Group {Repair and Overhauls) Ltd

RB211 Module 06 Serial No. 1786-428

MODULE 06 STRIP EXCESS COMPONENTS

Part No. Description Price (CAN $) Quantity Total (CAN $)
Strip Excess Strip lixcess (Consumables) |

Total =
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Rolis Wood Group (Repair and Ovorhauls) Ltd

RB211 Performance Test

ENGINE TEST ITEMS

Test Code Description Price (CAN $)

DLE Performance Test for DLIE
Total =

RB211 Engine Additional ltems
ENGINE ADDITIONAL ITEMS
Description Price (CAN $)

Additional noise testing as requested by TCPL

Total =
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Rolis\WWood Group Attachment 2

(Repalr & Overhauts) Limited

Final Technical Report

‘This Report is issued ‘without prejudice’ and is the property of Rolls Wood Group (Repair and Overhauls)
Ltd. It may not be copicd or uscd for any purposo other than that for which it is supplied without the oxpress
wrilten permission of Rolls Wood Group (Repair and Overhauls) 1.4d,

Operator:  TRANSCANADA PIPELINES L Location: 119 - SUNDRIDGE
Engine Typo: RB211 [ Mk: -24G ] TSN 22,804 [’ITS\O N/A TSR N/A
( Engine Serial No  1780-428 | Date Removed: Mar - 1998 ' Dato Examined: Apr- 1998
‘The following Report details the condition of the englne components as seen after cleaning and visual
inspection. All detalls are records from the RWG detail inspection cards.
{

Report No: Issue: Date: Prepared by Approved:

. TRI1405 01 06-Jul-98 D. LOMBARD LOmovdrsnwri
— ¢ <
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01 Tcchnical Report Summary

Customer TRANSCANADA PIPELINES LIMITED
Order Nr: MRAV{ 1.W400-727

Dalc: 06-Jul-98

Job No: RE1406

RB211 Module 01 Serial Number: | 1781428
Sumwary

The 01 Module was cleaned and visually inspected in the bulk strip condition,

The slave VIGV hydraulic operating rams were functionally tested in accordance with
FSTS115. One of the slave rams was outwith the test limits and required overhaul,

One of the VIGY transducers was rejected for having an open circuit.

The vent valve was function tested in accordance with TL1108.

No further defects to the module were apparent.




R NP —_——
Customer TRANSCANADA PIPELINES LIMITED
Order Nr: 1.W400-727
Date; 06-Jul-98
Job No: RE1406
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Attachment 2

01 Final Technical Report for Repair Schemes

RB211 Module 01 Serial Number: [

Repair No  Details of Repair

FSTS115 Slave ram overhaul and test

?

I’S1S115)¢  Function test slave ram

TL1108 Function Test Vent Valve

1781421_3_____’____J
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01 Final Technical Report for Replacement Parts

Customer TRANSCANADA PIPELINES LIMITED
Order Nr: L.W400-727
Date; 06-Jul-98

Job No: L RE1406

S - J U U — . ——reee

RB211 Module 01 Scrial Number: 1781428

Replacement  Description Reason Quantity

LW17135 TRANSDCR Faulty circuit resistance 1
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02 Technical Report Summary

Customer TRANSCANADA PIPELINES ‘I AMITED
Order Nr: MRA# 1.W400-727

Date: 06-Jul-98

Job No: RE1407

RB211 Module 02 Scrial Number: | 1782428
Summary

1P Compressor Stator Vanes and Casings

The stage 5 and 6 stator vane assemblies were reworked in accordance with modifications
1205 and 1159, respectively.

IP Compressor Rotor Assembly

The compressor rotor assembly exhibited a salt like deposit on the Ist and 2nd stage blades.
(Photo) The 3rd and Sth stage blades had were found loose and required new blade
relaining lock plates. The rotor was cleaned and inspected in the bulk strip condition.

On completion of rebuild the complete assembly was dynamically balanced in accordance
with the OEM procedures.
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02 Final Technical Report for Modifications

- S - S
Customer TRANSCANADA PIPELINES LIMITED
Order Nr: LW400-727
Date; 06-Jul-98
Job No: RE1407
RB211 Module 02 Serial Number: 1782428
ModNo __ Details of Modification e . .
11S9RW This modification incorporates a hard fuced coating to the stage 6 IP stator vanes feet
and shroud. This reduces fiettage wear at the contact points.
1205RW This modification incorporates a hard fuced coating to the stage 5 IP stator vanes feet

and shroud. This reduces frettage wear at the contact points.
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Exhibit I.A1.UGL.CCC.7
Attachment 2

View of IP Compressor Rotor Assembly showing as received condition
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03 Technical Report Summary

Customer TRANSCANADA PIPELINES LIMITED
Order Nr: MRAT# LW400-727

Datc: 06-Jul-98

Job No: RE1408

RB211 Module 03 Serial Number: [ 1783429

Summary

The module was cleaned and inspected.

The speed probes were electrically tested. One failed for having and open circuit and was
replaced. The other three probes were missing potting material and required repair in
accordance with RWG TI30,039.

The 7th Stage outlet guide vane (OGV) ring inner vane feet were severely worn and required
weld repair in accordance with RWG T130,075. (Photos) Following weld repair the OGV
was reworked in accordance with Mod 1190, reassembled and re-rubbered with MSRR 9403
damping material to Mod 1036 standard.

All of the threaded inserts on the intermediate casing were replaced.
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03 Tinal Technical Report for Modifications

Customer TRANSCANADA PIPELINES LIMITED
Order Nr: 1.W400-727
Date: 06-Jul-98
Job No: RE1408
RB211 Module 03 Sevial Number: | 1783429
Mod No D_cglil_s of M_ggif_'ication

1190RW

This Modification introduces a hard fuce coating to the vane feel and shroud contact
areas to reduce any fieitage. In addition Sermetel ‘W' is removed fiom the rivet holes in
order to eliminate the posibility of the rivets becoming loose.
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03 Final Technical Report for Repair Schemes

Customer TRANSCANADA PIPELINES LIMITED

Order Nr; [.W400-727

Date: 06-Jul-98

Job No: RE1408
RB211 Module 03 Serial Number: | 1783429 B
Repair No  Details of Repair Qty
RNS5014 7th stage OGY assembly reapplication of damping medium 1
7130039 Speed probe reapplication of potting compound 3
7130055 - 7th stage OGVasse))sz_)/ reapplication of abradable lining and 1

reprotect

7130075 Stage seven OGV assembly reclaim the inner feet profile 1
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03 Final Technical Report for Replacement Parts

Customer TRANSCANADA PIPELINES LIMITED
Order Nr: LW400-727
Date: 06-Jul-98
Job No: RE1408
RB211 Module 03 Serinl Number: r ' 1783429 |
Replacement  Description Reason Quantity

5400105 SENSOR Open circuit |
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View of 7th Stage OGV Ring showing gap at inner shroud location indicative of worn
inner vane feet
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View of 7th Stage OGV Ring showing worn inner vane feet
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View of 7th Stage OGV Ring inner shroud showing wear from vane feet
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TRANSCANADA PIPELINES
Engine S/No 1780-428

View of 7th Stage OGV Ring inuer shroud showing wear from inner feet
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04 T'cchnical Report Summary

Customer TRANSCANADA PIPELINES LIMITED
Order Nr: MRAT# 1.W400-727

Datc: 06-Jul-98

Job No: RE1409

RB211 Module 04 Serial Number: | 1784432 |
S_ummary

The 04 Module was dismantled, cleaned and inspected.

HP Compressor Rotor Assembly

One of the stage 5 HP compressor blades was impacied damaged. The blade was damaged
beyond repuair limits and required replacement. (Photo)

Following these operations, the HP compressor rotor was subjected to a dynamic balance in
accordance with the procedures stated in the manufacturers overhaul manual,

HP Stator Vanes/Casings

The stage 2 HP casing exhibited chipped abradable lining. (Photo)

The Stages 1, 2, 3 and 6 HP casing rotor path linings were replaced in accordance with
RWG TT 30,005. 17 30,005 included the Modifications 1115 and 1189 (lining in Metco 601
material Stage 1/2 and Metco 307 Stage 3). Three of the casings exhibited deterioration of
their protective coating and were therefore reprotected with a Sermetel 'W' type ‘B’ coating in
accordance with RWG TI 30,029.

No further defects were apparent therefore the IIP compressor rotor assembly was rebuilt
with bolts in Jethete material in accordance with Repair Note 5009.

Front Combustion Liner (FCL)

The front combustion liner was found to exhibit extensive mini flare erosion and cracking.
The component was repaired by the original manufacturer, (Photo)

HP Nozzle Box Assembly

The HP NGV's were stripped of their protective coating and subjected to an NDT crack test.
The vane assemblies exhibited erosion to the outer was gas washed surface and required
repair in accordance with FRS5993. (Photo) One vane was beyond repair and required
replacement. After repair the NGV's were reprotected with a SermaLoy 'J' coating to Mod
1110 standard.
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04 Technical Report Summary

Customer TRANSCANADA PIPELINES LIMITED

Order Nr: MRA# 1.W400-727

Date: 06-Jul-98

Job No: RE1409

RB211 Module 04 Scrial Number: | 1784432 |

The location ring exhibited wear on the front face caused by the blanking plugs. The
assembly was found acceptable for continued use. (Photo)

The rear combustion liner exhibited deterioration and chipping of the thermal barrier
coating. It was reprotected in accordance with FRS 4368. (Photo)

The HP seal segments exhibited wear and thinning around the bird mouth area. Two were
Jfound cracked and were replaced with new components. (Photos)

HP Twrbine Rotor Assembly

The HP turbine assembly was dismantled to remove the blades.

The HPT blades were stripped and cracked tested and found acceptable. There was some
minor erosion and shipping of the hard face coating. (Photos) The blades were reprotected
with SermaLoy ‘J’ coating.

The HP turbine disc was successfully subjected to an NDT crack test.

During rebuild of the HP turbine assembly, the turbine disc seal and blade inner platform
sealing wires were replaced. :

Following these operations, the turbine assembly was subjected to a dynamic balance in
accordance with the procedures stated in the overhaul manual.

04 Module Inner and Outer Casings

Due to deterioration of the protective coating and to prevent corrosion, the outer casing was
reprotected with a Sermetel 'W' type ‘B’ coating in accordance with RWG TI 30,029.

On full module rebuild, the FCL securing bolts were replaced with bolts in INCO 718
material for improved corrosion resistance in accordance with Mod 1167.
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04 Final Technical Report for Modifications

Customer TRANSCANADA PIPELINES LIMITED
Order Nr: L.W400-727
Date: 06-Jul-98
Job No: RE1409
RB211 Module 04 Serial Number: L 1784432

Mod No Details of Mo(_l__i_fication

1115 HP Cases stages | & 2 improved abradable lining

1167RP Changes the material of the front combustion liner location bolts fiom Jethete to INCO
718, It was found that Jethete bolls were prone 1o siress corrosion cracking. The INCO
718 material eliminates this problem.

1189 This is a change of material at the abradeable lining on stuge 3 HP casing. The
material changes to Metco 307 which gives greater resistance to salt water corrosion.
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04 Final Technical Report for Repair Schemes

- e A
Customer TRANSCANADA PIPELINES LIMITED
Order Nr: LW400-727
Date: 06-Jul-98
Job No: RE1409
RB211 Module 04 Serial Number: L 1784432 |
Repair No  Details of Repair Qty
-24GHPTB  NDT crack test then reprotect the HP turbine blades (92 off - |
coating TBA)
FRS4368 Rear combustion liner renew thermal barrier coating 1
FRS5993 HP Nozzle guide vane -24G repair by braze and weld 17
including reprotection
GFCLREP  Gas fuelled front combustion liner repair 1
RP2724 HP Turbine inner race assembly reprotect 1
RP291 Retaining Ring - renew flame spray hard facing 1
71300056 Stage six HP casing reapplication of abradable lining 1

11300291 Outer casing reprotect 1
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04 Final Technical Report for Replacement Parts

Customer TRANSCANADA PIPELINES LIMITED

Order Nr: L.W400-727

Date: 06-Jul-98

Job No: { RE1409
RB211 Module 04 Sevial Number: | 1784432 |
Replacement  Description Reason Quantity
LK46979  BRACKET Freftage 1
Lw17107 SEAL Cracking 2
LWI17508 VANE Excessive erosion on outer wall 1
UL18288 PLATE Distortion and galling 12

UL21901 BLADE Impact damage 1
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View of Sth Stage HP Compressor Blades showing impact damage
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View of 2nd Stage HP Compressor Casing showing chipped abradable lining
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View of Front Combustion Liner showing mini-flare erosion and cracking
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TRANSCANADA PIPELINES
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View of HP NGV’s showing erosion of the outer wall
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TRANSCANADA PIPELINES
Engine S/No 1780-428

View of Rear Combustion Liner showing chipped thermal barrier conting
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View of HP Seal Segments showing material thinning at bird mouth area
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View of HP Seal Segment showing crack indication



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Rolls Wood GI’OUp (Repalr & Overhauls) Limited Exhibit LA1.UGL.CCC.7
Attachment 2

TRANSCANADA PIPELINES
Engine S/No 1780-428

eI

{ b ‘ i
. . . n) g
. 1\;?@. :.‘
R A ) - ".2! . B
y "4.‘;_- LS P oy . - g
gy« / ; -—2@? 5{"1,,"“ ‘r,‘gj -{\W . .
Sl ﬁf .’é"t’r 5"} rrgé v
ALY f . . .
Vo .-(
l,) ‘ ‘ & 4
o .;"f-
i ‘;"’
(R
h}}l

View of HP Secal Segment showing crack indication
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View of Location Ring showing wear caused by the blanking plugs
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View of HP Turbine Blades showing erosion and chipping of the outer shroud abutment

face
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View of HP Turbine Blade showing chipped hard facing on outer shroud abutment face
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05 Technical Report Summary

Customer TRANSCANADA PIPELINES LIMITED
Order Nr: MRA{ LW400-727

Datc: 06-Jul-98

Job No: RE1410

RB211 Module 05 Serial Number: [ 1785428 |
Summary

03 Turbine Rotor Assembly

The IP rotor was dismantled to detail, cleaned and inspected.

The IP turbine blades exhibited excessive movement at the outer shroud abutment Jaces. The
abutment faces were weld repaired in accordance with 8405248, following repair, the blades
were reprotected with SermaLoy 'J' coating to Mod 1187 standard.

The IP turbine rotor was rebuilt and subjected to a dynamic balance in accordance with the
procedures stated in the original manufactures overhanl manual.

05 IP Casing Assembly
The casing was dismantled sufficiently to remove the IP Seal Segments.

All of the IP seal segments were rejected Jor severe erosion of the gas washed surfaces. The
replacement seal segments were coated with SermaLoy ‘J’. (Photo)

Both the HP and IP bearing retainers exhibited wear fo their abradable seals (Photo)
One of the liner segments was found bowed and distorted at build and required replacement.

New insulation blankets were fitted when rebuilding the module.




Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit I.A1.UGL.CCC.7
Attachment 2

05 Final Technical Report for Repair Schemes

Customer TRANSCANADA PIPELINES LIMITED

Order Nr; LW400-727
Date: 06-Jul-98

Job No: RE1410

RB211 Module 05 Serial Number: 1785428

Repair No  Details of Repair Qty

RW/IV/RI3  Protect IP Seal Segments with a Sermal.oy ' coating 34

S405247 IP Twrbine blade repair interlock faces, seal Jins and reprotect 142
with Sermaloy J' coating




Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit I.A1.UGL.CCC.7
Attachment 2

0S Final Technical Report for Replacement Parts

Customer TRANSCANADA PIPELINES LIMITED

Order Nr; LW400-727

Date: 06-Jul-98

Job No: RE1410
RB211 Module 05 Serial Number: | 1785428 ”":J
Replacement  Description Reason Quantity
LK44410 SHIELD Operational deterioration 17
LK44415 SHIELD Operational deterioration 1
LW10632 BLANKET Operational deterioration 1
LW10633 BLANKET Operational deterioration 1
LW12492 LINER Distorted 1

LW17382 SEAL Thinning and erosion 34




Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

—— Exhibit .A1.UGL.CCC.7
Rolls o0od Group (Repair & Overhauls) Limited Attachment 2

TRANSCANADA PIPELINES
Engine S/No 1780-428

View of IP Seal Segments show erosion of the gas washed surfaces
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View of IP Bearing Retainer showing worn abradable lining
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06 Technical Report Sminmary

Customer TRANSCANADA PIPELINES LIMITED
Order Nr: MRA# 1,W400-727

Dale: 06-Jul-98

Job No: RI11410

RB211 Module 06 Serial Number: | 1786428 N
Summary

The 06 Module consists of all external engine accessories e.g. pipe work, electrical harness,
T6 thermocouples, bleed valves and burners as fitted to the Engine.

The gas fuel manifold and burner 'pigtails’ pipes were subjected to a pressure test in
accordance with RWG TI 30,035. Three of the pigtails were leaking at pressure test and
replaced. (Photo)

The burners exhibited gas plate erosion and were overhauled to modification 760 standard,
(Photo)

The IP handling, HP handling and HP starting bleed valves were Junctionally tested in
accordance with mamgacturer’s overhaul manual. The HP handling valve failed the Sfunction
test and required overhaul,

The IP bleed valve duct was cracked and required replacement. (Photo)

The IIP handling bleed valve duct was missing a section and required replacement. (Photo)

One thermocouple was replaced due to wear on the rigid cable.

Prior to despatch, all relevant blanks and clamping devices were fitted to ensure the
continued integrity of the engine.

No further defects were apparent.

Engine Test

The engine was subjected to ‘seal break’ and 'full performance runs'. These runs proved the
integrily of the engine and that the performance criteria was within the manufacturer’s pass-
off limits.
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Attachment 2

06 Final Technical Report for Repair Schemes

Customer TRANSCANADA PIPELINES LIMITED

Order Nr: 1.W400-727

Date; 06-Jul-98

Job No: J RE1405
RB211 Module 06 Serial Number: L 1786428 I
Repair No  Details of Repair Qty
CTS1I59F  IP Bleed Valve function test 2
CTS1160 Handling bleed valve fuiled function test, required overhaul 1
CIS1I61F  Starting Bleed Valve function test 1
OHGBURN  Overhaul gas burners 18
T130035 Gas manifold pressure test 1
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Attachment 2

06 Tinal Technical Report for Replacement Pavts

Cu;to_mer“ TRANSCANADA PIPELINES LIMITED

Order Nr: 1.W400-727

Date: 06-Jul-98

Job I\fo: RE1405_ B ) B J
RB211 Module 06 Sevial Number: [ 1786428 |
Replacement  Description Reason Quantity
1014649  THERMCPL Wear on rigid cable 1
1907023 PLUG Loose element 1
LW10753 UNIION Excessive frettage 1
LW11054 DUCT Broken section 1
LW11519 DUCT Excessive cracking 1
LW12455 COVER Not received 1
LW12457 COVER Torn 1
LW14096 PIPE Leaking at pressure test 3
LW14582 PIPE Excessive fieltage 1
LW15341 PLATE Not received 1
LWI15344 ACCLRMTR Split'conduit 1
LW17267 FILTER Not received 1
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Attachment 2

06 Final Technical Report for Replacement Parts

Customer TRANSCANADA PIPELINES LIMITED
Order Nr: LW400-727
Date: 06-Jul-98
Job No: RI 1405
RB211 Module 06 Serial Number: | 1786428
Replacement  Description Reason Quantity

LWi7461 TUBE Not received i 1




Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit LA1.UGL.CCC.7

= Rolls Wood Group (Repair & Overhauls) Limited

TRANSCANADA PIPELINES
Engine S/No 1780-428

View Gas Feed Pipe with damage to braiding

Attachment 2

bee {./-’ -
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Rolls ood GI’OUp {Repair & Overhauis) Limited Exhibit LA1.UGL.CCC.7
Attachment 2
TRANSCANADA PIPELINES
Engine S/No 1780-428
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View of Gascous Fuel Burner showing erosion of the gas plate
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TRANSCANADA PIPELINES
Engine S/No 1780-428

View of IP Bleed Valve Duct with crack
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TRANSCANADA PIPELINES
Engine S/No 1780-428

Vie w of broken HP Bleed Valve Duct
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TRANSCANADA PIPELINES
Engine S/No 1780-428

View of rigid pipe showing frettage
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Redford, Jim | 5
From: Tim Stringer [tim_stringer@transcanada.com]

Sent: February 13, 2013 1:48 PM

To: Redford, Jim

Subject: Work at 1790814

Attachments: 2013Jan29_work_at_1790814.pdf

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.
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TransCanada

In business to deliver ™

TransCanada PipeLines Limited

Plant Engincering, Equipment Repairs
1401 Irvicana Road

Alrdrie, AB T4B 2B8

ENGINE STRIP CONDITION REPORT

Engine Type: Rolls Royce
MK RB211-24G DLE

Engine No. Work Order: 210067-3/-4
1790814DLE

Station Removed From : Station 99, Unit C Date of Removal: January 20, 2003

Smooth Rock Falls, Ontario

Engine Hours: T.S.N. 27,554
T.S.0. n/a
T.S.R. 16,906

Set Hrs: 64,488

T.S.I. 11,178

Reason for Removal: Scheduled Removal. Engine

routed to Airdrie for minor overhaul,

Note: in April mod 1313 #9 fuel injector was replaced.
In July #1 + #9 discharge nozzles, and #9

combustor support were also replaced.

Remarks: Unit was inducted on April 7, 2003 into equipment repair shop in Airdrie.

The unit was reassembled complete by August 28, 2003. Friday morning engine was shipped to TCT in
Calgary for combustion can installation and test.

NOTE: Due to shipment of parts delay unit was assembled in Airdrie shop with three slave combustion cans.

Prepared By: Edward Tataryn

Date: September 10, 2003

REPORT CONTENTS
1.0 INTRODUCTION
2.0 STRIP CONDITION
3.0 HOURS AND WORK PERFORMED
4.0 LISTS OF PARTS REQUIRED

Page [ of 8
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(@) REMOVAL hment 2
TransCanada REPORT
USER REF. No. Statistic use only DATE:
03/02 R.L.R.No. January 23, 2003
Customer *Engine Type
TCPL RB211 -24G DLE
*Station *Set
99 —~ Smooth Rock Falls, Ontario Unit C
*Dar;-of Engine/Installation *Date of Removal
April 16, 2001 January 20, 2003
*Removal Basic [] Non Basic [} Scheduled [] Policy [] Mod. 760 { ]
Category
Defective [ | | Modification [} Time Expired [] | Information ] | Other:
ENGINE S/N T.S.L T.S.R. T.S.0. T.S.N, T.S.MID LIFE | SET HOURS
1790814 11,178 16,906* N/A 27,554 N/A 64488

Serial No. Installed: 1780407 (24G non DLE)

Return Date: TBA

To be returned to:  Airdrie Service Center

*Warranty Claim [_Jyes [Ino

REMOVAL /ACTION TAKEN:

Scheduled removal. Engine to be routed for Minor Overhaul.
*NOTE: The following In-field repairs were carried out to the combustion section:
April 2002 - #9 fuel injector (Mod 1313) was replaced.
July 2002 - #1 & #9 discharge nozzles, and #9 combustor support replaced.

MODULE §/N TSN TSO TSR TSI
01 1791-814 27,554 N/A NA 1178
02 1782-484 “ “ “ “
03 1793-814 “ “ “ “
04 1794-815 . “ 16,906 “
05 1795-814 “ “ N/A “
REPORTED BY: ROBERT ORR COMPANY: TCPL - Calgary | POSITION: Rotating Equip.
Specialist
TEL No. (403) 920-6719 FAX No. (403) 920-6719
ROLLS-ROYCE plc ACTION / COMMENTS: CQC 130 Clyes Cno
A SHEET Cyes [Jno
CONCESSION [yes [no
INVESTIGATE Uyes Clno
CUSTOMER Llyes Cno
COMPLAINT
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Attach

TransCanada

In business to deliver ™

TransCanada PipeLines Limited

Plant Engineering, Equipment Repalrs
1401 Irricana Road

Alrdrie, AB T4B 2B8

INTRODUCTION

Engine s/n 1790837 was inducted for a scheduled minor overhaul.
Stage. 5,6 and 7(OGV) were shipped to TCT for overhaul.
Module 04 was shipped to Rolls Wood Group.

The following Module S/N changes were incorporated:

Module - Removed : Installed
01 S/N: 1791-814 S/N: 1791-814
02 S/N: 1782-484 S/N: 1782-484
03 S/N: 1793-814 S/N: 1793-814
04 S/N: 1794-815 S/N: 1794-815
05 S/N: 1795-814 S/N: 1795-814
STRIP CONDITION

01 Module: S/N 1791-814

Inspection of the 01 Module found it in relatively good condition for continued service. .
Extensive cleaning of the casing interior and inlet guide vanes assemblies was required.

The three N1 magnetic speed sensors (transducers) were checked electronically and were found
to be serviceable.

02 Module: S/N 1782-484

IP cases were cleaned.

Ip compressor rotor was cleaned, also.

IP compressor stators stage five (5) and six (6) were routed to TCT for inspection and 24,000 Hr
serviceable rating,

IPC Stators removed

IPC-5 P/N:LW17733  S/N:SA15685

IPC-6 P/N:LW17736  S/N:SA15973

IPC Stators jnstalled

IPC-5 P/N:LW17733 S/N:SA14563
IPC-6 P/N:LW17735 S/N: SA14202

Page2 of 8
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TransCanada

In business ta deliver ™

TransCanada PipeLines Limited

Piant Engineering, Equipment Repairs
1401 Irricana Road

Alrdrie, AB T4B 2B3

STRIP CONDITION CONTINUED

03 Module: S/N 1793-814

General inspection of 03 module showed that it was serviceable.

The OGV ring(IPC stage seven(7) vane assembly) was routed to TCT for inspection and
24,000hr serviceable rating,

IPC Compressor OGV removed:

oGV P/N:.LW LW18293  S/N:SA15679

IPC Compressor OGV installed:
OGV  P/N:LW18293 S/N: SA15679
NOTE: Seal Strip P/N:3105744 was replaced at this changeout.(Bestobel seal)

04 Module: S/N 1794-815

The complete 04 module assembly was routed to TransCanada Turbines for complete overhaul..
Electrical N2 probes checked and found them to be serviceable.

When 04 module arrived from overhaul it was installed.

05 Module: S/N 1795-814

05 module was assembled to engine

Page 30f 8
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TransCanada
In business to deliver ™
TransCanada PipeLines Limited
Plant Engineering, Equipment Repaits

1401 Irricana Road
Alvdrie, AB T4B 2B8

STRIP CONDITION CONTINUED

06 Module: Accessory Components

Starter quill shaft P/N LW12756 missing,.

Some oils lines were weld repaired.

L1 filter was cleaned and installed.

All o-rings seals were replaced were required.

Davis valve was overhauled , functionally checked and installed onto module 03.

Electrical harness and vibration cables were found to be serviceable. These assemblies were
installed unto gas generator.

Latest nose bullet also installed..

One new T3 thermocouple installed.

Lastest hinged clamps for T3 and T6 installed.

Six T6 thermocouple bolts broken,

All filters in igv rams were cleaned and installed with new o-rings.

Small hole in lower bag right hand side front.

Two cdp lines to top inner face plate(located at top of front 01 module) were cut, The other 2
lines were missing, also the plate was missing as well.

NOTE: Ip turbine drop at arrival was 0.712.
oo “ after assembly was 0.727.

O

TransCanada

In business to deliver ™

TransCanada pipeiines Limited

Plant Engineering, Equipment Repairs
1401 Irricana Road

Alrdrie, AB T4B 2B8

HOURS AND WORK PERFROMED

Page 4of 8
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TransCanada

In business to deliver™ -

TransCanada pipelines Limited

Plant Engineering, Equipment Repairs
1401 Irricana Road
Alrdrie, AB T4B 2B8

4.0 LISTS OF PARTS REQUIRED
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Work Order Task WO Tadkadh240067-4

Status: Open
Task Title: RR RB211-24 GG H24K (Minor Overhaul)

( TGV300 Parts Only

Date: 1/15/2003 Facliity/System:

Task Type: 6 Prevenlive Maintenance Priority: 3 - 120 days

{Work Description ]

|Entity Information

Entity Name: G.G. 1790814 Tag:
(Immediate Parent: AIRD-TURB: Airdrie SC Turbine Shop)

Entity Number: 58145 Entity Classification: E-GG

Entity Type: GG-RB211 24GDLE Location; AIRD-TURB

Man: ROLLS ROYCE CANADA LIMITED Mod: RB211-24G (DLE) SN: 1790814

E:heduling Information 1
Schedule Not Found Assigned To: Not Assigned Hours: Start Date;

Start No Earller Than: 01/15/2003 Requested By:  Straughan, John M Actual Finish:

Finish No Later Than: 05/15/2003 Plan'r/Sched'r:  Hanes, William A AOI:  Repair Shops

[Requirements ]
(
(

Printed by: Straughan, John M Page: 1 of 5

TamCanads  mision  Printed on: 8/28/2003 wiskgeni.rpt
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Work Order Task WO Tagky240067-4
Status: Open
Catalog Purchase
( Planned Planning Expectad Order Racelved Quantity
bwmber  Description Quantity Only  Availabiiity Number Line InFull [Issued
71304 BOLT, ROLLS ROYCE, KU8327 15.0 ea No  5/21/2003 15.0 ea
100611 O RING, ROLLS ROYCE, 2109220 0.0 ea No 10.0 ea
100570 GASKET, ROLLS ROYCE, LW19896 0.0 ea No 10.0 ea
100570 GASKET, ROLLS ROYCE, LW19896 0.0 ea No 100 ea
81463 THERMOCOUPLE, 0.0 ea No 5.0ea
39017 CLIP, 0.0 ea No 300 ea
102777 BOLT, NOSE N1 SPEED PICKUP 0.0 ea No 6.0 ea
103423 BOLT, 0.0ea No 20ea
100621 STUD, 0.0 ea No 20ea
102197 CLAMP, ROLLS ROYCE, THM-16 00 ea No 6.0 ea
102183 SEAL, ROLLS ROYCE, 2308247 0.0 ea No 10.0 ea
102769 INSERT, COMBUSTOR HELICOIL, ROLLS 00 ea No 300 ea
ROYCE, AGS3732
102179 GASKET, ROLLS ROYCE, R29-LW18547 0.0ea No 10.0 ea
100616 WASHER, ROLLS ROYCE, SP11E 0.0 ea No 100.0 ea
39021 CLiP, P 0.0 ea No 20.0 ea
71523 TABWASHER, ROLLS ROYCE 0.0 ea No 20.0 ea
104354 WASHER, TAB, SP42N 0.0 ea No 100.0 ea
77877  RING, 0.0 ea No 1.0ea
13140 DETECTOR, MAGNETIC CHiP, VICKERS, 0.0 ea No 3.0ea
3A6321P
109300 HOUSING, ASSEMBLY, VICKERS, 1G395-1SV 0.0 ea No 3.0ea
70813 SCREW, CLIP, ROLLS ROYCE, AS21510 0.0 ea No 20.0 ea
103419 BOLT, ROLLS ROYCE, AS22244 0.0 ea No 5.0 ea
35627 BOLT, DOUBLE HEX (12 POINT) HEAD 0.0 ea No 20.0 ea
116972 NIPPLE, ROLLS ROYCE $889004 0.0 ea No 10.0 ea
116959 HELI-COIL, ROLLS ROYCE 2100934, SOLDIN 0.0 ea No 10.0 ea
MULTIPLES OF 10 EA.
116960 CLAMP, ROLLS ROYCE P609152 0.0 ea No 20.0 ea
108782 CLAMP, ROLLS ROYCE SPECIAL, P-CLIP, 0.0 ea No 200 ea
01-155-2
108782 CLAMP, ROLLS ROYCE SPECIAL, P-CLIP, 0.0 ea No 20.0 ea
01-155-2
116961 CLAMP, ROLLS ROYCE P609153 0.0 ea No 13.0ea
116961 CLAMP, ROLLS ROYCE P609153 0.0 ea No 7.0ea
116962 CLAMP, N.V.Y., ROLLS ROYCE P609155 0.0 ea No 20.0 ea
116963 CLAMP, ASSEMBLY FLANGE, ROLLS ROYCE 0.0 ea No 3.0ea
LW17355
68005 PROBE, PRESSURE 0.0 ea No 3.0ea
103430 WASHER, 0.0 ea No 50,0 ea
174772 BOLT, RR SPECIAL, P5 SENSOR 00ea No 10.0 ea
bu/28  PIN, 0.0 ea No 5.0 ea
103425 PIN, STARTER 0.0 ea No 30ea
Printed by: Straughan, John M Page: 2 of 5
TransCanada Printed on: 8/28/2003 wiskgenl.rpt

Transmission
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Work Order Task W&lﬁlasktgi%iﬁi}@A
Status: Open
1n3259 ASSEMBLY, TUBE 0.0 ea No 10ea
{ ,465 NIPPLE, ROLLS LW18114 0.0 ea No 10ea
102805 UNION, ROLLS ROYCE, $364433 0.0 ea No 20 ea
109357 CAP, ROLLS ROYCE, $844277 0.0 ea No 10.0 ea
39020 CLIP,P 00 ea No 20.0 ea
72942  SEAL RING, BONDED, ROLLS ROYCE, 0.0 ea No 10.0 ea
P346017
71319 PLUG, ROLLS ROYCE, LK45470 1.0ea No  5/5/2003 1.0ea
70823  BOLT, 1/4" - 28 UNJF, ROLLS ROYCE, 10ea No  5/5/2003 1.0¢a
AS22008
70824 BOLT, ROLLS ROYCE, AS22011 2.0ea No  5/5/2003 20ea
54453 O RING, BUNA N, ENGLISH .551" X .070" 20,0 ea No  7/17/2003 40ea
METRIC 14.00 MM X 1.78 MM, GENERIC OEM,
2-015
54453 O RING, BUNA N, ENGLISH .551" X .070" 20.0 ea No  7/17/2003 16.0 ea
METRIC 14.00 MM X 1.78 MM, GENERIC OEM,
2-015
71354  SEAL, RING, ROLLS ROYCE, LW11803 20.0 ea No  6/27/2003 20.0 ea
70593  KIT, SEAL, ROLLS ROYCE, 1022027 20ea No  7/2/2003 2.0ea
70614  SEAL RING, ROLLS ROYCE, 2109214 10ea No  7/2/2003 1.0 ea
70614  SEAL RING, ROLLS ROYCE, 2109214 1.0ea No  7/2/2003 10.0 ea
70616 SEAL RING, ROLLS ROYCE, 2109216 1.0 ea No  7/2/2003 10ea
70616  SEAL RING, RB211-24A, ROLLS ROYCE, 10 ea No  7/2/2003 10ea
: 2109227
7uB14  BOLT, DOUBLE HEX (12 POINT) HEAD, ROLLS 200 ea No  7/28/2003 7.0 ea
ROYCE, AS21512
70814 BOLT, DOUBLE HEX (12 POINT) HEAD, ROLLS 20.0 ea No  7/28/2003 13.0 ea
ROYCE, AS21512
113493 BOLT, ROLLS ROYCE AS22014 200 ea No  7/30/2003 10.0 ea
113493 BOLT, ROLLS ROYCE AS22014 20.0 ea No  7/30/2003 10.0 ea
52343 GASKET 2.0¢ea No  6/27/2003 20ea
70869 FILTER ASSEMBLY 6.0 ea No  7/212003 6.0 ea
71163 WASHER, SPRING, ROLLS ROYCE 20.0 ea No  6/27/2003 20.0 ea
71208 SEAL RING, ROLLS ROYCE, KB16404 30ea No  7/7/2003 10ea
71208  SEAL RING, ROLLS ROYCE, KB16404 30ea No  7/7/2003 2.0 ea
71209 SEAL RING, ROLLS ROYCE, KB17408 1.0ea No  7/2/2003 1.0ea
71245 SEAL, ROLLS ROYCE, KB27112 20,0 ea No  8/25/2003 6.0 ea
71245 SEAL, ROLLS ROYCE, KB27112 20.0 ea No  8/25/2003 14.0 ea
712561 JOINT, ROLLS ROYCE, KB6667 30ea No  7/2/2003 30ea
113491 SLEEVE, P3 BORESCOPE, ROLLS ROYCE 20ea No  7/2/2003 20ea
LW12136
71476  SEAL, ROLLS ROYCE, P346022 10.0 ea No  7/28/2003 20ea
71476 SEAL, ROLLS ROYCE, P346022 10.0 ea No  7/28/2003 8.0ea
71547  NUT, ROLLS ROYCE, U128441 10.0 ea No  8/25/2003 40ea
( "47  NUT,ROLLS ROYCE, U128441 10.0 ea No  8/25/2003 6.0 ea
102400 CLAMP, ROLLS ROYCE, P609005 20,0 ea No  7/30/2003 8.0 ea
102400 CLAMP, ROLLS ROYCE, P609005 20,0 ea No  7/30/2003 12.0 ea
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Work Order Task WO Task#1240067-4
Status: Open
113516 CLAMP, ROLLS ROYCE S5001041 TE4 20.0 ea No  7/2/2003 30.0 ea
.04  BOLT, ROLLS ROYCE, KU6327 10.0 ¢a No  8/25/2003 4.0ea
71304 BOLT, ROLLS ROYCE, KU6327 10.0 ea No  8/25/2003 8.0 ea
117556 PLATE, INTERFACE, ROLLS ROYCE, LW18034 1.0 ea No
117657 FITTING, UNION, ROLLS ROYCE, $365195 3.0ea No
117558 FITTING, UNION, ROLLS ROYCE, 5365194 1.0 ea No
117659  NUT, JAM, LOCKNUT, ROLLS ROYCE, 30ea No
$842528
117560 NUT, JAM, LOCKNUT, ROLLS ROYCE, 10ea No
$842527
70825 BOLT, 3/8"- 24 UNJF THRD, ROLLS ROYCE, 1.0ea No  8/28/2003
AS23238
70793  NUT, SELF LOCKING, 3/8" - 24 UNJF THRD, 40ea No  1/16/2003 125872 3 No
ROLLS ROYCE, AS20627
117661 SPACER, ROLLS ROYCE, LW18042 8.0 ea No
103430 WASHER, 4.0ea No  1/16/2003 125872 4 No
117562 PIPE, TUBE ASSEMBLY P3 CONNECTION 1.0 ea No
INTER PLATE, ROLLS ROYCE, LW17930
103259 TUBE ASSEMBLY P3 COMBUSTION CENTRE 1.0 ea No  1/16/2003 125872 5 No
CASING CONNECTION
117563 PIPE, TUBE ASSEMBLY P2 INTERMEDIATE 20ea No
CASING INTER PLATE, ROLLS ROYCE,
LW17924
117564 PIPE, TUBE ASSEMBLY P3 CONNECTION 1.0ea No
INTER PLATE, ROLLS ROYCE, LW17926
( 365 PIPE, TUBE ASSEMBLY P3 CASING INTER 1.0 ea No
PLATE, ROLLS ROYCE, LW17928
117566 BRACKET, ROLLS ROYCE, LW18032 1.0 82 No
117567 BRACKET, ROLLS ROYCE, LW18033 1.0ea No
117668 BRACKET, ROLLS ROYCE, LW18089 1.0ea No
117669 SPACER, ROLLS ROYCE, $340042 20ea No
70800 CLAMP, BOLT, 1/4"- 28 UNJF THRD, ROLLS 4.0 ea No  8/27/2003
ROYCE, AS21020
117562 CLAMP, BOLT, 1/4" - 28 UNJF THRD, ROLLS 120 ea No
ROYCE, AS21010
116962 CLAMP, N.V.Y., ROLLS ROYCE P609155 10.0 ea No
102196 CLAMP, P-CLIP, ROLLS ROYCE, P609105 10.0 ea No  1/16/2003 126872 6 No
71547  NUT, ROLLS ROYCE, U128441 20.0 ea No  8/25/2003
[Drivers |
Regulatory Compliance: No Environment:
Safety: External Request:
[Outage Il
Outage Required: No Ouration: uom:
Comments:
[Closing Information ]
Root Cause Reason For Fallure Actlon Taken
( iing Comments
[Activities ]
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Redford, Jim Altachment 2
From: Redford, Jim

Sent: March 5, 2013 12:10 PM

To: ‘Tim Stringer'

Subject: COMPRESSOR COMPONENTS - 62C and 62D

Importance: High

| received a quick answer back from Paul Colwell who tells me that the components that seem to fit best are the gas
turbine skid, inlet air filter and compressor/power turbine lube oil skid and cooler.

The driven equipment (compressor skid and components) will not fit our application due to the compressor staging that
we need (three stages vs. two stages currently). The exhaust will also not fit our application as the noise specifications
for Parkway are much more stringent. Based on feedback from Rolls Royce the cost to retrofit these items would be
prohibitive.

Jim



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
Exhibit LA1.UGL.CCC.7

Ha erman, Max Attachment 2

From: Tim Stringer [tlm_strlnger@transcanada.com]
Sent: March-12-13 4 08 PM

To: Hagerman, Max

Subject: RE: NBV of units at 62C and 62D

Hey Max/”Bran”,

Give me a call at 416.869.2177 when you get a chance. I'd like to re-schedule tomorrow’s meeting, as we
were having some difficulty today breaking out the costs of the specific components you're interested in. Our
accounting records have a number of components lumped together, which means the NBV would likely be
inaccurate. One of the gentlemen in our Turbines group has gone away to try to figure out the appropriate
price of the components, but he doesn’t think he’ll have the information ready for tomorrow morning. He’s
also working with accounting to figure out the price absent the installation costs.

FIl let you know once | get a revised timing estimate from him, and then VIl schedule another call, hopefully
before week’s end.

Let me know if you have any questions.

Thanks ...Tim

From: Hagerman, Max [m ilto:MHa erman union as.com
Sent: Monday, March 11, 2013 3:05 PM

To: Tim Stringer

Subject: RE: NBV of units at 62C and 62D

Sure can...

Max Hagerman
Manager
Strategic Accounts
Union Gas L imite 1| A ~ycch niyy C P
50 Keil Drive Chatham, ON
el: 519- 36-2163

One of Canada's Top 100 Employers

From: Tim Stringer [  ilto:tim strin er transca ad .com
Sent: March-11-13 3:04 PM

To: Hagerman, Max

Subject: RE: NBV of units at 62C and 62D

Hi Max . .Can | call you at 3:30?
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From: Hagerman, Max [mailto:MHagerman@uniongas.com]
Sent: Monday, March 11, 2013 11:25 AM
To: Tim Stringer
Subject: RE: NBV of units at 62C and 62D

Hi Tim...this afternoon around 2:00 pm works for me. Iam in the office most of the afternoon...just send a quick note
when you are free and we will connect.

Regards,

Max

From: Tim Stringer [mailto:tim 1_stringer@transcanada.com]
Sent: March-11-13 11:02 AM

To: Hagerman, Max

Subject: NBV of units at 62C and 62D

Hi Max, hope all is well today. I'm in meetings through 2:00 today, then I'm free. Do you have any time to
discuss this this afternoon? If not, let me know when you’'re free.

Thanks,
Tim

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.

This email communication and any files transmitted with it may contain confidential and or proprietary information and is
provided for the use of the intended recipient only. Any review, retransmission or dissemination of this information by anyone
other than the intended recipient is prohibited. If you receive this email in error, please contact the sender and delete this
communication and any copies immediately. Thank you.

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the ori ginal
message. Thank you.
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Redford, Jim Adiavod :
From: Tim Stringer [tim_stringer@transcanada.com]

Sent: March 19, 2013 3:39 PM

To: Redford, Jim; George, Michelle

Cc: Don Bell

Subject: Station 62 - price of components for C and D units

Here are the numbers for the C and D units at Station 62, as per our phone call. As | was saying on the phone,
the net book value of these components in our books includes the installed costs, and a number of the
components have been lumped together, making it difficult to establish the net book value of the individual
components. Therefore, we’ve attempted to establish a price that reflects the value of the components
based on information provided to us by the manufacturer. I'd be interested to know how these numbers
compare with your alternatives.

Component C Plant D Plant
Skid with all internally mounted equipment non enclosed $187,500.00 $225,000.00
Air intake $325,000.00 $390,000.00
Gas Turbine $1,650,000.00 $1,980,000.00
Power Turbine $875,000.00 $1,050,000.00
GG Lube oil system $162,500.00 $195,000.00
PT Lube oil system $93,750.00 $112,500.00
Exhaust System $250,000.00 $300,000.00
Lube oil cooler $168,750.00 $202,500.00
Total $3,712,500.00 $4,455,000.00

As | mentioned on the phone, the C plant is the older of the two units (in-service 1995 versus 1998) and is
nearing the requirement for its first major overhaul (based on the maintenance records | sent to Jim earlier
this year. From an hours run perspective, the D unit has recently had a mid-life overhaul.

I recognize you need to make a decision fairly quickly, so give me a call if you have any questions regarding
these numbers.

Thanks,
Tim

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.
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UNION GAS LIMITED

Answer to Interrogatory from
Consumers Council of Canada (“CCC™)

Ref:  Section 8, p. 9

Please provide all correspondence between Union and TCPL regarding the Brantford-
Kirkwall/Parkway D Project. Is TCPL fully supportive of Union’s proposals? If not please
explain where there is not agreement between TCPL and Union regarding the proposed
facilities.

Response:

Union also filed materials presented to TransCanada with respect to the proposed projects in EB-
2012-0433, Schedule 8-4 and EB-2013-0074, Schedule 9-2.

Union, Enbridge and TransCanada discussed the infrastructure required in Ontario to provide
reliability and security of supply at Parkway and to serve the changing transportation demands of
Union, Gaz Métro and Enbridge. By letter dated January 31, 2013, Union requested
TransCanada’s agreement with respect to results of these discussions, specifically Union’s
proposed Brantford-Kirkwall pipeline/Parkway D Compressor projects.

By letter dated January 8, 2013, TransCanada indicated to Union that it is not opposed to
Union’s facility plans related to incremental growth requirements supported by firm contractual
commitments. Specifically this related to the new compressor at the proposed Parkway West site
and associated metering. See letters attached to Exhibit . AL.UGL.CCC.7.

Please see Attachment 1 for additional correspondence (redacted).
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Attachment 1

Shorts, Chris

From: Lisa DeAbreu [lisa_deabreu@transcanada.com)

Sent: May-28-12 5:43 PM

To: Shorts, Chris

Subject: Notification from TransCanada's 4May12 New Capacity Open Season

Attachments: Union Bid Acceptance TC NCOS 4May2012 10000.pdf; Union Bid Acceptance TC NCOS

4May2012 100000.pdf

Good afternoon Chris,

As per your discussion with Don Bell, attached please find\two letter regarding the acceptance of Union Gas's two bids in
TransCanada’s new capacity open season that closed May 4, 2012,

If you have any questions, please feel free to contact me at the below noted numbers or Don Bell at 416-869-2191.
Regards,

Lisa

Lisa DeAbren

Customer Accawm Mnager
Canadian Pipelines, Commercial East
Phone: 416-869-2171

Cell: 416-571-5078

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. If
you have received this message in error, please notify the sender immediately and delete the original message.
Thank you.
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Qb TransCanada
In business to deliver

May 28,2012 200 Bay Street, 24" Floor
Toronto, Ontario, Canada MS) 211

tel. 416-869-2171

fax 416-869-2119

email fisa_deabreu®transcanada.com
web www.transcanada.com

Union Gas Limited
50 Keil Drive North
Chatham, Ontario
N7M 5M1

Attention: Chris Shorts
Director, Gas Supply

Dear Chris,

This letter acknowledges receipt of the following bid from Union Gas Limited (“Union Gas”) in
response to TransCanada PipeLines Limited’s (“TransCanada™) New Capacity Open Season
(“NCOS”) which closed on May 4th, 2012:

* 100,000 GJ/d of Firm Transportation (“FT™) service from Union Parkway Belt to Union
EDA, commencing November 1, 2014 and expiring October 31, 2024 (the “Requested
Service™).

TransCanada is pleased to accept Union Gas’s bid for the Requested Service subject to the
removal of the conditions contained in the bid and included in the cover letter to the bid.

TransCanada anticipates that the flexibility of the Precedent Agreement (“PA™) will
accommodate Union Gas’s requirement to obtain its necessary internal approvals for this bid, and
to manage its requirement for upstream transportation. The PA allows a Service Applicant to
declare an Event of Cancellation at any time. Additionally, Union Gas will have 30 days to
execute the PA once it is received from TransCanada. A spend profile for the project will be
provided to Union Gas with the PA, which will allow Union Gas to manage its exposure to the
liability of the agreement if either the internal approvals have not yet been received or if the
Union Gas capacity has not been secured. TransCanada does not expect to incur appreciable
costs until August 2012 which will give Union Gas additional time to accommodate these
requirements.

With respect to the condition requiring TransCanada to build facilities between Parkway and
Maple, TransCanada expects that incremental facilities will be required between Parkway and
Maple and possibly at other locations on its system to accommodate all of the requests from the
NCOs.
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Attachment 1
A Precedent Agreement (“PA™) and Financial Assurances Agreement (“FAA”) will be sent to
you within a few weeks. As per TransCanada’s Transportation Access Procedures and the NCOS

posting, Union Gas will have 30 days to execute the PA and FAA following its receipt of the
executable versions.

We look forward to working with you to meet your transportation requirements.
Regards,

Ui Ke sy

Lisa DeAbreu
Customer Account Manager
Mainline East, Canadian Pipelines
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Q ) TransCanada
In business to deliver

May 28, 2012 200 Bay Street, 24™ Floor
’ Toronto, Ontarlo, Canada M5} 2J1

tel. 416-869-2171

fax 416-869-2119

email lisa_deabreu®transcanada.com
web www.transcanada.com

Union Gas Limited
50 Keil Drive North
Chatham, Ontario
N7M 5M1

Attention: Chris Shorts
Director, Gas Supply

Dear Chris,

This letter acknowledges receipt of the following bid from Union Gas Limited (“Union Gas™) in
response to TransCanada PipeLines Limited’s (“TransCanada”) New Capacity Open Season
(*"NCOS™) which closed on May 4th, 2012;

° 10,000 GJ/d of Firm Transportation (“FT™) service from Union Parkway Belt to Union
NDA, commencing November 1, 2014 and expiring October 31, 2024 (the “Requested
Service™).

TransCanada is pleased to accept Union Gas's bid for the Requested Service subject to the
removal of the conditions contained in the bid and included in the cover letter to the bid.

TransCanada anticipates that the flexibility of the Precedent Agreement (“PA™) will
accommodate Union Gas’s requirement to obtain its necessary internal approvals for this bid, and
to manage its requirement for upstream transportation. The PA allows a Service Applicant to
declare an Event of Cancellation at any time. Additionally, Union Gas will have 30 days to
execute the PA once it is received from TransCanada. A spend profile for the project will be
provided to Union Gas with the PA, which will allow Union Gas to manage its exposure to the
liability of the agreement if either the internal approvals have not yet been received or if the
Union Gas capacity has not been secured. TransCanada does not expect to incur appreciable
costs until August 2012 which will give Union Gas additional time to accommodate these
requirements.

With respect to the condition requiring TransCanada to build facilities between Parkway and
Maple, TransCanada expects that incremental facilities will be required between Parkway and
Maple and possibly at other locations on its system to accommodate all of the requests from the
NCOS.
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Attachment 1
A Precedent Agreement (“PA”) and Financial Assurances Agreement (“FAA”) will be sent to
you within a few weeks. As per TransCanada’s Transportation Access Procedures and the NCOS

posting, Union Gas will have 30 days to execute the PA and FAA following its receipt of the
executable versions.

We look forward to working with you to meet your transportation requirements.

Regards,

1 Qe lbren
Lisa DeAbreu
Customer Account Manager

Mainline East, Canadian Pipelines
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Attachment 1

Shorts, Chris

From: Lisa DeAbreu [lisa_deabreu@transcanada.com]

Sent: June-15-12 4:45 PM

To: Shorts, Chris

Cc: Hodgson, Tina

Subject: RE: Agreements from TransCanada's New Capacity Open Season

Attachments: PA UNION May 4, 2012 Parkway to Union NDA.pdf; PA UNION May 4, 2012 Parkway to

Union EDA.pdf; FAA UNION 100000 GJ Union Parkway to Union EDA.pdf; FAA UNION
10000 GJ Unlon Parkway to Union NDA.pdf

Dear Chris/Tina,

Attached please find the Precedent Agreement and Financial Assurances Agreement for your two requests for service
from TransCanada’s most recent New Capacity Open Season that closed May 4™ 2012.

Kindly execute two copies of each agreement and return them to my attention by July 16, 2012.

As per Section 5.1 a (ii) of the Transportation Access Procedures, TransCanada will require Union Gas to provide
information on its supply arrangements, market requirements and any other pertinent information that would support
TransCanada's application to the National Energy Board for the facilities. This information is required by June 22™, 2012.

If you have any questions regarding the Precedent Agreement, Financial Assurances Agreement or the requirements for
supporting documentation please feel free to contact me at 416-869-2171 or by cell at 416-571-5078.

Regards,
Lisa DeAbreu

Lisa DeAbreu

Customer Account Manager
Commercial Easi, Canadian Pipelines
Phone: 416-869-2171

Cell: 416-571-5078

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. If
you have received this message in error, please notify the sender immediately and delete the original message.
Thank you.
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Financial Assurances Agreement

FINANCIAL ASSURANCES AGREEMENT

This Financial Assurances Agreement made the 15th day of June, 2012,

BETWEEN:

TransCanada PipeLines Limited
a Canadian corporation
(hereinafter called "TransCanada")

AND:

Union Gas Limited

a Corporation incorporated under the laws of
the Province of Ontario

(hereinafter called “Shipper")

WITNESSES THAT:

WHEREAS, upon Shipper and TransCanada executling this Financia) Assurances Agresment
(hereinafter called the "Financial Assurances Agreement"), Shipper and TransCanada shall enter into a
Precedent Agreement (hereinafier called the "Precedent Agreement”) wherein both parties shall agree,
subject to satisfaction of the conditions contained in the Precedent Agreement, to enter into a Firm
Service Transportation Contract substantially in the form attached as Exhibit “A" to the Precedent
Agreement (hereinafter called the "Contract"), and

WHEREAS, the Contract, upon execution, will be for gas transportation and related services
where TransCanada determined it must construct facilities In order to provide such service ("Expansion

Capacity Service”); and

WHEREAS, the Contract, upon execution, wouid provide for TransCanada to transport for the
account of Shipper up to 10,000 GJ per day of natural gas from Union Parkway Belt to Union NDA
commencing the 1* day of November, 2014 or as soon as possible thereafter; and

WHEREAS the General Terms and Conditions of TransCanada's Canadian Mainline
Transporiation Tarlff that are applicable to the Coniract, as such may be amended, replaced or varied
from time to time (hereinafier called the “Tariff"). sets out that TransCanada may request and Shipper
shall provide if TransCanada so requests, financial assurances for the payment of the charges to be paid
by Shipper pursuant to the Contract; and

WHEREAS, the parties wish 1o enter into this Financiai Assurances Agreement for the purpose of
describing the manner in which such security is to be provided by Shipper.

Date. Apnil6 2011 Sheel No 1
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NOW THEREFORE THIS FINANCIAL ASSURANCES AGREEMENT WITNESSES THAT, in
consideration of the mulual covenants and agreements contained herein, Shipper and TransCanada
agree as follows:

1. Prior to the execution of the Contract, TransCanada may request financial assurances from
Shipper, in form and substance acceptable to TransCanada and in an amount dstermined in
accordance with the Tariff for Expanslon Capacily Service. Shipper shall provide such financiat
assurances within four (4) Banking Days of TransCanada's request or such other time as may be
set forth by TransCanada in the request. Upon receipt by TransCanada of the requested
financial assurances, section 9(d) of the Precedent Agreement shall be satisfied, and until receipt
by TransCanada of the requested financial assurances, section 9(d) of the Precedent Agreement
shall not be satisfied.

2. TransCanada may request that Shipper at any time and from time to time prior to and during
service, provide TransCanada with financial assurances acceptable to TransCanada, in form and
substance satisfactory to TransCanada and in an amount determined in accordance with the
Tariff for Expansion Capacity Service (the “Financial Assurances Request”).

3. Shipper shall provide TransCanada with the financial assurances requested in the Financial
Assurances Request within the time period set out in the Tariff.

4. it Shipper fails to provide TransCanada with the financial assurances requested, then

TransCanada may, in addition to any other remedy available to it, exercise any remedies
available to it in the Precedent Agreement or the Tariff

5. This Financiai Assurances Agreement shall bacoms effective on the date of execution hereof and
shall remain in effect until:
(a) the Precedemt Agreement is terminated by either party in accordance with the lerms
thereof and ail of the Shipper's obligations pursuant to the Precedent Agreement have
been satisfied, and

(&) if the Contract is executed,

(i) the Contract is terminated by either parly in accordance with the terms thereof
and all of the Shipper’s obligations pursuant to the Centract have besn salisfied:

or

(i) all of the Shipper's obligations pursuant to the Contract for the Existing Term
have been satisfied.
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For greater certainty, this Financial Assurances Agreemeni is deemed to be a financial

This Financial Assurances Agreement and the rights and obligations of the parties hereunder
shall be subject to all preseni and future iaws, rules, regulations, decisions and orders of any
legislative body or duly constituted authority now or hereafter having jurisdiction over any of the
maltters contained herein, including without limitation the General Terms and Conditions of the

6.

assurances agreement under the Tariff.
7.

Tariff.
8.

Any notice, request or demand (hereinafier called a “Notice") to or upon the respective parties
hereto, shall be in witing and shall be validly communicated by the delivery thereof to its
addressee, either personally or by courier, first class mail, or telecopier to the address hereinafter
mentioned:

in the case of TransCanada: TransCanada PipeLines Limited

TransCanada PipelLines Tower
450 - 1* Street S.W.

Calgary, Alberta

T2P 5H1

Same As Above

Delivery Address:

Mailing Address:

Attention; Director, Counterparty Risk
Telecopier: (403) 920-2359

In the case of Shipper: Union Gas Limited
Defivery Address: 50 Kell Drive
Chatham, Ontario
N7M SM1
Mailing Address: Same As Above
Attention: Chris Shorts
Telecopler: 519-436-4643

Any Notice shall be sent in order to ensure prompt receipt by the other party. Such Notice sent
as aforesaid shall be deemed to have been received by the party to whom it is sent. (a) at the
time of its delivery if personally delivered or if sent by telecopier, or (b) on the business day

Date. April 6, 2011
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following transmiital thereof if sent by courier, or (c) on the third (3% Banking Day following the
transmiltal thereof if sent by first class mail; provided, however, that in the event normal mail
service, courier service, or lelecopier service shall be interrupted by a cause beyond the control
of the parties herelo, then the party sending the Notice shall utilize any of the said services which
has not been so interrupted or shall personally detiver such Notice. Each party shall provide
Notice to the other of any change of address for the purposes hereof.

9. Any company which shall succeed by purchase, merger or consolidation to the assets
substantially or in entirety, of Shipper or TransCanada, as the case may be, shall be entitied to
the rights and shall be subject to the obligations of its predecessor under this Financial
Assurances Agreement. Either party may, without relieving itself of its obligations under this
Financial Assurances Agreement, assign any of Its rights and obligations hereunder to an affiliate
(as such term is defined in the Canada Business Corporations Act) of such party without the
consent of the other party hereto, but otherwise no assignment of this Financial Assurances
Agreement or any of the rights or obligations hereunder shall be made unless there first shail
have been obtained the written consent thereto of the other party, such consent not to be
unreasonably withheld. Notwithstanding the foregoing. Shipper may not assign ils rights or
obligations hereunder unless Shipper concurrently assigns its rights andlor obligations under the
Precedent Agreement or the Contract lo the same assignee. It is agreed, however, that the
restrictions on assignment contained in this paragraph shall not in any way prevent either party to
this Financial Assurances Agreement from pledging or mortgaging its rights hereunder as
security for its indebtedness. This Financial Assurances Agreement shall be binding upon and
inure to the benefit of the respective successors and permitted assigns of the parties hereto.

10. This Financial Assurances Agreement shall be construed and applied in accordance with, and be
subject 1o, the laws of the Province of Alberta, and, where applicable, the laws of Canada.

11. If any provision of this Financial Assurances Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or enforceability shali apply only to such
provision and all other provisions hereof shall continue in full force and effect.

12. TransCanada and Shipper hereby stipulate and agree that this Financial Assurances Agreement
is executed for the sole benefit of TransCanada and Shipper, including all successors and
assignees permitted under the terms of this Financial Assurances Agreement. TransCanada and
Shipper expressly intend that no rights under tﬁis Financlal Assurances Agreement inure to any

other parlies.
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12. Shipper acknowledges and agrees that it has reviewed and is famillar with the terms, conditions
and provisions of the Tariff.

14. TransCanada and Shipper agree that any upper case terms not defined herein shall have the
meaning ascribed thereto in the Tariff.

18. This Financial Assurances Agreement may be so executed in counterpart and a complete set of
counterpart pages shall be provided to each parcy. ’

IN WITNESS WHEREOF, the parties hereto have executed this Financlal Assurances
Agreement as of the date first above written.

Union Gas Limited TransCanada PipeLines Limited

Per: ya Per:

Name: / :71 //,4_4 W'/ Name:
Tite: L w Sok Title:

Per: Per:
Name: Name:
Title: Title:
Contract Approval

Customer Service Leader

Customer Representative

Legal Review Proforma

Sheet No 5
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FINANCIAL ASSURANCES AGREEMENT
This Financial Assurances Agreement made the 15th day of June, 2012.

BETWEEN:

TransCanada PlpeLines Limited
a Canadian corporation
(hereinafter called “TransCanada")

AND:

Union Gas Limited

a Corporation incorporated under the laws of
the Province of Ontario

(hereinafier called "Shipper")

WITNEBSES THAT:

WHEREAS, upon Shipper and TransCanada executing this Financial Assurances Agreement
(hereinafter called the "Financial Assurances Agreement”), Shipper and TransCanada shall enter into a
Precedent Agreement (hereinafier called the "Precedent Agreement") wherein both parties shall agree,
subject to satisfaction of the conditions contained in the Precedent Agreement, lo enter into a Firm
Service Transportation Contract substantially in the form attached as Fxhibit "A" to the Precedent
Agreement (hereinafier called the "Contract"), and

WHEREAS, the Contract, upon execution, will be for gas transportation and related services
where TransCanada determined it must construct facilities in order to provide such service (*Expansion

Capacity Service"); and
WHEREAS, the Contract, upon execution, would provide for TransCanada to transport for the

account of Shipper up to 100,000 GJ per day of natural gas from Union Parkway Belt to Union EDA
commencing the 1" day of November, 2014 or as soon as possible thereafter; and

WHEREAS the General Terms and Conditions of TransCanada's Canadian Mainline
Transportation Tariff that are applicable to the Conlract, as such may be amended, replaced or varied
from time to lime (hereinafter called the “Tariff"), sets out that TransCanada may request and Shipper
shell provide if TransCanada so requests, financial assurances for the payment of the charges o be paid
by Shipper pursuant to the Contract: and

WHEREAS, the partias wish to enter into this Financial Assurances Agreement for the purpose of
describing the manner in which such security is to be provided by Shipper.

Date: Apnii6 2011 Sheet No. 1
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Transportation Tariff TransCanada PipelLines Limited
FICONTRACT

WHEREAS the conditions precedent of the Precedent Agreement have been satisfled or
waived; and

WHEREAS the quantities of gas delivered hereunder by Shipper or Shippers agent to
TransCenada are to be ramoved from the province of production of such gas by Shipper and/or Shipper's
suppliers and/or its {their) designated agent(s) pursuant to valid and subsisting permits and/or such other
authorizations in respect thereof,

NOW THEREFORE THIS CONTRACT WITNESSES THAT, in consideration of the
covenants and agreement herein contained, the Parties hereto covenant and agree as follows:

ARTICLE | — COMMENCEMENT OF SERVICE

1.t TransCanada shall use reasonable efforts to have the additional facilities (and/or obtain such
transportation arrangements on other gas transmission systems) as may be required to effect the
transportation of the gas hereunder (the “Necessary Capacily”) in place by the [e] day of (e}, 200{e], or
as soon as possible thereafter. TransCanada’s ablity to provide service by the {s] day of {e]. 200[e], will
be subject to, inter alia,

a) the timing of the receipt by Shipper and TransCanada of the authorizations referred to in
paragraphs 2 and 3 of the Precedenl Agreement which are required prior to the
commencement of construction of TransCanada's facilities and the tliming of the
commencement of the services required by TransCanada (if any) on the systems of Great
Lakes Gas Transmission Limiled Partnership, Trans Québec and Maritimes Inc. and Union
Gas Limited; and

b) the lead time required for the acquisition, conslruction and installation of those facilities
required by TransCanada.

TransCanada shall use reasonable efforts lo provide Shipper with ten (10) days advance
Notice of the anticipated availabllity of the Necessary Capacity (the “Advance Nolice”). TransCanada
shall give Shipper Notice of the actual date of availability of the Necessary 'Capacity ("TransCanada's
Notice), and service hereunder shali nol commence prior to the actual date of availability of the

Necessary Capacity.

1.2 The date of commencement of service hsreunder (the “Date of Commencement”) shall be
the earlier of :

Date: July 29, 2007 Sheet No. 2
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Transportation Tariff TransCanada PipelLines Limited
17 CONTRACH

a) the date for which Shipper first nominates and TransCanada authorizes service hereunder; or

b) the tenth (10") day following the day on which Shipper received TransCanada's Notice;
PROVIDED that Shipper shall not be obligated to a Date of Commencement which is earlier
than the [#] day of [¢], 200(e}, uniess mutually agreed upon by both Parties.

ARTICLE Il — GAS TO BE TRANSPORTED

2.1 Subject to the provisions of this Contract, the FT Toll Schedule, the List of Tolls, and the
General Terms and Conditions referred to in Section 7.1 hereof, TransCanada shall provide
transportation sarvice hereunder for Shipper in respect of a quantity of gas which, in any one day from the
Date of Commencement until the [e] day of [e], 200{e], shall not exceed [®] GJ/d (the "Contract
Demand").

ARTICLE Il - DELIVERY POINT(S) AND RECEIPT POINT(S)
3.1 The Delivery Point(s) hereunder are those points specified as such in Exhibit *1" which is
altached hereto and made a part hereof.

3.2 The Receipt Poinl(s) hereunder are those points specified as such in Exhibit “1" hereof.

ARTICLE IV -TOLLS

4.1 Shipper shall pay for all transportation service hereunder from the Date of Commencement iry
accordance with TransCanada's FT Toll Schedule, List of Tolls, and General Terms and Condilions set
out in TransCanada's Transportation Tariff as the same may be amended or approved from time to time
by the National Energy Board ("NEB").

Date. July 29, 2007 Sheet No. 3
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TransCanada Pipel.ines Limited

F1 CONTRACT

ARTICLE V — TERM OF CONTRACT

5.1 This Contract shall be effective from the date hereof and shall continue until the [e] day of

[e]. 200[e].

ARTICLE Vi — NOTICES

6.1 Any notice, request, demand, statement or bill (for the purpose of this paragraph, collectively
referred 1o as “Notice") to or upon the respective Parties hereto shall be in writing and shall be directed as

follows:

IN THE CASE OF TRANSCANADA:

(i) mailing addregs:
{ii) delivery address’
i) nominations:

(iv) invoices:

v) other matters:

TRANSCANADA PIPELINES LIMITED

P.O. Box 1000

Station M

Calgary, Aiberta

T2P 4K5

TransCanada Tower

450 - 1st Street S.W.

Calgary, Alberta

T2P 5H1

Attention. Direclor, Customer Service
Telecopy: (403) 920 - 2446

Attention: Manager, Nominations and Allocalions
Telecopy: (403) 920 - 2446

Attention: Manager, Contracts and Billing
Telecopy: (403) 920 - 2446

Attention: Director, Customer Service
Telecopy: (403) 820 - 2446

Date July 29, 2007
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1T CONTRACT

IN THE CASE OF SHIPPER: Q]

) maiiing address: 0]

(i) delivery address:. same as ak:ove

(i) nominations: Attention: fe]

. Telecopy: Q]

(iv) invoices: Attention: ]
Telecopy: Q]

(v) other matters: Attentlon: [e}
Telecopy: Q]

Notice may be given by telecopier or other telecommunication device and any such Notice shall be
deemed to be given four (4) hours after transmission. Notice may also be given by personal delivery or
by courier and any such Notice shall be deemed to be given al the time of delivery. Any Nolice may 8lso
be given by prepaid mail and any such Notice shall be deemed to be given four (4) days after mailing,
Saturdays, Sundays and statutory holidays excepted. In the event regular mail service, courier service,
telecopier or other telecommunication service shall be interrupted by a cause beyond the control of the
Parties hereto, then the Party sending the Notice shell utilize any service thal has not been so interrupted
{o deliver such Notice. Each Party shail provide Notice to the other of any change of address for the
purposes hereof. Any Notice may also be given by telephone followed immediately by personal delivery,
courier, prepaid mail, telecopier or other telecommunication, and any Notice so given shall be deemed to
be given as of the date and lime of the telephone notice.

ARTICLE Vil — MISCELLANEOUS PROVISIONS

7.1 The FT Tol Schedule, the List of Toils. and the General Terms and Conditions set out in
TransCanada's Transportation Tariff as amended or approved from time to time by the NEB are all by
reference made a part of this Contract and operations hereunder shall, in addition to the terms and
conditions of this Contract, be subject to the provisions thereof. TransCanada shall notify Shipper at any
time that TransCanada files with the NEB revisions to the FT Toll Schedule, the List of Tolls, and/or the
General Terms and Conditions (the “Revisions") and shall provide Shipper with a copy of the Revisions.

Dale July 29, 2007 SheetNo 5
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FT CONTRACT

7.2 The headings used throughout this Contract, the FT Toll Schedule, the List of Tolls, and the

General Terms and Conditions are inserted for convenience of reference only and are not to be
considered or taken into account in construing the terms or provisions thereof nor to be deemed in any
way 10 qualily, modify or explain the effect of any such provisions or terms.

7.3 This Contract shall be construed and applied, and be subject to the laws of the Province of
Alberta, and, when applicable, the laws of Canada, and shall be subject to the rules, regulations and
orders of any regulatory or legislative authority having jurisdiction.

IN WITNESS WHEREOF, the duiy authorized Parties hereto have executed this Contract as
of the date first above writlen.

[e] TRANSCANADA PIPELINES LIMITED
Per: Per:
Name. Name:
Title: Title:
Per. Per:
Name: Name:
Titte:
Title:
Contract Approval
Customer Service Leader
Customer Representalive
Proforma
Legal Review Approved

Date July 29, 2007 Sheet No. 6
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Transportation Tariff TransCanada PipeLines Limited

FFCONTRACT

EXHIBIT "1"

This is EXHIBIT "1" to the FIRM TRANSPORTATION SERVICE CONTRACT made
as of the [e] day of {] between TRANSCANADA PIPELINES LIMITED ("TransCanada®) and {e]

(“Shipper").

The Delivery Point(s) hereunder is the point(s) of interconnection between the
pipeline faciiities of TransCanada and [e} which is located at:

[e]

The Receipt Point(s) hereunder is the point(s) of interconnection between the
pipeline faciiities of TransCanada and [e] which is located at:

{o]

Date' July 29, 2007 Sheet No. 7
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FINANCIAL ASSURANCES AGREEMENT
This Financial Assurances Agreement made the 15th day of June, 2012.

BETWEEN:

TransCanada Pipelines Limited
a Canadian corporation
(hereinafter called "TransCanada")

AND:

Union Gas Limited

a Corporation incorporated under the laws of
the Province of Ontario

(hereinafler called "Shipper")

WITNESSES THAT:

WHEREAS, upon Shipper and TransCanada executing this Financial Assurances Agreement
(hereinafter called the "Financial Assurances Agreement”), Shipper and TransCanada shall enter into a
Precedent Agreement (hereinafter called the "Precedent Agreement”) wherein both parties shall agree,
subject to satisfaction of the conditions contained in the Precedent Agreement, to enter into a Firm
Service Transportation Contract substantially in the form attached as Exhibit "A" to the Precedent
Agreement (hereinafler called the "Contract”); and

WHEREAS, the Contract, upon execution, will ba for gas transportation and relatled services
where TransCanada determined it must construct facilities in order to provide such service (*Expansion

Capacity Service™); and

WHEREAS, the Contract, upon execution, would provide for TransCanada to transport for the
account of Shipper up to 100,000 GJ per day of nalural gas from Union Parkway Belt to Union EDA
commencing the 1* day of November, 2014 or as soon as possible thereafter; and

WHEREAS the General Terms and Conditions of TransCanada's Canadian Maintine
Transportation Tariff that are applicable to the Confract, as such may be amended, replaced or varied
from time to time (hereinafier called the “Tariff"), sets out that TransCanada may request and Shipper
shali provide if TransCanada so requests, financial assurances for the payment of the charges to be paid
by Shipper pursuant to the Contract; and

WHEREAS, the parties wish to enter into this Financial Assurances Agreement for the purpose of
describing the manner in which such security is to be provided by Shipper.

Date: April 8 2011 Sheet No. 1
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NOW THEREFORE THIS FINANCIAL ASSURANCES AGREEMENT WITNESSES THAT, in
consideration of the mutual covenants and agreements contained herein, Shipper and TransCanada
agree as follows:

1. Prior to the execution of the Conlracl, TransCanada may request financial assurances from
Shipper, in form and substance acceptable to TransCanada and in an amount determined in
accordance with the Tariff for Expansion Capacity Service. Shipper shall provide such financial
assurances within four (4) Banking Days of TransCanada’s request or such other time as may be
set forth by TransCanada in the requesl. Upon receipt by TransCanada of the requested
financial assurances, section 9(d) of the Precedent Agreement shall be satisfied, and until receipt
by TransCanada of the requested financial assurances, section 9(d) of the Precedent Agreement
shall not be satisfied.

2. TransCanada may request that Shipper at any time and from time to time prior to and during
service, provide TransCanada with financial assurances acceptable to TransCanada, in form and
substance satisfactory to TransCanada and in an amount determined in accordance with the
Tariff for Expansion Capacity Service (the “Financial Assurances Request”).

3. Shipper shall provide TransCanada with the financial assurances requested in the Financial
Assurances Request within the time period set out in the Tariff.

4. if Shipper falis to provide TransCanada with the financial assurances requested, then
TransCanada may, in addition to any other remedy availabie to it, exercise any remedies
available to it in the Precedent Agreement or the Tariff.

5. This Financial Assurances Agreement shall become effective on the date of execution hereof and
shall remain in effect until:

(a) the Precedent Agreement is terminated by either party in accordance with the terms
thereof and all of the Shippar's obligations pursuant to the Precedent Agreement have
been satisfied, and

{b) if the Contract is executed,

(i) the Contract is terminated by either party in accordance with the terms thereof
and all of the Shipper's obligations pursuant to the Contract have been satisfied;

or

(i) all of the Shipper's obligations pursuant to the Contract for the Existing Term

have been satisfied.

Date: Apri 6, 2011 Sheet No. 2
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For greater certainty, this Financial Assurances Agreement Is deemed to be a financial

This Financlal Assurances Agreement and the rights and obligations of the parties hereunder
shall be subject to all present and futura laws, rules, regulations, decisions and orders of any
legislative body or duly constituted authority now or hereafter having jurisdiction over any of the
matters contained herein, including without limitation the General Terms and Conditions of the

6.

assurances agreement under the Tariff,
7.

Tariff.
8.

Any notice, request or demand (hereinafter called a "Notice") to or upon the respective parties
hereto, shall be in writing and shall be validly communicated by the delivery thereof to its
addressee, either personally or by courier, first class mail, or telecopier to the address hereinafter
mentioned:

in the case of TransCanada: TransCanada Plpel.ines Limited

TransCanada PipeLines Tower
450 ~ 1" Street S.W.

Calgary, Alberta

T2P 5H1

Same As Above

Delivery Address:

Mailing Address-

Attentlon: Director, Counterparty Risk
Telecopier: (403) 920-2358

In the case of Shipper: Unilon Gas Limited
Delivery Address: 50 Keil Drive
Chatham, Ontario
N7M 5M1
Mailing Address: Same As Above
Attention: Chris Shorts
Telecopier: 519-436-4643

Any Notice shall be sent in order to ensure prompt receipt by the other party. Such Notice sent
as aforesaid shall be deemed to have been received by the party to whom it is sent: (a) at the
time of its delivery if personally delivered or if sent by telecopier, or (b) on the business day

Date: April 6, 2011
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following transmittal thereof if sent by courier, or (c) on the third (3™) Banking Day following the
transmittal thereof if sent by first class mail; provided, howaever, that in the event normal mail
service, courier service, or telacoplier service shall be interrupted by a cause beyond the control
of the parties hereto, then the party sending the Notice shall utilize any of the sald services which
has not been so interrupted or shall personally deliver such Notice. Each parly shall provide
Notice to the other of any change of address for the purposes hereof.

9. Any company which shall succeed by purchase, merger or consolidation to the assetls
substantially or in enlirely, of Shipper or TransCanada, as the case may be, shall be entitled to
the rights and shall be subject to the obligations of its predecessor under this Financial
Assurances Agreement. Either party may, without. relieving itself of its obligations under this
Financlal Assurances Agreement, assign any of its rights and obligations hereunder to an affiliate
(as such term is defined in the Canada Business Corporations Act) of such party without the
consent of the other party hereto, but otherwise no assignment of this Financial Assurances
Agreement or any of the rights or obligations hereunder shall be made unless there first shall
have been obtained the written consent thereto of the other party, such consent not to be
unreasonably withheld. Notwithstanding the foregoing, Shipper may not assign its rights or
obligations hereunder unless Shipper concurrently assigns its rights and/or obligations under the
Precedent Agreement or the Contract to the éame assignee. It is agreed, however, that the
restrictions on assignment contained in this paragraph shall not in any way prevent either party to
this Financial Assurances Agreement from pledging or morigaging its rights hereunder as
security for its indebtedness. This Financial Assurances Agreement shall be binding upon and
Inure to the benefit of the respsctive successors and permitted assigns of the parties hereto.

10. This Financial Assurances Agreement shall be construed and applied in accordance with, and be
subjact to, the laws of the Province of Atberta, and, where applicabie, the laws of Canada.

11. If any provision of this Financial Assurances Agreement Is determined to be invalid or
unenforceable in whole or in part, such invalldity or enforceabilily shall apply only to such
provision and afl other provisions hereof shall continue in full force and effect.

12. TransCanada and Shipper hereby stipulate and agree that this Financial Assurances Agreemant
is executed for the sole benefit of TransCanada and Shipper, including all successors and
assignees permitted under the terms of this Financial Assurances Agreement. TransCanada and
Shipper expressly intend that no rights under this Financial Assurances Agreement inure to any

other parties
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13. Shipper acknowledges and agrees that it has reviewed and is familiar with the terms, conditions
and provisions of the Tariff.

14. TransCanada and Shipper agree that any upper case terms not defined herein shall have the
meaning ascribed thereto in the Tariff.

16. This Financial Assurances Agreement may be 80 executed in counterpari and a complete set of
counterpart pages shall be provided to each party.

IN WITNESS WHEREOF, the parties hereto have executed this Financial Assurances
Agreement as of the date first above written.

Unlon Gas Limited TransCanada PlpeLines Limited

Per: : /-/ Per:
Name: / AAW\/ Name:

v/
Te: YL LLS ) Title:
Per: Per:
Name: Name:
Title: Title:

Contract Approval
Customer Service Leader

Customer Representative
Legal Review Proforma
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FT CONIRACT
FIRM TRANSPORTATION SERVICE CONTRACT

THIS FIRM TRANSPORTATION SERVICE CONTRACT, made as of the [} day of [o].

BETWEEN: TRANSCANADA PIPELINES LIMITED
a Canadian corporation
("TransCanada")

OF THE FIRST PART
AND:

[*]
a «Entity» «formed» under the laws of

[o]
("Shipper")

OF THE SECOND PART

WITNESSES THAT:

WHEREAS TransCanada owns and operates a natural gas pipeline system extunding from a
point near the Alberta/Saskaichewan border where TransCanada's facilities interconnect with the facilities
of NOVA Gas Transmission Ltd. easterly to the Province of Quebec with branch lines extending to
various points on the Canada/United States of America international Border; and

WHEREAS Shipper has satisfied in full, or TransCanada has waived, each of the conditions
precedent set out in Sections 1.1 (b) and (c) of TransCanad?'s Firm Transportation Service Toll Scheduie
referred to in Section 7.1 hereof (the “FT Toll Schedule”); and

WHEREAS Shipper has requested and TransCanada has agreed to transport quantities of
gas, that are delivered by Shipper or Shipper's agent to TransCenada at the Receipt Point(s) referred to
in Section 3.2 hereof (the "Recelpt Point(s)"), to the Delivery Point(s) referred to in Section 3.1 hereof (the
"Delivery Poini(s)") pursuant to the terms and conditions of this Contract; and

WHEREAS the Parties hereto have heretofore entered into an agreement dated effective as
of the [e] day of [e]. 200[e]}, (the “Precedent Agreement") which bound them. subject to futfiliment or
waiver of the conditions preceden! therein set forth, to enter into a Contract substantially upon the terms
and conditions hereinafter described; and
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FT CONTRACT

WHEREAS the conditions precedent of the Precedent Agreement have been satisfied or
waived; and

WHEREAS the quantities of gas delivered hereunder by Shipper or Shipper's agent to
TransCanada are to be removed from the province of production of such gas by Shipper and/or Shipper's
suppliers and/or its (their) designated agent(s) pursuant to valid and subsisting permits and/or such other
authorizations in respect thereof.

NOW THEREFORE THIS CONTRACT WITNESSES THAT, in consideration of the
covenants and agreement herein contained, the Parties hereto covenant and agree as follows:

ARTICLE | - COMMENCEMENT OF SERVICE

1.1 TransCanada shall use reasonable efforts tn have the additional facilities (and/or obtain such
transportation arrangements on other gas transmission systems) as may be required to effect the
transportation of the gas hereunder (the “Necessary Capacity®) in place by the [e] day of [e], 200{e]}, or
as soon as possible thereafter. TransCanada's ability to provide service by the [s] day of [#], 200[e], wilt
be subject to, inter alia,

a) the timing of the receipt by Shipper and TransCanada of the authorizations refesred (o n
paragraphs 2 and 3 of the Precedent Agreement which are required prior to the
commencement of construction of TransCanada's facilities and the timing of the
commencement of the services required by TransCanada (if any) on the systems of Great
Lakes Gas Transmission Limited Partnership, Trans Québec and Maritimes Inc. and Union

Gas Limited; and

b) the lead time required for the acquisition, conslruction and installation of those faciiities
required by TransCanada.

TransCanada shali use reasonable efforts to provide Shipper with ten (10) days advance
Notice of the anticipated availability of the Necessary Capacily (the "Advance Notice”). TransCanada
shall give Shipper Notice of the actual date of avallability of the Necessary Capacity (“TransCanada's
Notice), and service hereunder shall not commence prior to the actual date of availgbimy of the

Necessary Capacity.

12 The date of commencement of gervice hereunder (the “Date of Commencement”) shall be

the earlier of
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"1 CONTRACT

a) the date for which Shipper first nominates and TransCanada authorizes service hereunder; or

b) lhe tenth (10") day following the day on which Shipper received TransCanada's Notice:
PROVIDED that Shipper shall not be obligated to a Date of Commencement which is earlier
than the [s] day of [], 200[e], unless mutually agreed upon by both Parties.

ARTICLE Il — GAS 7O BE TRANSPORTED

2.1 Subject o the provisions of this Contract, the FT Toll Schedule, the List of Tolls, and the
General Terms and Conditions referred to in Section 7.1 hereof, TransCanada shali provide
transportation service hereunder for Shipper in respect of a quantity of gas which, in any one day from the
Date of Commencement until the [e] day of [e], 200[e]. shall not exceed [e) GJ/d (the "Contract
Demand"),

ARTICLE Hil - DELIVERY POINT{S) AND RECEIPT POINT(S)
3.1 The Delivery Poini(s) hereunder are those polnts specified as such in Exhibit "1* which is
attached hereto and mada a part hereof.

3.2 R he Receipt Point(s) hereunder are those points specified as such in Exhibit “1" hereof.

ARTICLE IV -TOLLS

41 Shipper shall pay for all transportation service hereunder from the Date of Commencement in
accordance with TransCanada's.FT Toll Schedule, List of Tolls, and General Terms and Conditions set
out in TransCanada’s Transportation Tariff as the same may be amended or approved from time to time
by the National Energy Board (“NEB").
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F1CONTRACH

ARTICLE V — TERM OF CONTRACT

5.1 This Contract shall be effective from the date hereof and shall continue until the [#] day of

[¢}. 200[e}.

ARTICLE VI ~ NOTICES

6.1 Any notice, request, demand, statement or bill (for the purpose of this paragraph, collectively
referred to as "Notice") to or upon the respective Parties hereto shall be in wriling and shall be directed as

follows:

IN THE CASE OF TRANSCANADA:

(i) malling address:
(in) delivery address:
(i) noniinations;

(iv) invoices:

v) other matters:

TRANSCANADA PIPELINES LIMITED

P.O. Box 1000
Station M
Calgary, Alberta
T2P 4KS

TransCanada Tower
450 - 1st Streat SW.

Calgary, Alberta

T2P 5H1

Attention. Director, Customer Service

Telecopy: {403) 920 - 2446

Attention: Manager, Nominations and Allocations
Telecopy: (403) 920 - 2446

Atftention: Manager, Contracts and Billing
Telecopy: (403) 820 - 2448

Attention; Director, Customer Service

Telecopy: (403) 920 ~ 2446

Date July 29, 2007
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{N THE CASE OF SHIPPER: [
0} mailing address: [e]
(ii) delivery address: same as above
(i) nominations: Attention: 0]
Telecopy: [e)
(iv) invoices: Attention: Q]
Telecopy: ]
v) other matters: Attention: Q)

Telecopy: Q)

Notice may be given by telecopier or other telecommunication device and any such Notice shall be
deemed to be given four (4) hours after transmission. Notice may also be given by personal defivery or
by courier and any such Notice shall be deemaed to be given at the time of delivery. Any Notice may also
be given by prepaid mail and any such Notice shail be deemed to be given four (4) days after mailing,
Seturdays, Sundays and statutory holidays excepted. In the event regular mail service, courier service,
telecopier or other telecommunication service ehall be interrupted by a cause beyond the control of the
Parties hereto, then the Party sending the Notice shall utilize any service that tas not been so interrupted
to deliver such Notice. Each Party shall provide Notice to the other of any change of address for the
purposes hereof. Any Notice may also be given by telephone followed immediately by personal delivery,
courier, prepaid mail, telecopier or other telecommunication. and any Notice so given shall be deemed to
be given as of the data and time of the telephone notice.

ARTICLE VIl — MISCELLANEOUS PROVISIONS

7.1 The FT Toll Schedule, the List of Tolls, and the Géneral Terms and Conditions set out in
TransCanada's Transportation Tariff as amended or approved from time to time by the NEB are all by
reference made a part of this Contract and operations hereunder shall, in addition to the terms and
conditions of this Contract, be subject to the provisions thereof. TransCanada shall notify Shipper at any
time that TransCanada iiles with the NEB revisions to the FT Toll Schedule, the List of Tolls, and/or the
Generai Terms and Conditions (the "Revisloné") and shall provide Shibpef with a copy of the Revisions.
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7.2 The headings used throughout this Contract, the FT Toll Schedule, the List of Tolls, and the

General Terms and Conditions are mserted for convenience of reference only and are not to be
considered or taken into account in construing the terms or proi/isiods thereof nor to be deemed in any
way to quality, modilfy or explain the effect of any such provisions or terms.

7.3 This Contract shall be construed and applied, and be subject to the laws of the Province of
Alberta, and, when applicable, the laws of Canada, and shall be subject to the rules, regulations and
orders of any regulatory or legislative authority having jurisdiction.

IN WITNESS WHEREOF, the duly authorized Parties hereto have executed this Contract as
of the dale first above written.

fe] TRANSCANADA PIPELINES LIMITED
Per: Per:
Name: Name:
Title: Title:
Per: Per:
Name: i Name:

Title:
Title:

Contract Approval

Customer Service Leader

Customer Representative

Legal Review ,'::,‘:,'ﬁ,'f,"e%
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EXHIBIT "1"

This is EXHIBIT "1" to the FIRM TRANSPORTATION SERVICE CONTRACT made
as of the [#] day of [¢] between TRANSCANADA PIPELINES LIMITED ("TransCanada") and [e]

("Shipper”).

The Delivery Point(s) hereunder is the point(s) of interconnection between the
pipeline facilities of TransCanada and [e] which is located at:

[e]

The Receipt Point(s) hereunder is the point(s) of interconnection between the
pipeline facliities of TransCanada and [e] which is located at:

(°]
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PRECEDENT AGREEMENT

THIS PRECEDENT AGREEMENT made as of the 15" day of June, 2012.

BETWEEN:

TRANSCANADA PIPELINES LIMITED
a Canadian corporation
("TransCanada")

OF THE FIRST PART

AND:

UNION GAS LIMITED

a Corporation incorporated under the laws of
the Province of Ontario

("Shipper”)

OF THE SECOND PART
WITNESSES THAT:

WHEREAS TransCanada owns and operales a natural gas pipeline system
extending from a point near the Alberta/Saskatchewan border where TransCanada's
facilities interconnect with the facilities of NOVA Gas Transmission Lid. easterly to the
Province of Quebec with branch lines extending to various points on the Canada/United
States of America International Border (the “TransCanada System"); and

WHEREAS TransCanada utilizes capacity available from the TransCanada
System and from its firm transporiation service entitiemenis on the natural gas
transmission systems of the Great Lakes Gas Transmission Limited Partnership, Union
Gas Limited, and Trans Quebec & Maritimes Pipeline Inc. (the "“TBO Pipelines”) to
enable it to provide transportation service to ils customers (such capacity on the
TransCanada System and the TBO Pipelines is collectively defined as the “Combined

Capacity”"); and

WHEREAS pursuant to a new capacity open season which closed on May 4,
2012 (the “New Capacity Open Season”), Shipper requested TransCanada to transport
up to 109,000 GJ/d of natural gas from the Union Parkway Belt receipt point ("Receipt
Point”) to the Union EDA delivery point (the "Delivery Polnt") for delivery for the
account of Shipper commencing the 1* day of November, 2014 (the “In-Service Date”)
or as soon as possible thereafter and terminating the 31* day of October, 2024 (the

"Requested Service"); and

WHEREAS others have requested gas transportation services pursuant to the
New Capacity Open Season (the “Other Requests”); and
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WHEREAS TransCanada and Shipper recognize that, taking into account
Shipper's request for the Requested Service and tt:ie Other Requests, an increase to the
Combined Capacity may be necessary to accommodate the Requested Service and,
subject to the terms and conditions of this Precedent Agreement, TransCanada is willing
to use reasonable efforts to increase the Combined Capacity to the extent necessary,
taking into account Shipper's request for the Requested Service and the Other
Reguests, in order to provide Shipper with the Requested Service, it being recognized
that the extent to which it is necessary to increase the Combined Capacity may change
from time to time, (the "Required Increase”); and

) WHEREAS TransCanada will use reasonable efforts to provide the Requested
Service, Other Requests and Required Increase in the most efficient manner which may
or may not require an increase to the Combined Capacity; and

WHEREAS Shipper will support TransCanada's efforis to provide the Requested
Service, Other Requests and Required Increase using the most efficient manner,
including without limitation, consideration of options which may or may not require the
installation of additional pipeline facilities; and

WHEREAS TransCanada and Shipper recognize that the Required increase may
rely on the installation of facilities which are required solely on account of Shippers
request for the Requested Service and/or facilities which are required on account of both
Shipper's request for the Requested Service and one or more of the Other Requests;
and ’

WHEREAS Shipper and TransCanada agree that, upon an Event of
Cancellation, Shipper shall bear the risk of all reasonably incurred financial obligations
and outlays in connection with TransCanada's efforts to increase the Combined
Capacity to the extent necessary, taking into account the Requested Service and
TransCanada's obligations pursuant to the Other Requests, in order to provide Shipper
with the Requested Service, subject to the cost allocations and limitations set forth

herein; and

WHEREAS Shipper has provided TransCanada with evidence of natural gas
supply, market and upstream and downstream transporiation arrangements
corresponding to the Requested Service, as applicable; and

WHEREAS TransCanada and Shipper have executed a financial assurances
agreement dated effective as of the Effective Date of this Precedent Agreement (such
financial assurances agreement, as amended from time lo time, being hereinafter called
the ‘Financial Assurances Agreement”), perfaining to the financial security that
TransCanada may require from Shipper in connection with the payment of transportation
charges for the provision of the Requested Service; and

WHEREAS, subject to the terms and conditions of this Precedent Agreement,
TransCanada and Shipper desire to enter into a firm transportation service contract
substantially in the form attached hereto as Exhibit "A" (the "Firm Transportation
Service Contract”).
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NOW THEREFORE THIS CONTRACT WITNESSES THAT, in consideration of
thefc‘c‘)venants and agreement herein contained, the Parties hereto covenant and agree
as follows: )

1. Excepl where the context expressly states otherwise, the following capitalized
terms, when used in this Precedent Agreement, shall have the following meanings:

DEFINITIONS:

(a) ;A:dltlonal Information” shall have the meaning given to it in Paragraph
(b). ‘

(b) "Allocated Cancellation Costs” means all Cancellation Costs which are
not included in the definition of Shipper Specific Canceliation Costs.

(c) “"Avaliability Provisions” shall have the meaning given to it in Paragraph
2(a).

(d) “Banking Day" shall have the meaning ascribed thereto in the General
Terms and Conditions of TransCanada's Canadian WMainline
Transportation Tariff, as amended from tine to time,

(e) “Cancellation Charges” means, to the extent such costs and charges
arise from, are attributable to or are incurred in respect of an Event of
Cancellation, ail reasonably incurred costs and charges whatsoever
which TransCanada incurs or becomes obligated to pay as a resuit of:

0]} not fulfilling all or any of its obligations under; or
(i) cancelling or terminating all or any portion of,

any third party contract or agreement entered into in respect of, in whole
or 'in part, the design, engineering, procurement, manufacture,
construction or supply of any property, equipment, services or other
components whatsoever related to, arising from or attributable to
Shipper's request for the Requested Service, regardless of whether such
costs or charges are incurred prior to or after an Event of Cancellation.

(] “Cancellation Costs” means the sum of all the following amounts,
whether such amounts were incurred prior to or after the Effective Date of
this Precedent Agreement and provided that to the extent any amount
falls within more than one of the categories described in this definition
such amount shall only be accounted for once: ‘

(i) all Cancellation Charges; plus

(i) all Financial Loss; plus
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(i) all Monthly Carrying Costs incurred in respect of Retained
Equipment and Materials until such time as such Retained
Equipment and Materials are utilized, or otherwise disposed of, by
TransCanada; plus

(iv) ail Project Costs not otherwigse accounted for pursuant to
subparagraphs (i), (ii) or (ili) of this definition; plus

(v) any olther financial obligations and outlays reasonably incurred by
TransCanada not otherwise accounted for pursuant to
subparagraphs (i), (i), (iii) or (iv) of this definition to the extent they
arise from, are aftributable to or are incurred in respect of
Shipper's request for the Requested Service, regardiess of
whether such obligations and outlays are incurred prior 1o or after
an Event of Cancellation ("Other Financial Obligations and
Outlays").

(9) "Comblined Capacity” shall have the meaning given 1o it in the 2™ recital.

(h) “Conditions Precedent” shall have the meaning given to it in Paragraph
2

(i) "Delivery Point" shall have the meaning given to it in the 3™ recital.
)] "Effective Date” shall mean July 16, 2012,

(k) “Estimated Liabllity Limit" shall have the meaning given to it in
Paragraph 15(a).

()] "Estimated Liability Limit Notice" shall have the meaning given to it in
Paragraph 15(c).

(m)  “Event of Cancellation” shali mean any one of the following events:

(i any declaration of an Event of Cancellation made in accordance
with the terms and conditions of this Precedent Agreement
becoming effective; or .

(i) in.accordance with Paragraph 10 hereof, Shipper withdrawing its
request for the Requested Service at any time prior to the
execution of the Firm Transporiation Service Contract.

(n) "Financlal Assurances” shall have the meaning given to it in Paragraph
20,

(0) "Financial Assurances Agreement” shall have the meaning given to it in
the 11" recital.
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(p) “Financial Assurances Request” shall have the meaning given to it in
Paragraph 20. :

(q) “Financial Loss"‘ means, to the extent arising from, attributable to or
incurred in respect of an Event of Cancellation, any negative variance
between cash proceeds received by TransCanada from the sale, disposal
or return of property, equipment. materials, services or other components
whatsoever related to, arising from or attributable to Shipper's request for
the Requested Service (less any reasonably incurred costs of
TransCanada related to such sale, disposal or return), and
TransCanada's reasonably incurred costs (including, without limitation,
costs for design, engineering, procurement, manufacture, construction,
supply and any related costs) incurred in originally acquiring same,
regardless of whether such amounts are incurred prior to or after an
Event of Canceliation.

(r) "Firm TransPonatlon Service Contract” shall have the meaning given
to it in the 12" recital.

(s) "GJ" shall mean gigajoule, being 1,000,000 joules and include the plural
as the context requires.

) "In Service Date" shall have the meaning given to it in the 3" recital.

(u)  “Monthly Carrying Costs" means the monthly financial costs that
TransCanada shall charge Shipper in respect of Retained Equipment and
Materials, which costs shall be caiculated, for any calendar month, by
multiplying the aggregate amount of all out-of-pocket expenses incurred
in the acquisition of Retained Equipment and Materials pursuant to this
Precedent Agreement (calculated on the last day of such month) by that
percentage amount equal to one twelfth (1/12) of the sum of the
Canadian Imperial Bank of Commerce’s prime lending rate per annum for
Canadian doliar commercial loans in effect on the last day of such month
pius one (1) percent.

(v) "NEB" means the National Energy Board.

(w) “New Capacity Open Season” shall have the meaning given to it in the
3" recital.

(x) “Notice" shall have the meaning given to it in Paragraph 23.

y) "Other Requests" shail have the meaning given to it in the 4™ recital.
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(2) “Other Request Allocated Cancellation Costs” means, with respect fo
each of the Other Requests pursuant to which a precedent agreement
(similar to this precedent agreement) has been entered into, the
“Aliocated Cancellation Costs” (as defined therein).

(aa) ;‘:ames" means TransCanada and Shipper, "Party" means either one of
em.

(bb)  "Precedent Agreement’ means this precedent agreement between
TransCanada and Shipper.

(cc) "Project Costs” means the reasonably incurred internai and third party
costs, expenses and charges of TransCanada arlsing from, attributable to
or incurred in respect of:

0] any regulatory proceedings to the extent related to, arising from or
attributabie to Shipper's request for the Requested Service,
including the preparatory work effected in connection therewith:
and

(i) all engineering, design, procurement and construction related
costs, expenses and charges to the extent related to, arising from
or attributable to Shipper's request for the Requested Service,
regardiess of whether such amounts are incurred prior to or after
an Event of Cancellation. Internal costs, expenses and charges
shall only be included in the definilion of Project Costs if such
amounts are directly and exclusively charged and attributable to
the project or projects which are wholly or partially attributable to
Shipper's request for the Requested Service.

(dd) "Receipt Polnt" shall have the meaning given to it in the 3' recital.
(ee) "Requested Service" shall have the meaning given to it in the 3" recital.
(f)  "Required Increase" shall have the meaning given to it in the 5" recital.

(g9) ‘“Retalned Equipment and Materials” means properly, equipment,
materials, services or other components, to the extent that the purchase
of such property, equipment, materials, services or other components
relates to, arises from or is attributable to Shipper's request for the
Requested Service and o the extent that the construction of the
contemplated facilities into which such property, equipment, materials,
services or other componenls were to be incorporated has been
cancelled in accordance with Paragraph 13 herein, that TransCanada,
acting in a commercially reasonable manner, elects to retain rather than
return, sell, cancel or otherwise divest.

(hh) "Shipper Authorizations” shall have the meaning given to it in
Paragraph 2(c).
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(if) “Shipper Specific Cancellation Costs” means the Cancellation Costs
which relate to, arise from or are attributable to contemplated facilities
which are solely attributable to the Shipper's request for the Requested
Service, If any.

{ii) "TBO Pipeline" shall have the meaning given to it in the 2™ recital.

(kk) "TransCanada Authorizations" shall have the meaning given {o it in

Paragraph 3.
() “TransCanada System" shall have the meaning given to it in the 1*
recital.
SHIPPER AUTHORIZATIONS
2. Shipper shall use reasonable efforts to do, or cause to be done, all lawful acts

that may be necessary to:

(a) quaiify Shipper for service under the Firm Transportation Service Contract
by complying, inter alia, with Section 1.1 (b) of the "Availabllity” provisions
of the FT Toll Schedule as set out in TransCanada's Canadian Mainline
Transportation Tariff as amended from time to time (the "Avaiiability
Provislons");

(b) present to TransCanada, when requested by TransCanada, any
information pertaining to Shipper's natural gas supply, markets and
upstream and downstream transportation arrangements that are reiated
to Shipper's request for the Requested Service and that may be required
by TransCanada, acting reasonably, to fulfiil the requirements of Part Il of
the National Energy Board Act and the National Energy Board Filing
Manual (both as amended from fime to time) in seeking approval for
TransCanada's facilities application(s) in relation to Shipper's request for
the Requested Service (the “Additional Information®), and to the extent
that such Additional Information is.not available, Shipper shall provide
TransCanada with the written reasons therefore; and

(c)  as applicable, obtain, or have others obtain, such certificates, permits,
orders, licenses and authorizations from regulators or other governmental
agencies in the United States and Canada, as the case may be, as are
necessary to enable Shipper, or others designated by Shipper, to receive
and make use of the Requested Service, including where appiicable, the
authority to purchase the gas to be transported and to export from the
United States and to import and deliver into Canada to TransCanada at
the Receipt Point(s) and to receive from TransCanada, to export from
Canada, and to import and deliver into the United States at the Delivery
Point(s) the quantities of natural gas to be transported by TransCanada
under the Firm Transportation Service Contract (individually, a “Shipper
Authorization” and collectively, the "Shipper Authorizations") provided
that nothing herein shall obligate Shipper to appeal any decision of a
regulatory or judicial authority which has the effect of denying any such
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certificate, psrmit, order, license or authorization or granting same on
conditions unsatisfactory to the Parties hereto.

TRANSCANADA AUTHORIZATIONS

3. TransCanada shall, taking into account Shipper's request for the Requested
Service, Other Requests and Required Increase, use reasonable efforts to do, or cause
to be done, ail lawful acts that may be necessary to obtain, or cause to be obtained,
such certificates,” permits, licenses, orders, approvals and other authorizations
TransCanada determines are necessary to enable it to provide the Requested Service,
Other Requests and Required Increase in the most efficient manner (individually, a
"TransCanada Authorization" and coliectively the "TransCanada Authorizations")
provided that nothing herein shall obligate TransCanada to appeal, or seek a review of,
any decision of a regulatory or judicial authority which has the effect of denying any such
certificate, permit, order, license or authorization or granting same on conditions
unsatisfactory to either of the Parties hereto. Shipper shali actively support
TransCanada’s efforts to obtain the TransCanada Authorizations, provided however that
such obligation to actively support TransCanada's efforts shall not obligate Shipper to
actively support any aspect of TransCanada's efforts to the extent that it would not be
reasonable or prudent for Shipper to do so having regard to any material adverse impact
TransCanada's efforts may have on Shipper. Notwithstanding the foregoing, if Shipper
fails to provide such support as determined by TransCanada, TransCanada may declare
an Event of Cancellation. Notwithstanding anything to the conlrary herein, the National
Energy Board’s leave 1o open with respect o the Required Increase shall not be
included within the definition of TransCanada Authorizations.

SHIPPER'S FAILURE TO PROVIDE ADDITIONAL INFORMATION

4, if Shipper doss not provide TransCanada with the Additional Information
requested pursuant to Paragraph 2(b) hereof and does nol provide TransCanada with
reasons satisfactory to TransCanada for not providing the said Additional Information,
TransCanada may declare an Event of Cancellation by providing Notice of its intention to
do so to Shipper. Any such declaration of an Event of Cancellation shall become
effective on the expiration of fifteen (15) days foliowing receipt of such Notice by
Shipper, uniess prior to the expiration of such period Shipper has provided TransCanada
with the Additional Information or given satisfaclory reasons (in TransCanada’s
reasonable opinion) for not providing such Additional information within such period.

Date: June 12, 2012 Sheet No. 8



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
ILA1.UGL.CCC.11

Attachment 1

Precedent Agreement

ACCEPTANCE OR REJECTION OF SHIPPER'S AUTHORIZATIONS

5. Upon obtaining each of the Shipper Authorizations and Shipper having exerclsed
any avenue of appeal or review with respect to such Shipper Authorizations, Shipper
shall promptly provide to TransCanada a copy of such Shipper Authorizations (as varied,
if applicable). TransCanada shall within thirty (30) days of recelpt of such Notice from
Shipper give Notice to Shipper of TransCanada's acceptance or rejection of such
Shipper Authorization. if TransCanada does not respond to Shipper’s Notice within such
thirty (30) day period, TransCanada shall be deemed to have accepted such Shipper
Authorization. Acceptance of any Shipper Authorization by TransCanada shall not be
unreasonably withheld and any Notice of rejection of a Shipper Authorization shall be
accompanied by written reasons for such rejection. TransCanada acknowledges that it
shall not reject an otherwise acceptable Shipper Authorization in the nature of an import
or export permit by reason only that such permit is for a term which is shorter than the
term of the Firm Transportation Service Contracl. Shipper acknowledges that
TransCanada’s acceptance of any Shipper Authorization shall in no way constitute a
representation by TransCanada that such Shipper Authorization will satisfy any
regulatory requirements for obtaining acceptable TransCanada Authorizations.

ACCEPTANCE OR REJECTION OF TRANSCANADA'S AUTHORIZATIONS

6. Upon obtaining each of the TransCanada Authorizations and TransCanada
having exercised any avenue of appeal or review with respect to such TransCanada
Authorization as TransCanada, in its sole discretion, decides to undertake, TransCanada
shail promptly provide to Shipper a copy, where applicable, of such TransCanada
Authorization (as varied, if applicable) and Notice of TransCanada's acceptance or
rejection of such TransCanada Authorization. Acceptance of any TransCanada
Authorization by TransCanada shall not be unreasonably withheld and any Notice of
rejection of a TransCanada Authorization shall be accompanied by written reasons for
such rejection. TransCanada acknowledges that it will not reject any TransCanada
Authorization provided such TransCanada Authorization is issued to TransCanada in the
form and substance TransCanada applied for and provided such TransCanada
Authorization is not subject to any conditions which are unacceptable to TransCanada,

acting reasonably.

FAILURE TO OBTAIN TRANSCANADA'S AUTHORIZATIONS

7. In the event of a rejection by TransCanada of a Shipper Authorization or a
TransCanada Authorization, either Parly shall thereafter have the right, but not.the
obligation, to declare an Event of Cancellation by providing Notice of its intention to do
so to the other Parly. Any such declaration of an Event of Cancellation shall become
effective on the expiration of thirty (30) days following receipt of such Notice by the other
Party, unless within such thirty (30) day perlod the Parties agree in writing that such
declaration of an Event of Cancellation shall not become effective as aforesaid or,
provided such Event of Cancellation is only with respect to a rejection of one.or more
Shipper Authorizations, Shipper waives the requirement for all such rejected Shipper
Authorizations in accordance with the provisions of Paragraph 5.
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BANKRUPTCY OR INSOLVENCY

8: Upon any bankruptcy, winding-up, liquidation, dissolution, insolvency or other

similar proceeding affecting Shipper or its assets or upon the commencement of any

proceeding relating to the foregoing, TransCanada may declare an Event of Canceilation

by providing Notice of its intention to do so to Shipper. Any such deciaration of an Event

gfh iCancellation shall become effective immediately upon receipt of such Notice by
pper. .

EXECUTION OF THE FIRM TRANSPORTATION SERVICE CONTRACT

gﬁ The Parties shall execute the Firm Transportation Service Contract forthwith
after:

(a) Shipper has complied to TransCanada's satisfaction, actling reasonably,
with the Availability Provisions referred to in Paragraph 2(a) hereof;

(b) TransCanada has received and accepted all of the TransCanada
Authorizations pursuant to Paragraph 6 hereof;

(c) Shipper has received, and TransCanacla has accepted, all of the Shipper
Authorizations pursuant to Paragraph 5 hereof ; and

(d) Shipper has supplied fo TransCanada (where necessary) the financial
assurances puwsuant to Section 1 of the Financial Assurences
Agreement.

Provided however, that if Shipper fails to execute and return lo TransCanada the
Firm Transportation Service Contract duly proffered by TransCanada within fifteen (15)
days of receipt thoreof by Shipper, TransCanada may, In its sole discretion, declare an
Event of Cancellation by providing Notice of its Intention to do so to Shipper. Any such
declaration of an Event of Cancellation shall become effective on the expiration of five
(5) days following receipt of such Notice by Shipper, unless within such five (5) day
period Shipper has executed and returned the Firm Transportation Service Contract to
TransCanada.

WITHDRAWAL OF REQUESTED SERVICE

10. Shipper may withdraw its request for the Requested Services at any time prior to
the execution of the Firm Transportation Service Contract.

SUNSET PROVISION

11. (a) Notwithstanding any other provision in this Precedent Agreement, if by
May 1, 2014, any of the requirements referred to in Paragraph ‘9 hereof
have not been satisfied, then either Party may thereafter declare an Event
of Cancellation by providing Notice of its intention to do so to the other
Party. If any of the requirements referred to in Paragraph 9 hereof remain
unsatisfied on the fifteenth (15th) day next foliowing receipt of such
Notice, any such declaration of an Event of Cancellation shall become
effective.
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(b) If at any time TransCanada is of the opinion, acling reasonably, that any
of the requirements referred 1o in Paragraph 9 will not be satisfied by May
1, 2014, despite the use of reasonable efforts, TransCanada may, in Iis
sole discretion, declare an Event of Cancellation by providing Notice of ils
infention to do so to Shipper. Any such declaration of an Event of
Cancellation shall becomsa effective on the expiration of thirty (30) days
following receipt of such Notice by Shipper, unless within such thirty (30)
day. period the Parlies agree in writing that such declaration of an Event
of Canceilation shall nol become effective as aforesaid.

AUTHORIZATION TO SPEND

12. Shipper hereby authorizes TransCanada, prior to the receipt of all ragulatory
approvals TransCanada, taking into account Shipper's request for the Requested
Service and the Other Requests, determines necessary for the Required Increase, to
forthwith acquire all materials, enter into all agreements with individuals and/or
organizations and take such other actions which TransCanada, acting reasonably,
considers necessary: (i) for the timely commencement of the Requested Service by the
In-Service Date, or as soon as possible thereafter; and (i) for the timely commerncement
of the service requested pursuant to the Other Requests by the in-service dales
requested pursuant to the Other Requests, or as soon as possible thereafier. Shipper
recognizes that the provision of the Requested Service may rely on the installation of
facilities which are required for both the provision of the Requested Service and for the
provision of service pursuant to one or more of the Other Requests and that
TransCanada’s actions, as described above, may be Influenced by any obligations
TransCanada has with respect to the Other Requests.

EVENT OF CANCELLATION

13. Upon the occurrence of an Event of Cancellation, TransCanada’s and Shipper's
obligations pursuant to Paragraphs 2, 3, 5, 6 and 9 shall terminate. TransCanada may,
at its discretion, decide to cancel, in whoie or in part, the construction of facilities which
arise from or are’ atiributable to Shipper's request for the Requésted Service or lo
continue with, in whole or in part, the construction of facilities which arise from or are
attributable to Shipper's request for the Requested Service. In making such decision,
TransCanada shali act in a commercially reasonable manner, having regard to ail
materially relevant matters, including any obligations TransCanada has with respect to
the Other Requests. Shipper recognizes that any decision made by TransCanada as
described above rnay be influenced by any obligations TransCanada has with respect to
the Other Requests and thal such decisions may impact Shipper's obligations pursuant
to this Precedent Agreement. Shipper further recognizes that any decision made by
TransCanada as described above may be subject to change upon any change in any
obligations TransCanada has with respect to the Other Requests, and that such change
may impact Shipper's obligations pursuant to this Precedent Agreement. Subject to the
foregoing, TransCanada shali use commercially reasonabie efforts to minimize all costs
payable by Shipper to TransCanada pursuant to Paragraph 14 below, (which shall
include efforts to minimize costs committed {o prior to TransCanada receiving and
accepting all of the TransCanada Authorizations and efforts to utilize in a prospective
expansion within a reasonable time period, equipment, materials or internal or third party
work product arising out of facilities contemplated on account of the Requested Service
and the Other Requests (the construction of which has been cancelled), provided that
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such efforts shali be subject to TransCanada's other obligations with respect to the
Requested Service and the Other Requests, incluging TransCanada's obligations with
respect {o the In-Service Date for the Requested Service and the in-service date for the
Other Requests. Upon making any determination, or changing any determination, of
how it will proceed upon an Event of Cancellation, TransCanada shali provide Shipper
with Notice describing the decision made.

"PAYMENT OF CANCELLATION COSTS

14. If an ‘Event of Cancellation is declared on or after the Effective Date, Shipper
shall pay to TransCanada the sum of the foliowing amounts, subject to TransCanada's
obligations pursuant to Paragraph 13 to use commercially reasonable efforts to minimize
ali costs payable by Shipper to TransCanada pursuant to this Paragraph 14

(a) 100% of the Shipper Specific Cancellation Costs, if applicable; plus
{b) the product of:

()] the sum of the Allocated Cancellation Costs plus the Other
Request Ailocated Cancellation Costs for each of the Other
Requests pursuant to which a precedent agreement (simiiar to this
precedent agreement) has been entered into and pursuant to
which precedent agreements an “Event of Cancellation® (as
defined therein) has occurred; multiplied by

(i) a fraction, the numerator of which equals Shipper's contract
demand pursuant to the Requested Service {in GJ/Day) mulliplied
by the sum of the 100% LF Toll applicable to the Requested
Service and the Daily Equivalent Delivery Pressure Toil for
Shipper's Receipt Point (as the 100% LF Toll and the Daily
Equivalent Delivery Pressure Toll are set forth in TransCanada's
Canadian Mainline Transportation Tariff, as amended from time to
time), and the denominator of which equals the sum of the
numerator plus the sum of the results obtained by applying the
calculation set forth in the numerator to each of the Other
Requests pursuant to which a precedent agreement (similar to this
precedent agreement) has been entered into and pursuant to
which precedent agreements an "Event of Cancellation” (as
defined therein) has occurred (i.e. by inserting the appropriate
contract demand, 100% LF Toll and Daily Equivalent Delivery
Pressure Toll for each such Other Request).

Payments wili be paid in accordance with the procedures set forth in Paragraph
17 herein.
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ESTIMATED LIABILITY LIMIT AND PROJECT COSTS

156, (a) Shipper's tolal liability pursuant to Paragraph 14 upon an Event of
Canceliation shall be the actual amount payable pursuant to Paragraph
14. The estimated liability limit Is $44,682,032, plus applicable taxes (the
*Estimated Liability Limit"). The Estimated Liability Limit is calculated in
accordance with the provisions set forth in Paragraph 16. TransCanada
and Shipper acknowladge and agree that the Estimated Liabllity Limit is
an estimate provided for information purposes only based upon the
calculation described in Paragraph 16, and that to the exteni Shipper's
actual liability pursuant to Paragraph 14 is greater than or iess than the
Estimated Liability Limit Shipper's obligation to pay such amounts shall
not be impacted by the provisions of this Paragraph 15. Shipper
acknowledges that as of the Effective Date of this Precedent Agreement
TransCanada's design of the facilities and the estimate, performed in
accordance with Paragraph 16, are preliminary, and in particular, Shipper
acknowledges that TransCanada's current design and estimate,
performed in accordance with Paragraph 16, are based upon the
assumption that ali of the Other Requests will result in signed precedent
agreements, similar to this Precedent Agreement.

(b) Shipper acknowiedges that it has been provided a quarterly estimated
spend profile for the Project Costs. Where Shipper requests in writing
from TransCanada a status update related to that spend profile,
TransCanada shall provide an update of the key milestones and the
aggregate of the Project Costs and future financial commitments if those
costs exceed the estiniated spend profile at that time. TransCanada shali
provide such statement to Shippei within 30 days of the end of the
calendar quarter in which Shipper made such request.

{c) In the event that TransCanada determines at any time that the currently
applicable ‘Estimated Liability Limit is less than 90% of TransCanada's
current estimate performed in accordance with Paragraph 16, then
TransCanada shall forthwith give Shipper Notice {the ‘“Estimated
Liability Limit Notice”) of such and, .in such Estimated Liability Limit
Notice, shell provide Shipper with a new estimate performed in
accordance with Paragraph 16." The Estimated Liabiiity Limit Notice shall
also include an explanation of TransCanada's reasons for the changes to
the Estimated Liability Limit. '

(d) The Estimated Liability Limit Notice shall and is hereby deemed to
constitute a request by TransCanada to amend Paragraph 15(a) of this
Precedent Agreement by increasing the Estimated Liability Limit to the
amount set forth in the new estimate contained in the Estimated Liability

Limit Notice.
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(e) If Shipper agrees lo the amendments set forth in the Estimaled Liability
Limit Notice, or feils to respond to the Estimated Liability Limit Notice
within fifieen (15) days of receiving the Estimated Liability Limit Notice,
Paragraph 15(a) shall be deemed amended to increase the Estimated
'l:jiatt;ility Limit to the amount set forth in ‘the Estimated Liabiiity Limit

otice. -

U] If Shipper does not agree to the amendments set forth in the Estimated
Liability Limit Notice, TransCanada shall thereupon have the right, in its
sole discretion, to declare an Event of Cancellation by providing Notice of
its intention to do so to Shipper, which Event of Cancellation shall
become effective immediately upon receipt of such Notice by Shipper.

ESTIMATED LIABILITY LIMIT CALCULATION
16.  The Estimated Liability Limit is equal to the sum of the foliowing:

(a) With respect to any contemplated facilities on the TransCanada System
which, pursuant to TransCanada’s current design, arise from or are
attributable only to Shipper's request for the Requesled Service,
TransCanada's estimate of all internai and third party costs, expenses
and charges TransCanada will incur to bring into service such facilities;
and

{v) With respect to any contemplated facilities on the TransCanada System
which, pursuant to TransCanada’s current design, arise from or are
attributable to both Shipper's request for the Requested Service and the
Other Requests, TransCanada's estimate of all internal and third party
costs, expenses and charges TransCanada will incur to bring into service
such facilities multiplied by a fraction, the numerator of which equals
Shipper's contract demand pursuant to the Requested Service (in
GJ/Day) muttiplied by the sum of the 100% LF Toll applicable to the
Requested Service and the Daily Equivalent Delivery Pressure Toli for
Shipper's Recelipt Point (as the 100% LF Toll and the Dally Equivalent
Delivery Pressure Toll are set forth in TransCanada's Canadian Mainline
Transportation Tariff, as amended from time to time), and the
denominator of which equals the sum of the numerator plus the sum of
the results obtained by applying the calculation set forth in the numerator
to each of the Other Requests (i.e. by inserting the appropriate contract
demand, 100% LF Toll and Daily Equivalent Delivery Pressure Toli for
each applicable Other Request), provided that in calculating such fraction,
if calculated after execution and delivery of this Precedent Agreement, the
calculation of the denominator shall only be based upon the Other
Requests which have resulted in & signed precedent agreement (similar
to this Precedent Agreement).

INVOICING AND PAYMENT

17 TransCanada shall invoice and Shipper shall pay all obligations under this
Precedent Agreement to TransCanada as they may arise from time to time. Within
fiteen (15) days following receipt of any invoices on accouni of such obligations, Shipper
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shall remit payment to TransCanada. If Shipper fails to pay any invoice in full within the
time herein required, interest on the unpaid portion shali accrue from the date such
payment is first overdue until payment is made at a rate of interest equal to the prime
rate of interest per annum of the Canadian imperial Bank of Commerce appiicable to
Canadian dollar commercial loans on the date such payment is first overdue, plus one
(1) percent in addition thereto, and such interest shali be immediately due and payable.

AUDIT RIGHTS

18.  Provided Shipper has paid to TransCanade all amounts invoiced hereunder, no
earlier than fiteen (15) days after TransCanada has received a written request from
Shipper, Shippeér shall have the right, at its cost, to audit TransCanada's supporting
documentation related to the particular invoice(s) to verify the accuracy of the invoice In
question. Shipper's audit rights shall be granted during normal business hours,
Shipper’s audit rights shall not include any right to break down the standard labour rates
charged by TransCanada. The total number of audits commenced in any calendar year
shall not exceed one. Any audit request by Shipper must be received by TransCanada
within a period of two years after the invoice in question was received pursuant to
Paragraph 17.

RETAINED EQUIPMENT AND MATERIALS
19.  Upon an Event of Cancellation, TransCanada shall:

(a) provide to Shipper details of the current costs to be recovered from
Shipper at the time of invoicing; and

(b) within thirty (30) days following the receipt of TransCanada's invoice(s).
and not as precondition to payment:

(i) allow Shipper, upon Shipper's written request, to inspect any
Retained Equipment and Materials on which Shipper has been
invoiced a Monthly Carrying Cost; and

(if) supply Shipper, upon Shipper's written request, copies of invoices
relating to all Canceliation Charges, Retained Equipment and
Materials and details of any Financial Loss, Project Costs and
Other Financial Obligations and Outlays incurred by
TransCanada.

If TransCanada shall not have disposed of or ulilized any Retained Equipment
and Materials within six (6) months from the date TransCanada makes a determination
to cancel construction of the facilities to which such Retained Equipment and Materials
related, then Shipper shall have the right to purchase from TransCanada such property,
equipment, materials, services or other components which in whole or in part fall within
the definition ‘of Retained Equipment and Materials at the manufacturers' invoiced cost
plus any costs of TransCanada related to the original purchase of such property,
equipment, materials, services or other components and plus any costs of TransCanada
related to the sale of such property, equipment, materials, services or other components
to Shipper.
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FINANCIAL ASSURANCES

20.  TransCanada may as a condition of entering into this Precedent Agreement and
at any time and from time to time prior to or during the term of this Precedent Agreement
request, by Notice to Shipper, that Shipper provide financial assurances in an amount,
type and form acceptable to TransCanada for the performance of its obligations
pursuant to this Precedent Agreement or (if applicable) request that Shipper replace,
increase or otherwise amend any financial assurances for the performance of its
obligations pursuant to this Precedent Agreement previously provided by Shipper to
TransCanada ("Financial Assurances"), such Financial Assurances are to be In an
amount that does not exceed TransCanada's estimate of the maximum payment
obligations Shipper could be subject fo upon an Event of Cancellation (the "Financial
Assurances Request’). From time to time, and at any time, prior to or during the term
of.this Precedent Agreement TransCanada may assess the Shipper's creditworthiness
related to the performance of its obligations pursuant to this Precedent Agreement.
When performing any such assessment, TransCanada shall apply the same criteria in
assessing Shipper's creditworthiness as it applies when determining whether to request
Financlal Assurances pursuant to TransCanada's Canadian Mainline Transporiation
Tariff (as amended from time to time) from a shipper on the TransCanada System.
TransCanada sha!l not require Financial Assurances pursuant to this Paragraph 20
unless, pursuant to any assessment performed as desgribed above, TransCanada
makes a determination that Shipper is not creditwerthy. No later than five (5) Banking
Days from receipt of a Financial Assurances Request Shipper shall provide
TransCanada with the Financial Assurances in the form and amount specified in such
Financial Assurances Request. In addition to any other remedies TransCanada may
have if Shipper fails to provide such Financial Assurances within five (5) Banking Days
from receipt of such Financial Assurances Request, provided that no Even! of
Cancellation has occurred, TransCanada shall have the right, in its sole discretion, to
declare an Event of Cancellation by providing Notice of its intention to do so to Shipper,
which Event of Cancellation shall become effective immediately upon receipt of such
Notice by Shipper. :

TERM
21. This Precedent Agreement shall remain in effect until the earlier of:

(a) The date where Shipper and TransCanada have entered into the Firm
Transportation Service Contract; or

(b) The date where TransCanada has utilized or disposed of all the Retained
Equipment and Materials, has invoiced the Shipper, and has been paid by
Shipper for all obligations payable by Shipper pursuant to this Precedent
Agreement,

WAIVER OF DEFAULT

22. No walver by TransCanada of any default by Shipper in the performance of any
provision of or obligation under this Precedent Agreement shall operate or be construed
as a waiver of any continuing or future defaulf or defauits, whether of a like or. different

character.
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NOTICE

23.  Any notice, request or demand ("Notice") to or upon the respective Parties
hereto shall be in writing and shall be validly communicated by the delivery thereof to its
addressee, either personaily or by courier, first class mail, or facsimile to the address
hereinafter mentioned:

IN THE CASE OF TRANSCANADA TRANSCANADA PIPELINES LIMITED

)  Mailing Address: 450 — 1 Street SW
Calgary, AB T2P 5H1

(i)  Delivery Address: 450 - 1* Street SW
< Caipary, AB T2P 5H1

Attention:  Director, Customer Service
Facsimile: (403) 920-2446

IN THE CASE OF SHIPPER: UNION GAS LIMITED

()] ailing Address: 50 Keil Drive
Chatham, Ontario
N7L 3Vv9

(i) Delivery Address: Same as above

Attention:  Chris Shortts
Facsimile: (519) 436-4643

Such Notice sent as aforesaid shail be deemed lo have been received by the
Party to whom it is sent: (a) at the time of its delivery if personally delivered or if sent by
facsimile, or (b) on the day following transmittal thereof if sent by courier, or (c) on the
third day following the transmittal thereof if sent by first class mail; provided however,
that in the event normal mail service, courier service, or facsimile service shall be
interrupted by a cause beyond the control of the Parties hereto, then the Party sending
the Notice shall utilize any service that has not been so interrupted or shali personally
deliver such Notice. Each Parly shall provide Notice to the other of any change of

address for the purposes hereof.

ASSIGNMENT

24.  Any company which shall succeed by purchase, merger of consolidation to the
assets substantially or in entirety, of Shipper or TransCanada, as the case may be, shall
pe entitled to the rights and shall be subject to the obligations of its predecessor under
this Precedent Agreement. Either Party may. without relieving itself of its obligations
under this Precedent Agreement, assign any of its rights and obligations hereunder to an
affiliate (as such term is defined in the Canada Business Corporations Act) of such Party
without the consent of the other Parly hereto, but otherwise no assignment of this
Precedent Agreement or any of the rights or obligations hereunder shall be made unless
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there first shall have been obtained the written consent thereto of the other Party, such
consent not to be unreasonably withheld. It is agreed, however, that the restrictions on
assignment contained in this paragraph shall not in any way prevent either Party to this
Precedent Agreement from pledging or morigaging its rights hereunder as security for its
indebtedness. This Precedent Agreement shall be binding upon and inure to the benefit
of the respective successors and permitted assigns of the Parties hereto.

APPLICABLE LAW

25, This Precedent Agreement shall be construed and applied in accordance with,
and be subject to, the laws of the Province of Alberta, and, where applicable, the iaws of
Canada, and shali be subject to the rules, regulations, decisions and orders of any
regulatory or legislative authority having jurisdiction over the matters contained herein.

SEVERANCE

28. If any provision of this Precedent Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability shall apply only to
such provision and all other provisions hereof shall continue in full force and effect.

REPRESENTATION

27.  Shipper represents that neither Shipper nor any third party acting on behalf of
Shipper have executed arrangements with other parties with respect to the acquisition of
naturai gas which would have the effect of eliminating Shipper's need for the Requested
Service, and Shipper agrees that it shall not enter into any such arrangements without
the prior written consent of TransCanada while this Precedent Agreement is in effect.

SOLE BENEFIT

28.  TransCanada and Shipper hereby stipuiate and agree that this Precedent
Agreement Is executed for the sole benefit of TransCanada and Shipper, Including all
successors and assignees permitted under the terms of this Precedent Agreement.
TransCanada and Shipper expressly intend that no rights under this Precedent
Agreement inure to any other parties.

CONDITIONS PRECEDENT

29.  The following are conditions precedent to this Precedent Agreement coming into
force or effect that:

(@)  TransCanada shall have obtained the approval of its Board of Directors
for the transaction contemplated herein on or before October 10, 2012;
and

{b) Shipper shall have provided to TransCanada the supporiing

' documentation referred to in sub-section 5.1(a)(ii) of the “Access to New

System Capacity” provisions of the Transportation Access Procedures as

set out in TransCanada's Canadian Mainline Transportation Tariff within

the time period set out therein and that such supporting documentation

sha!l be complete, conform to the requirements therein and be In a form
satisfactory to TransCanada.
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These Conditions Precedent are for the sole exclusive benefil of TransCanada and may
be waived by TransCanada, in its sole discretion, al any time on or before October 10,

2012,
EFFICIENT PROVISION OF REQUESTED SERVICE

30. Shipper acknowledges and agrees that TransCanada shall have the option to
determine how the Requested Service, Cther Requests and Required Increase will be
provided in the most efficient manner, including, without iimitation, consideration of
options which may or may not require the instailation of additionai pipeline facilitiss.

IN WITNESS WHEREOF, the duly authorized Pdrties hereto have executed this

Precedent Agreement as of the date first above written.

UNION GAS LIMITE

TRANSCANADA PIPELINES LIMITED

By: L By: -
me: 27 4%, LWL Name:
Titie: 272 257, Title:
By: _ - By
Name: Name:
Title: Title:

Contract Approval

Customer Service L.eader

Customer Representative

Lega! Review

Dale. June 12, 2012
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PRECEDENT AGREEMENT

THIS PRECEDENT AGREEMENT made as of the 15" day of June, 2012.
BETWEEN:

TRANSCANADA PIPELINES LIMITED
a Canadian corporation
("TransCanada")

OF THE FIRST PART

AND:

UNION GAS LIMITED

a Corporation incorporated under the laws of
the Province of Ontario

("Shipper")

OF THE SECOND PART
WITNESSES THAT:

WHEREAS TransCanada owns and operates a natural gas pipeline system
extending from a point near the Alberla/Saskatchewan border where TransCanada's
facilities interconnect with the facilities of NOVA Gas Transmission Ltd. easterly to the
Province of Quebec with branch lines extending to various points on the Canada/United
States of America Iinternationai Border (the “TransCanada System”). and

WHEREAS TransCanada utilizes capacity availabie from the TransCanada
System and from its firm transportation service entitlements on the natural gas
transmission systems of the Great Lakes Gas Transmission Limited Partnership, Union
Gas Limited, and Trans Quebec & Maritimes Pipeline Inc. (the "TBO Pipefines") to
enable it to provide transportation service to ils customers (such capacity on the
TransCanada System and the TBO Pipelines is collectively defined as the "Combined

Capacity”); and

WHEREAS pursuant to a new capacity open season which closed on May 4,
2012 (the "New Capacity Open Season"), Shipper requesied TransCanada to transport
up to 10,000 GJ/d of natural gas from the Union Parkway Beit receipt point (“Receipt
Point”) to the Union NDA delivery point (the “Delivery Point’) for delivery for the
account of Shipper commencing the 1* day of November, 2014 (the “In-Service Date")
or as soon as possible thereafter and terminating the 31" day of October, 2024 (the
“Reguested Service"), and

WHEREAS others have requested gas transportation services pursuant to the
New Capacity Open Season (the “Other Requests”); and
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WHEREAS TransCanada and Shipper recognize that, taking info account
Shipper's request for the Requested Service and the Other Requests, an increase to the
Combined Capacity may be necessary to accommodate the Requested Service and,
subject to the terms and conditions of this Precedent Agreement, TransCanada is witling
to use reasonable efforts to increase the Combined Capacity to the extent necessary,
taking into account Shipper's request for the Requested Service and the Other
Requests, in order to provide Shipper with the Requested Service, it being recognized
that the extent to which it is necessary to increase the Combined Capacity may change
from time to time, (the "Required Increase”); and

WHEREAS TransCanada will use reasonable efforts to provide the Requested
Service, Other Requests and Required Increase in the most efficient manner which may
or may not require an increase to the Combined Capacity; and

WHEREAS Shipper will support TransCanada's efforts to provide the Requested
Service, Other Requests and Required Increase using the most efficient manner,
including without fimitation, consideration of options which may or may not require the
installation of additional pipeline facilities; and

WHEREAS TransCanada and Shipper recognize that the Required Increase may
rely on the installation of facilities which are required solely on account of Shipper's
request for the Requested Service and/or facilities which are required on account of both
Shipper's request for the Requested Service and one or more of the Other Requests;
and

WHEREAS Shipper and TransCanada agree that, upon an Event of
Cancellation, Shipper shall bear the risk of all reasonably incurred financial obligations
and outlays in connection with TransCanada's efforts to increase the Combined
Capacity to the extent necessary, taking into account the Requested Service and
TransCanada's obligations pursuant to the Other Requests, in order to provide Shipper
with the Requested Service, subject to the cost allocations and limitations set forth
herein; and

WHEREAS Shipper has provided TransCanada with evidence of natural gas
supply, market and upstream and downstream transportation arrangements
corresponding to the Requested Service, as applicable; and

WHEREAS TransCanada and Shipper have executed a financial assurances
agreement dated effective as of the Effective Date of this Precedent Agreement (such
financial assurances agreement, as amended from time to time, being hereinafter called
the "Financial Assurances Agreement'), pertaining to the financial security that
TransCanada may require from Shipper in connection with the payment of transportation
charges for the provision of the Requested Service; and

WHEREAS, subject to the terms and conditions of this Precedent Agreement,
TransCanada and Shipper desire to enter into a firm transporiation service contract
substantially in the form attached hereto as Exhibit "A" (the "Firm Transportation
Service Contract”).
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NOW THEREFORE THIS CONTRACT WITNESSES THAT, in consideration of
the‘:'?venants and agreement herein contained, the Parlies hereto covenant and agree
as follows;

1. Except where the context expressly states otherwise, the following capitalized
lerms, when used in this Precedent Agreement, shall have the following meanings:

DEFINITIONS:

(a) "Ad)dltlonal Information"” shall have the meaning given to it in Paragraph
2(b).

(b) “Allocated Cancellation Costs" means all Cancellation Costs which are
not included in the definition of Shipper Specific Cancellation Costs.

(c) "Availability Provisions" shall have the meaning given to it in Paragraph
2(a).

(d) “Banking Day" shall have the meaning ascribed thereto in the General
Terms and Conditions of TransCanada's Canadian Mainline
Transportation Tariff, as amended from time to time.

(e) “Cancellation Charges” means, to the extent such costs and charges
arise from, are attributable to or are incurred in respect of an Event of
Cancellation, all reasonably incurred costs and charges whatsoever
which TransCanada incurs or becomes obligated to pay as a result of;

(i) not fulfilling all or any of its obligations under; or
(i) cancelling or terminating all or any portion of,

any third party contract or agreement entered into in respect of, in whole
or in part, the design, engineering, procurement, manufacture,
construction or supply of any property, equipment, services or other
componenis whatsoever related to, arsing from or attributable to
Shipper's request for the Requested Service, regardliess of whether such
costs or charges are incurred prior to or after an Event of Cancellation.

(f) “Cancellation Costs” means the sum of all the following amounts,
whether such amounts were incurred prior to or after the Effective Date of
this Precedent Agreement and provided that to the extent any amount
falls within more than one of the categories described in this definition
such amount shall only be accounted for once:

(i) all Cancellation Charges; plus

(i) - all Financial Loss; plus
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(ifi) alt Monthly Carrying Costs incurred in respect of Retained
Equipment and Materials until such time as such Retained
Equipment and Materials are utilized, or otherwise disposed of, by
TransCanada; plus

(iv)  all Project Costs not otherwise accounted for pursuant to
subparagraphs (i), (ii) or (jii) of this definition; plus

(v) any other financial obligations and outlays reasonably incurred by
TransCanada not otherwise accounted for pursuant to
subparagraphs (i), (i), (iii) or (iv) of this definition to the extent they
arise from, are aftributable to or are incurred in respect of
Shipper's request for the Requested Service, regardless of
whether such obligations and outlays are incurred prior to or after
an Event of Cancellation ("Other Financial Obligations and
Outlays”).

(g) “"Combined Capacity" shall have the meaning given to it in the 2™ recital.

(h) "Conditions Precedent” shall have the meaning given to it in Paragraph
29,

()] "Delivery Point” shall have the meaning given to it in the 3" recital.
G) “Effective Date" shall mean July 16, 2012.

(k) "Estimated Liabllity Limit" shall have the meaning given to it in
Paragraph 15(a).

(] "Estimated Liability Limit Notice" shall have the meaning given to it in
Paragraph 15(c).

(m) “Event of Cancellation” shall mean any one of the foilowing events:

U] any declaration of an Event of Cancellation made in accordance
with the terms and conditions of this Precedent Agreement

becoming effective; or

(i) in accordance with Paragraph 10 hereof, Shipper withdrawing its
request for the Requested Service at any time prior to the
execution of the Firm Transportation Service Contract.

{n) “Financial Assurances” shall have the meaning given to it in Paragraph
20.

()] "Financlal Assurances Agreement” shall have the meaning given to it in
the 11" recital.
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(p) "Financial Assurances Request’ shall have the meaning given to it in
Paragraph 20.

(q) “Financlal Loss” means, lo the extent arising from, attributable to or
incurred in respect of an Event of Cancellation, any negative variance
between cash proceeds received by TransCanada from the sale, disposal
or return of property, equipment, materials, services or other components
whatsoever related to, arising from or attributable to Shipper's request for
the Requested Service (less any reasonably incurred costs of
TransCanada related to such sale, disposal or return), and
TransCanada’s reasonably incurred costs (Including, without limitation,
costs for design, engineering, procurement, manufacture, construction,
supply and any related costs) incurred in originally acquiring same,
regardless of whether such amounts are incurred prior to or after an
Event of Cancellation.

{r) “Firm Tfansgomﬂon Service Contract’ shail have the meaning given
to it in the 12™ recital.

(s) "GJ" shall mean gigajoule, being 1,000,000 jouies and include the plural
as the context requires.

(t) "in Service Date" shall have the meaning given to it in the 3™ recital.

(u) “Monthly Carrying Costs” means the monthly financial costs that
TransCanada shall charge Shipper in respect of Retained Equipment and
Materials, which costs shall be calculated, for any calendar month, by
multiplying the aggregate amount of all out-of-pocket expenses incurred
in the acquisition of Retained Equipment and Materials pursuant to this
Precedent Agreement (caliculated on the last day of such month) by that
percentage amount equal to one tweifth (1/12) of the sum of the
Canadian Imperial Bank of Commerce's prime lending rate per annum for
Canadian dollar commercial loans in effect on the last day of such month
plus one (1) percent.

(v) "NEB" means the National Energy Board.

(w) "New Capacity Open Season" shall have the meaning given to it in the
3" recital.

(x) "Notice" shall have the meaning given to it in Paragraph 23.

{y) "Other Requests" shall have the meaning given to it in the 4™ recital.
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(z) “Other Request Allocated Cancellation Costs" means, with respect to
each of the Other Requests pursuant to which a precedent agreement
(similar to this precedent agreement) has been entered into, the
“Allocated Cancellation Costs" (as defined therein).

(aa) ":"al’tios" means TransCanada and Shipper, "Party" means either one of
them.

(bb) ‘“Precedent Agreement’ means this precedent agreement between
TransCanada and Shipper.

(cc) ‘“Project Costs” means the reasonably incurred internal and third party
costs, expenses and charges of TransCanada arising from, attributable to
or incurred In respect of:

(i any regulatory proceedings fo the extent related to, arising from or
attributable to Shipper's request for the Requested Service,
including the preparatory work effected in connection therewith,
and

(i) all engineering, design, procurement and construction related
costs, expenses and charges to the extent related to, arising from
or attributable to Shipper's request for the Requested Service,
regardiess of whether such amounts are incurred prior to or after
an Event of Cancellation Internal costs, expenses and charges
shall only be included in the definition of Project Costs if such
amounts are directly and exclusively charged and attributable to
the project or projects which are wholily or partially attributable to
Shipper's request for the Requested Service.

(dd) “Receipt Point"’ shall have the meaning given to it in the 3 recital.
(ee) "Requested Service" shall have the meaning given to it in the 3™ recital.
(fH “Required Increase” shall have the meaning given to it in the 5" recital.

(gg) 'Retained Equipment and Materials" means property, equipment,
materials, services or other components, to the extent that the purchase
of such property, equipment, materials, services or other components
relates to, arises from or is attributable to Shipper's request for the
Requested Service and to the extent that the construction of the
contemplated facilities into which such property, equipment, materials,
services or other components were to be incorporated has been
cancelled in accordance with Paragraph 13 herein, that TransCanada,
acting in a commercially reasonable manner, elects to retain rather than
return, sell, cancel or otherwise divest.

(hh) "Shipper Authorizations" shall have the meaning given to it in
Paragraph 2(c).
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(i) “Shipper Specific Cancellation Costs” means the Cancellation Costs
which relate to, arise from or are atiributable to contemplated faciiities
which are solely attributable to the Shipper's request for the Requested
Service, if any.

(i) *TBO Pipeline" shall have the meaning given to it in the 2™ recital.

(kk) "TransCanada Authorizations" shall have the meaning given to it in

Paragraph 3.
()] "TransCanada System" shall have the meaning given to it in the 1%
recital.
SHIPPER AUTHORIZATIONS
2. Shipper shall use reasonable efforts to do, or cause to be done, all lawful acts

that may be necessary to:

(a) qualify Shipper for service under the Firm Transportation Service Contract
by complying, inter alia, with Section 1.1 (b) of the "Availability" provisions
of the FT Toll Schedule as set out i TransCanade’s Canadian Mainline
Transportation Tariff as amended from time to time (the "Availability
Provisions");

(b) present to TransCanada, when requested by TransCanada, any
information pertalning to Shipper's natural gas supply, markets and
upstream and downstream transportation arrangements that are related
to Shipper's request for the Requested Service and that may be required
by TransCanada, acling reasonably, to fulfill the requirements of Part Il of
the National Energy Board Act and the National Energy Board Filing
Manual (both as amended from time to time) in seeking approval for
TransCanada’s facilities application(s) in relation to Shipper's request for
the Requested Service (the “Additional Information®), and to the extent
that such Additional Information is not available, Shipper shall provide
TransCanada with the writien reasons therefore; and

(c) as applicable, obtain, or have others obtain, such certificates, permits,
orders, licenses and authorizations from regulators or other governmental
agencies in the United States and Canada, as the case may be, as are
necessary o enable Shipper, or others designated by Shipper, 1o receive
and make use of the Requested Service, including where applicable, the
authority to purchase the gas to be transported and to export from the
United States and to import and deliver into Canada to TransCanada at
the Receipt Point(s) and to receive from TransCanada, to export from
Canada, and to import and deliver into the United States at the Delivery
Point(s) the quantities of natural gas to be transported by TransCanada
under the Firm Transportation Service Contract (individually, a "Shipper
Authorization” and collectively, the "Shipper Authorizations”) provided
that nothing herein shall obligate Shipper to appeal any decision of a
regulatory or judicial authority which has the effect of denying any such
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certificate, permit, order, license or authorization or granting same on
conditions unsatisfactory to the Parties herelo.

TRANSCANADA AUTHORIZATIONS

3. TransCanada shali, taking into account Shipper's request for the Requested
Service, Other Requests and Required Increase, use reasonable efforts to do, or cause
to be done, all lawful acts that may be necessary to obtain, or cause to be obtalned,
such certificates, permits, licenses, orders, approvals and other authorizations
TransCanada determines are necessary 1o enable it to provide the Requested Service,
Other Requests and Required Increase in the most efficient manner (individually, a
“TransCanada Authorization” and collectively the "TransCanada Authorizations”)
provided that nothing herein shail obligate TransCanada to appeal, or seek a review of,
any decision of a regulatory or judicial authority which has the effect of denying any such
cerlificate, permit, order, license or authorization or granting same on conditions
unsatisfactory to either of the Parties hereto. Shipper shall aclively support
TransCanada's efforts to obtain the TransCanada Authorizations, provided however that
such obligation to actively support TransCanada's efforts shall not obligate Shipper to
actively support any aspect of TransCanada's efforts to the extent that it would not be
reasonable or prudent for Shipper to do so having regard to any materlal adverse impact
TransCanada's efforts may have on Shipper. Notwithstanding the foregoing, if Shipper
fails to provide such support as determined by TransCanada, TransCanada may declare
an Event of Cancellation. Notwithstanding anything to the contrary herein, the National
Energy Board's leave to open with respect to the Required Increass shali not be
included within the definition of TransCanada Authorizations.

SHIPPER'S FAILURE TO PROVIDE ADDITIONAL INFORMATION

4. If Shipper does not provide TransCanada with the Additional Information
requested pursuant to Paragraph 2(b) hereof and does not provide TransCanada with
reasons satisfactory to TransCanada for not providing the said Additional Information,
TransCanada may declare an Event of Cancellation by providing Notice of its intention to
do so to Shipper. Any such declaration of an Event of Cancellation shali become
effective on the expiration of fifteen (15) days following receipt of such Notice by
Shipper, unless prior to the expiration of such period Shipper has provided TransCanada
with the Additional Information or given satisfactory reasons (in TransCanada's
reasonable opinion) for not providing such Additional Information within such period.
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ACCEPTANCE OR REJECTION OF SHIPPER'S AUTHORIZATIONS

5. Upon obtaining each of the Shipper Authorizations and Shipper having exercised
any avenue of appeal or review with respect to such Shipper Authorizations, Shipper
phall promptly provide to TransCanada a copy of such Shipper Authorizations (as varied,
if applicable). TransCanada shall within thirty (30) days of recelpt of such Nofice from
Shipper give Nolice to Shipper of TransCanada's acceptance or rejection of such
Shipper Authorization. If TransCanada does not respond to Shipper's Notice within such
thirty (30) day period, TransCanada shall be deemed to have accepted such Shipper
Authorization. Acceptance of any Shipper Authorization by TransCanada shall not be
unreasonably withheld and any Notice of rejection of a Shipper Authorization shall be
accompanled by written reasons for such rejection. TransCanada acknowledges that it
shall not reject an otherwise acceptable Shipper Authorization in the nature of an import
or exporl permit by reason only that such permit is for a term which is shorter than the
term of the Firm Transportation Service Contract. Shipper acknowledges that
TransCanada's acceptance of any Shipper Authorization shall in no way constitute a
representation by TransCanada that such Shipper Authorization will satisfy any
regulatory requirements for obtaining acceptable TransCanada Authorizations.

ACCEPTANCE OR REJECTION OF TRANSCANADA'S AUTHORIZATIONS

6. Upon obtaining each of the TransCanada Authorizations and TransCanada
having exercised any avenue of appeal or review with respect to such TransCanada
Authorization as TransCanada, in its sole discretion, decides to undertake, TransCanada
shall promptly provide to Shipper a copy, where applicable, of such TransCanada
Authorization (as varied, if applicable) and Nolice of TransCanada's acceptance or
rejection of such TransCanada Authorization. Acceptance of any TransCanada
Authorization by TransCanada shall not be unreasonably withheld and any Notice of
rejection of a TransCanada Authorization shall be accompanied by written reasons for
such rejection. TransCanada acknowledges that it will not reject any TransCanada
Authorization provided such TransCanada Authorization Is issued to TransCanada in the
form and substance TransCanada applied for and provided such TransCanada
Authorization is not subject to any conditions which are unacceptable to TransCanada,

acting reasonably.

FAILURE TO OBTAIN TRANSCANADA'S AUTHORIZATIONS

7. In the event of a rejection by TransCanada of a Shipper Authorization or a
TransCanada Authorization, either Party shall thereafter have the right, but not the
obligation, to declare an Event of Cancellation by providing Notice of its intention to do
80 to the other Party. Any such declaration of an Event of Cancellation shall become
effective on the expiration of thirty (30) days following receipt of such Notice by the other
Party, unless within such thirty (30) day period the Parlies agree in writing that such
declaration of an Event of Cancellation shall not become effective as aforesaid or,
provided such Event of Cancellation is only with respect to a rejection of one or more
Shipper Authorizations, Shipper waives the requirement for all such rejected Shipper
Authorizations in accordance with the provisions of Paragraph 5.
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BANKRUPTCY OR INSOLVENCY

8. Upon any bankrupticy, winding-up, liquidation, dissolution, insolvency or other
similar proceeding affecting Shipper or its assets or upon the commencement of any
proceeding relating to the foregoing, TransCanada may declare an Event of Cancellation
by providing Notice of its intention to do so to Shipper. Any such declaration of an Event
of Cancellation shall become effective immediately upon receipt of such Notice by

Shipper.

EXECUTION OF THE FIRM TRANSPORTATION SERVICE CONTRACT

9 The Parties shall execute the Firm Transportation Service Contract forthwith

aiter:

(a) Shipper has complied to TransCanada's satisfaction, acting reasonably,
with the Availability Provisions referred to in Paragraph 2(a) hereof;

(b) TransCanada has received and accepted all of the TransCanada
Authorizations pursuant to Paragraph 6 hereof;

(c) Shipper has received, and TransCanada has accepted, all of the Shipper
Authorizations pursuant to Paragraph 5 hereof ; and

(d) Shipper has supplied to TransCanada (where necessary) the financial
assurances pursuant to Section 1 of the Financial Assurances
Agreement.

Provided howevar, that if Shipper fails to execute and retum to TransCanada the
Firm Transportation Service Contract duly profiered by TransCanada within fifteen (15)
days of receipt thereof by Shipper, TransCanada may, in its sole discretion, declare an
Event of Cancellation by providing Notice of its intention to do so to Shipper. Any such
declaration of an Event of Cancellation shall become effective on the expiration of five
(5) days following receipt of such Notice by Shipper, unless within such five (5) day
period Shipper has executed and returned the Firm Transportation Service Contract to
TransCanada.

WITHDRAWAL OF REQUESTED SERVICE

10.  Shipper may withdraw its request for the Requested Services at any time prior to
the execution of the Firm Transportation Service Contract.

SUNSET PROVISION

1. (a) Notwithstanding any other provision in this Precedent Agreement, if by
May 1, 2014, any of the requirements referred to in Paragraph 9 hereof
have not been satisfied, then either Party may thereafter declare an Event
of Cancellation by providing Notice of its intention to do so to the other
Party. If any of the requirements referred to in Paragraph 9 hereof remain
unsatisfied on the fifteenth (15th) day next following receipt of such
Notice, any such declaration of an Event of Cancellation shall become
effective.
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(b) If at any time TransCanada is of the opinion, acting reasonably, that any
of the requirements referred to in Paragraph 9 will not be satisfied by May
1, 2014, despite the use of reasonable efforls, TransCanada may, in ils
sole discretion, deglare an Event of Cancellation by providing Notice of its
intention to do so to Shipper. Any such declaration of an Event of
Cancellation shall become effeclive on the expiration of thirly (30) days
following receipt of such Notice by Shipper, unless within such thirty (30)
day period the Parties agree in writing that such declaration of an Event
of Canceliation shall not become effeclive as aforesald.

AUTHORIZATION TO SPEND

12.  Shipper hereby authorizes TransCanada, prior to the receipt of all regulatory
approvals TransCanada, taking into account Shipper's request for the Requested
Service and the Other Requests, determines necessary for the Required Increase, to
forthwith acquire all materials, enter into all agreements with individuals and/or
organizations and take such other actions which TransCanada, acting reasonably,
considers necessary: (i) for the timely commencement of the Requested Service by the
In-Service Date, or as soon as possible thereafter; and (ii) for the timeiy commencement
of the service requested pursuant to the Other Requests by the in-service dates
requested pursuant to the Other Requests, or as soon as possible thereafter. Shipper
recognizas that the provision of the Requested Service may rely on the installation of
facilities which are required for both the provision of the Requested Service and for the
provision of service pursuant to one or more of the Other Requests and thal
TransCanada's actions, as described above, mgy be influenced by any obligations
TransCanada has with respect to the Other Requests.

EVENT OF CANCELLATION

13. Upon the occurrence of an Event of Cancellation, TransCanada’s and Shipper's
obligations pursuant to Paragraphs 2, 3, 5, 6 and 9 shall terminate. TransCanada may,
at its discretion, decide to cancel, in whole or in part, the construction of facilities which
arise from or are attributable to Shipper's request for the Requested Service or to
continue with, in whole or in par, the construction of facilities which arise from or are
altributable to Shipper’s request for the Requested Service. In making such decision,
TransCanada shall act in a commercially reasonable manner, having regard to all
materially relevant matiers, including any obligations TransCanada has with respect to
the Other Requests. Shipper recognizes that any decision made by TransCanada as
described above may be influenced by any obligations TransCanada has with respect to
the Other Requests and that such decisions may impact Shipper's obligations pursuant
to this Precedent Agreement. Shipper further recognizes that any decision made by
TransCanada as described above may be subject fo change upon any change in any
obligations TransCanada has with respect to the Other Requests, and that such change
may impact Shippers obligations pursuant to this Precedent Agreement. Subject to the
foregoing, TransCanada shall use commercially reasonable efforts to minimize all costs
payable by Shipper to TransCanada pursuant to Paragraph 14 below, (which shall
include efforts to minimize costs committed to prior to TransCanada receiving and
accepting all of the TransCanada Authorizations and efforts to utilize in a prospective
expansion within a reasonable time period, equipmant, rnaterials or internal or third party
work product arising out of facilities contemplated on account of the Requested Service
and the Other Requests (the construction of which has been cancelled), provided that
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such efforts shail be subject to TransCanada's other obiigations with respect to the
Requested Service and the Other Requests, including TransCanada's obligallons with
respect to the in-Service Date for the Requested Service and the in-service date for the
Other Requests. Upon making any determination, or changing any determination, of
how it will proceed upon an Event of Canceliation, TransCanada shall provide Shipper
with Notice describing the decision made.

PAYMENT OF CANCELLATION COSTS

14, If an Event of Cancellation Is declared on or after the Effective Date, Shipper
shail pay to TransCanada the sum of the following amounts, subjecl to TransCanada's
obligations pursuant to Paragraph 13 to use commercially reasonable efforts to minimize
all costs payable by Shipper to TransCanada pursuant to this Paragraph 14:

(a) 100% of the Shipper Specific Cancellation Costs, if applicable; plus
(b) the product of:

(i) the sum of the Allocated Cancellation Caosts plus the Other
Request Allocated Cancellation Costs for each of the Other
Requests pursuant to which a precedent agreement (similar to this
precedent agreement) has been entered into and pursuant to
which precedent agreements an “Event of Cancellation” (as
defined therein) has occumred; multiplied by

(i) a fraction, the numerator of which equals Shippers contract
demand pursuant to the Reguested Service (in GJ/Day) multiplied
by the sum of the 100% LF Toll applicable to the Requested
Service and the Dally Equivalent Delivery Pressure Toll for
Shipper's Receipt Point (as the 100% LF Toll and the Daily
Equivalent Delivery Pressure Toll are set forth in TransCanada's
Canadian Mainline Transportation Tariff, as amended from time to
time), and the denominator of which equals the sum of the
numerator plus the sum of the results obtained by applying the
calculation set forth in the numerator to each of the Other
Requests pursuant to which & precedent agreement (similar to this
precedent agreement) has been entered into and pursuant to
which precedent agreements an "Event of Cancellation” (as
defined therein) has occurred (i e. by inserting the appropriate
contract demand, 100% LF Toll and Daily Equivalent Delivery
Pressure Toll for each such (ther Request).

Payments will be paid in atcordance with the procedures set forth in Paragraph
17 herein. : '
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ESTIMATED LIABILITY LIMIT AND PROJECT COSTS

15. (a) Shipper's lotal liability pursuant to Paragraph 14 upon an Event of
Canceilation shall be the actual amount payable pursuant to Paragraph
14. The estimaled liabliity limit is $6,777,871, plus applicable taxes (the
"Estimated Llabllity Limit"). The Estimated Liability Limit is calculated in
accordance with the provisions set forth in Paragraph 16. TransCanada
and Shipper acknowledge and agree that the Estimated Liability Limit is
an estimate provided for information purposes only based upon the
calculation described in Paragraph 16, and that to the extent Shipper's
actual liability pursuant to Paragraph 14 is greater than or less than the
Estimated Liabiiity Limit Shipper's obligation to pay such amounts shall
not be impacted by the provisions of this Paragraph 16. Shipper
acknowledges that as of the Effective Date of this Precedent Agreement
TransCanada's design of the facilities and the estimate, performed in
accordance with Paragraph 16, are preliminary, and in particular, Shipper
acknowledges that TransCanada's current design and estimate,
performed in accordance with Paragraph 16, are based upon the
assumption that all of the Other Requests will result in signed precedent
agreements, similar to this Precedent Agreement.

(b) Shipper acknowledges that it has been provided a quarterly estimated
spend profile for the Project Costs. Where Shipper requests in writing
from TransCanada a status update related to .that spend profile,
TransCanada shail provide an update of the key milestones and the
aggregate of the Project Costs and future financial commitments if those
costs exceed the estimated spend profile at that time. TransCanada shall
provide such statement to Shipper within 30 days of the end of the
calendar quarter in which Shipper made such request.

(c) In the event that TransCanada determines at any time that the currently
applicable Estimated Liability Limit is less than 80% of TransCanada's
current estimate performed in accordance with Paragraph 16, then
TransCanada shall forthwith give Shipper Notice (the “Estimated
Liability Limit Notice") of such and, in such Estimated Liability Limit
Notice, shall provide Shipper with a new estimate performed in
accordance with Paragraph 16. The Estimated Liability Limit Notice shall
also include an explanation of TransCanada’s reasons for the clianges to
the Estimated Liability Limit. )

{d) The Estimated Liability Limit Notice shall and is hereby deemed to
constitute a request by TransCanada to amend Paragraph 15(a) of this
Precedent Agreement by increasing the Estimated Liability Limit to the
amount set forth in the new estimate contained in the Estimated Liabillty
Limit Notice.
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(e) If Shipper agrees to the amendments set forth in the Estimated Liability
Limit Notice, or fails to respond to the Eslimated Liability Limit Notice
within fifteen (15) days of receiving the Estimated Liability Limit Notice,
Paragraph 15(a) shall be deemed amended to increase the Estimated
lr;lialt;ilily Limit to the amount set forth in the Estimated Liabiiity Limit

otice.

(4] If Shipper does not agree to the amendments set forth in the Estimated
Liability Limit Notice, TransCanada shall thereupon have the right, in its
sole discretion, to declare an Event of Cancallation by providing Notice of
its intention to do so to Shipper, which Event of Cancellation shall
become effective immediately upon receipt of such Notice by Shipper.

ESTIMATED LIABILITY LIMIT CALCULATION
16. The Estimated Liability Limit is equal to the sum of the following:

(a) With respect to any contemplated facilities on the TransCanada System
which, pursuant to TransCanada's current design, arise from or are
attributable only to Shipper's request for the Requested Service,
TransCanada’s estimate of all internal and third parly costs, expenses
and charges TransCanada will incur to bring into service such facilities;
and

(b)  With respect to any contempiated facilities on the TransCanada System
which, pursuant to TransCanada's current design, arise from or are
attributable to both Shipper's request for the Requested Seivice and the
Other Requests, TransCanada’s estimate of all internal and third party
costs, expenses and charges TransCanada wili incur to bring info service
such facilities multiplied by a fraction, the numerator of which equais
Shipper's contract demand pursuant to the Requested Service (in
GJ/Day) multiplied by the sum of the 100% LF Toli applicable to the
Requested Service and the Dally Equivaient Delivery Pressure Toll for
Shipper's Receipt Point (as the 100% LF Toll and the Daily Equivalent
Delivery Pressure Toll are set forth in TransCanada's Canadian Mainline
Transportation Tariff, as amended from time (o time), and the
denominator of which equals the sum of the numerator plus the sum of
the results oblained by applying the calculation set forth in the numerator
to each of the Other Requests (i.e. by inserting the appropriate contract
demand, 100% LF Toll and Daily Equivalent Delivery Pressure Toll for
each applicable Other Request), provided that in calculating such fraction,
if calculated after execution and delivery of this Precedent Agreement, the
calculation of the denominator shali only be based upon the Other
Requests which have resulted in a signed precedent agreement (similar
to this Precedent Agreement).

INVOICING AND PAYMENT

17. TransCanada shail invoice and Shipper shall pay all obligations under this
Precedent Agreement to TransCanada as they may arise from time to time. Within
fiteen (15) days following receipt of any invoices on account of such obligations, Shipper
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shall remit payment to TransCanada. If Shipper fails to pay any invoice in full within the
time herein required, interest on the unpaid portion shall accrue from the date such
payment is first overdue until payment is made at a rate of interest equal to the prime
rate of interest per annum of the Canadian Imperial Bank of Commerce applicable to
Canadian dollar commercial loans on the date such payment is firel overdue, plus one
(1) percent in addition thereto, and such interest shall bo immediately due and payable.

AUDIT RIGHTS

18. Provided Shipper has paid to TransCanada all amounts invoiced hereunder, no
earlier than fifteen (15) days after TransCanada has received a written request from
Shipper, Shipper shall have the right, at its cost, to audit TransCanada's supporting
documentation related to the particular invoice(s) to verify the accuracy of the invoice in
question. Shipper's audit rights shall be granted during normal business hours.
Shipper's audit rights shall not include any right to break down the standard labour rates
charged by TransCanada. The total number of audils commenced in any calendar year
shall not exceed one. Any audit request by Shipper must be received by TransCanada
within a period of two years after the invoice in question was received pursuant to
Paragraph 17.

RETAINED EQUIPMENT AND MATERIALS
19. Upon an Event of Cancellation, TransCanada shall:

(a) provide to Shipper details of the current cosls to be recovered from
Shipper at the time of invoicing; and

{h) within thirty (30) days foliowing the receipt of TransCanadas invoice(s),
and not as precondilion to payment:

(i) allow Shipper upon Shipper's wnlten request, to inspect any
Retained Equipment and Materials on which Shipper has been
invoiced a Monthly Carrying Cost, and

(it) supply Shipper, upon Shipper’s written request, copies of invoices
relating to all Cancellation Charges, Retained Equipment and
Materials and details of any Financial Loss, Project Costs and
Other Financial Obligations and Oullays incurred by
TransCanada.

If TransCanada shall not have disposed of or utilized any Retained Equipment
and Materials within six (6) months from the date TransCanada makes a determination
to cancei construction of the faciiities to which such Retained Equipment and Materials
related, then Shipper shall have the right to purchase from TransCanada such property,
equipment, materials, services or other components which in whole or in part fall within
the definition of Retained Equipment and Materiais at the manufacturers' invoiced cost
plus any costs of TransCanada related to the original purchase of such property,
equipment, materials, services or other components and plus any costs of TransCanada
related to the sale of such property, equipment, materials, services or other components

to Shipper.
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FINANCIAL ASSURANCES

20. TransCenada may as a condilion of entering into this Precedent Agreement and
at any time and from time to time prior to or during the term of this Precedent Agreement
request, by Notice to Shipper, that Shipper provide financial assurances in an amount,
type and form acceptable to TransCanada for the performance of its obligations
pursuant to this Precedent Agreement or (if applicable) request that Shipper replace,
increase or otherwise amend any financial assurances for the performance of its
obligations pursuant to this Precedent Agreement previously provided by Shipper to
TransCanada ("Financial Assurances"), such Financial Assurances are to be in an
amount that does not exceed TransCanada's estimate of the maximum payment
obligations Shipper could be subject to upon an Event of Cancellation (the “Financial
Assurances Request’). From time to time, and at any time, prior to or during the term
of this Precedent Agreement TransCanada may assess the Shipper's creditworthiness
related to the performance of its obiigations pursuant to this Precedent Agreement.
When performing any such assessment, TransCanada shall apply the same criteria in
assessing Shipper's creditworthiness as it applies when determining whether to request
Financial Assurances pursuant to TransCanada's Canadian Mainline Transportation
Tariff (as amended from time to time) from a shipper on the TransCanada System.
TransCanada shail not require Financial Assurances pursuant to this Paragraph 20
unless, pursuant to any assessment performed as described above, TransCanada
makes a determination that Shipper is not creditworthy. No later than five (5) Banking
Days from receipt of a Financial Assurances Request Shipper shall provide
TransCanada with the Financial Assurances in the form and amount specified in such
Financial Assurances Request. In addition to any other remedies TransCanada may
have if Shipper falls to provide such Financial Agsurances within five (5) Banking Days
from receipt of such Financial Assurances Request, provided that no Fvent of
Cancellation has occurred, TransCanada shall have the right, in its sole discretion, to
declare an Event of Cancellation by providing Notice of its intention to do so to Shipper,
which Event of Cancellation shall become effective immediately upon receipt of such
Notice by Shipper.

TERM
29.  This Precedent Agreement shall remain in effect until the eartier of.

(a) The date where Shipper and TransCanada have entered into the Firm
Transportation Service Contract; or

(b) The date where TransCanada has utilized or disposed of all the Retained
Equipment and Materials, has invoiced the Shipper, and has been paid by
Shipper for all obligations payable by Shipper pursuant to this Precedent
Agreement.

WAIVER OF DEFAULT

22.  No waiver by TransCanada of any default by Shipper in the performance of any
provision of or obligation under this Precedent Agreement shall operate or be construed
as a waiver of any continuing or future default or defaults, whether of a iike or different
character. )
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NOTICE

23.  Any notice, request or demand ("Notice") o or upon the respective Parties
hereto shall be in writing and shali be validly communicated by the delivery thereof to its
addresses, either personaily or by courier, first class mail, or facsimile to the address
hereinafter mentioned:

IN THE CASE OF TRANSCANADA TRANSCANADA PIPELINES LIMITED

) Mailing Address: 450 - 1* Street SW
Calgary, AB T2P 5H1

(i)  Delivery Address: 460 — 1" Street SW
Calgary, AB T2P 5H1

Attention:  Director, Customer Service
Facsimile: (403) 920-2446

IN THE CASE OF SHIPPER: UNION GAS LIMITED

(i) Mailing Address: 50 Keil Drive
Chatham, Ontario
N7L 3Vv9

(ii) Delivery Address: Same as above

Attention:  Chris Shorts
Facsimile: (519) 436-4643

Such Notice sent as aforesaid shall be deemed to have been received by the
Party to whom it is sent: (a) at the time of its delivery if personally delivered or if sent by
facsimile, or (b) on the day following transmittai thereof if sent by courier, or (c) on the
third day following the transmittal thereof if sent by first class mail; provided however,
that in the event normal mail service, courier service, or facsimile service shall be
interrupted by a cause beyond the control of the Parlies hereto, then the Party sending
the Notice shall utilize any service that has not been so interrupted or shall personally
deliver such Notice. Each Party shall provide Notice to the other of any change of

address for the purposes hereof.

ASSIGNMENT

24. Any company which shall succeed by purchase, merger of consolidation to the
assets substantially or in entirety, of Shipper or TransCanada, as the case may be, shall
be entitled to the rights and shall be subject to the obligations of its predecessor under
this Precedent Agreement. Either Party may, without relieving itself of its obligations
under this Precedent Agreement, assign any of its rights and obligations hereunder to an
affiliate (as such term is defined in the Canada Business Corporations Act) of such Party
without the consent of the other Parly hereto, but otherwise no assignment of this
Precedent Agreement or any of the rights or obligations hereunder shall be made unless
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there first shall have been obtained the written consent thereto of the other Party, such
consent not to be unreasonably withheld. It is agreed, however, that the restrictions on
assignment contained in this paragraph shall not in any way prevent either Party to this
Precedent Agreement from pledging or morigaging its rights hereunder as security for its
indebtedness. This Precedent Agreement shall be binding upon and inure to the benefit
of the respective successors and permitted assigns of the Parties hereto.

APPLICABLE LAW

25. This Precedent Agreement shall be construed and applied in accordance with,
and be subject to, the laws of the Province of Alberta, and, where applicable, the laws of
Canads, and shall be subject to the rules, regulations, decisions and orders of any
regulatory or iegislative authority having jurisdiction over the matters contained herein.

SEVERANCE

26. If any provision of this Precedent Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceabiiity shali apply only to
such provision and all other provisions hereof shall continue in full force and effect.

REPRESENTATION

27. Shipper represents that neither Shipper nor any third party acting on behalf of
Shipper have executed arrangements with other parties with respect to the acquisition of
natural gas which would have the effect of eliminating Shipper’'s need for the Requested
Service, and Shipper agrees that it shall not enter into any such arrangements without
the prior written consent of TransCanada while this Precedent Agreement is in effect.

SOLE BENEFIT

28. TransCanada and Shipper hereby stipulate and agree that this Precedent
Agreement is executed for the sole benefit of TransCanada and Shipper, including all
successors and assignees permitted under the terms of this Precedent Agreement.
TransCanada and Shipper expressly intend that no rights under this Precedent
Agreement inure to any other partles.

CONDITIONS PRECEDENT

29.  The following are conditions precedent to this Precedent Agreement coming into
force or effect that:

(a) TransCanada shall have obtained the approval of its Board of Directors
for the transaction contemplated herein on or before October 10, 2012;
and

(b) Shipper shall have provided to TransCanada the supporting
documentation referred to in sub-section 5.1(a)(ii) of the "Access to New
System Capacity” provisions of the Transportation Access Procedures as
set out in TransCanada's Canadian Mainline Transportation Tariff within
the time period set out therein and that such supporting documentation
shall be complete, conform to the ‘requirements therein and be in a form
salisfactory to TransCanada.
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These Conditions Precedent are for the sole exclusive benefit of TransCanada and may
be waived by TransCanada, in ils soie discretion, at any time on or before October 10,
2012.

EFFICIENT PROVISION OF REQUESTED SERVICE

30. Shipper acknowledges and agrees that TransCanada shall have the option to
determine how the Requested Service, Other Requests and Required Increase will be
provided in the most efficient manner, including, without limitation, consideration of
options which may or may not require the installation of additional pipeline facilities.

IN WITNESS WHEREOF, the duly authorized Parties hereto have executed this
Precedent Agreement as of the date first above written.

TRANSCANADA PIPELINES LIMITED

UNION GAS LimI

By: A By
ame: % /rLeq I—\M—/ Name:
Tille: 2 s T Title:
By:. . By:_____. —
Name: Name:
Title: Title:
Contract Approval
Customer Service Leader
Customer Representative
Legal Review
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Filed: 2013-06-20

EB-2012-0451/EB-2012-0433/EB-2013-0074
[.LA1.UGL.CCC.11
Attachment 1

Shorts, Chris

From: Lisa DeAbreu llisa_deabreu@transcanada.com]

Sent: June-29-12 7:14 AM

To: Hodgson, Tina; Shorts, Chris

Ce: Don Beli

Subject: Spend Profile for Bids in NCOS that closed May 4, 2012
Attachments: Union Spend_Profile_June_28_201 2.pdf

Attached please find the estimated spend profile for Union Gas’s two bids from TransCanada’s new capacity open season
that closed May 4, 2012.

Please note that the estimate is provided for information purposes only and without prejudice. The estimated spend
profile may change as the facilities project progresses. Canceliation costs under the PA wouid be calcuiated based on the
terms of the PA at the time, if an Event of Canceliation were to occur.

if you have any questions piease feel free to contact either myself or Don Bell.
Have a great Canada Day iong weekend,

Regards,

Lisa

Lisa DeAbreu

Customer Account Manager
Commercial East, Canadian Pipelines
Phone; 416-869-2171

Cell: 416-571-5078

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. If
you have received this message in error, please notify the sender immediately and delete the original message.
Thank you.
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Shorts, Chris

From: Don Bell [don_bell@transcanada.com)
Sent: July-06-12 3:31 PM

To: Shorts, Chris

Subject: Re: Confirmation

Chris,

I confirm that TransCanada has agreed to a one week extension for executing the Precedent and Financial Assurances
Agreements.

TransCanada requires the executed agreements on July 23, 2012

Don

From: Shorts, Chris [mailto:CShorts@uniongas.com]
Sent: Friday, July 06, 2012 12:59 PM

To: Don Bell

Subject: Confirmation

Don, thanks for getting back to me in regards to the 1 week extension to get the PA’s signed and returned to TCPL, that
will really help. Can you just send me a quick note confirming TCPL's acceptance of July 23" so | have something on file?
Chris

Chris Shorts
Director, Gas Supply

cshorts@uniongas.com
Office (519) 4364668 Cell (519) 365-0536

fax (519) 436-5461

Ve
One of Carada s Top 100 Employers ( D

I

N

This email communication and any files transmitted with it may contain confidential and or proprietary information and is
provided for the use of the intended recipient only. Any review, retransmission or dissemination of this information by anyone
other than the intended recipient is prohibited. If you receive this email in error, please contact the sender and delete this
communication and any copies immediately. Thank you.

. This electronic message and any attached documents are intended only for the named addressee(s). This
! communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. If

1
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In business to deliver
September 14, 2012 TransCanada Pipelines Limited
200 Bay Street
24" Floor, South Tower
Toronto, ON
Union Gas Limited M5J 2J1
80 Keill Drive North
Chatham, ON tel 416 869 2191
N7M 5M1 fax 416 869 2119

emall don_bell@transcanada.com
web www.transcanada.com

Attention: Chris Shorts
Director, Gas Supply

Dear Chris:

Re: In Service Date for Capacity Contracted in Precedent Agreements dated June 15, 2012

I am writing to confirm our conversation on Friday September 7, 2012 regarding the in-service date for capacity
bid in the TransCanada Mainline New Capacity Open Season that closed May 4, 2012. [n this open season,
Union Gas Limited bid for 100,000 GJ/d of Firm Transportation Service from Union Parkway Belt to the Union
EDA commencing November 1, 2014 and for 10,000 GJ/d from Union Parkway Belt to the Union NDA for
November 1, 2014.

Based on its recent experience constructing facllities in the Greater Toronto Area, TransCanada has reviewed the
construction schedule and has determined that the required facilities cannot be installed prior to November 1,
20185. Accordingly, TransCanada will need to revise the Precedent Agreement and Is unable to execute the
current Precedent Agreement for service commencing November 1, 2014,

Please let me know if you have any questions or would iike to discuss this further.

Yours {ruly,

1 Bell
Director, Commercial — East Canadian Plpellnes
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Shorts, Chris

From: Lisa DeAbreu [lisa_deabreu@transcanada.com)

Sent: October-02-12 5:05 PM

To: Hodgson, Tina

Cc: Shorts, Chris

Subject: [WARNING: MESSAGE ENCRYPTED]Revised PA and FAA for capacity allocated in
TransCanada's NCOS that closed May 4, 2012

Attachments: PA UNION Parkway to Union NDA REVISED 20ct12.pdf; FAA Union Gas 10000 GJ Union

Parkway to Union NDA 20ct12.pdf; FAA Union Gas 100000 GJ Union Parkway to Union EDA
20ct12.pdf; PA UNION Parkway to Union EDA REVISED 20ct12.pdf

Good afternoon,

As per our discussion last Thursday, attached please find the revised PA and FAA for the 100,000 GJ/d bid from Parkway
to Union EDA, and the 10,000 GJ/d bid from Parkway to Union NDA to amend the in-service date to November 1, 2015.
In addition to the In-Service date, we have also aligned the Effective Date, the Sunset Date, the Board of Directors Date,
and the Termination Date.

Please retumn two executed copies of these agreements to my attention, if possible, by November 2, 2012. If you run into
difficulties meeting this date due to your Board of Director approval please let me know and we can extend this for you.

If you have any questions please feel free to give me a call,
Regards,
Lisa

Lisa DeAbreu

Customer Account Manager
Commercial East, Canadian Pipelines
Phone: 416-869-2171

Cell: 416-571-5078

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. If
you have received this message in error, please notify the sender immediately and delete the original message.
Thank you.
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FINANCIAL ASSURANCES AGREEMENT
This Financial Assurances Agreement made the 2™ day of October, 2012.

BETWEEN:

TransCanada PipeLines Limited
a Canadian corporation
(hereinafter called "TransCanada")

AND:

Union Gas Limited

a Corporation incorporated under the laws of
the Province of Ontario

(hereinafter called "Shipper")

WITNESSES THAT:

WHEREAS, upon Shipper and TransCanada executing this Financial Assurances Agreement
(hereinafter called the "Financial Assurances Agreement"), Shipper and TransCanada shall enter into a
Precedent Agreement (hereinafter called the "Precedent Agreement”) wherein both parties shall agree,
subject to satisfaction of the conditions contained in the Precedent Agreement, to enter into a Firm
Service Transportation Contract substantially in the form attached as Exhibit "A" to the Precedent

Agreement (hereinafter called the "Contract”); and

WHEREAS, the Contract, upon execution, will be for gas transportation and related services
where TransCanada determined it must construct facilities in order to provide such service (“Expansion

Capacity Service”); and

WHEREAS, the Contract, upon execution, would provide for TransCanada to transport for the
account of Shipper up to 100,000 GJ per day of natural gas from Union Parkway Belt to Union EDA

commencing the 1 day of November, 2015 or as soon as possible thereafter; and

WHEREAS the General Terms and Conditions of TransCanada's Canadian Mainline
Transportation Tariff that are applicable to the Contract, as such may be amended, replaced or varied
from time to time (hereinafter called the “Tariff"), sets out that TransCanada may request and Shipper
shall provide if TransCanada so requests, financial assurances for the payment of the charges to be paid
by Shipper pursuant to the Contract; and

WHEREAS, the parties wish to enter into this Financial Assurances Agreement for the purpose of
describing the manner in which such security is to be provided by Shipper.

Date: April 6, 2011 Sheet No. 1
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NOW THEREFORE THIS FINANCIAL ASSURANCES AGREEMENT WITNESSES THAT, in
consideration of the mutual covenants and agreements contained herein, Shipper and TransCanada
agree as follows:

1. Prior to the execution of the Contract, TransCanada may request financial assurances from
Shipper, in form and substance acceptable to TransCanada and in an amount determined in
accordance with the Tariff for Expansion Capacity Service. Shipper shall provide such financial
assurances within four (4) Banking Days of TransCanada’s request or such other time as may be
set forth by TransCanada in the request. Upon receipt by TransCanada of the requested
financial assurances, section 9(d) of the Precedent Agreement shall be satisfied, and until receipt
by TransCanada of the requested financial assurances, section 9(d) of the Precedent Agreement

shall not be satisfied.

2. TransCanada may request that Shipper at any time and from time to time prior to and during
service, provide TransCanada with financial assurances acceptable to TransCanada, in form and
substance satisfactory to TransCanada and in an amount determined in accordance with the

Tariff for Expansion Capacity Service (the “Financial Assurances Request”).

3. Shipper shall provide TransCanada with the financial assurances requested in the Financial

Assurances Request within the time period set out in the Tariff.

4. If Shipper fails to provide TransCanada with the financial assurances requested, then
TransCanada may, in addition to any other remedy available to it, exercise any remedies

available to it in the Precedent Agreement or the Tariff.

5. This Financial Assurances Agreement shall become effective on the date of execution hereof and

shall remain in effect until:

(a) the Precedent Agreement is terminated by either party in accordance with the terms
thereof and all of the Shipper's obligations pursuant to the Precedent Agreement have

been satisfied, and
(b) if the Contract is executed,

(i) the Contract is terminated by either party in accordance with the terms thereof
and all of the Shipper's obligations pursuant to the Contract have been satisfied;
or

(ii) all of the Shipper's obligations pursuant to the Contract for the Existing Term
have been satisfied.

Date: April 6, 2011 Sheet No. 2
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6. For greater certainty, this Financial Assurances Agreement is deemed to be a financial

assurances agreement under the Tariff.

7. This Financial Assurances Agreement and the rights and obligations of the parties hereunder

shall be subject to all present and future laws, rules, regulations, decisions and orders of any

legislative body or duly constituted authority now or hereafter having jurisdiction over any of the

matters contained herein, including without limitation the General Terms and Conditions of the

Tariff.

8. Any notice, request or demand (hereinafter called a "Notice") to or upon the respective parties

hereto, shall be in writing and shall be validly communicated by the delivery thereof to its

addressee, either personally or by courier, first class mail, or telecopier to the address hereinafter

mentioned:

in the case of TransCanada:

Delivery Address:

Mailing Address:

In the case of Shipper:

Delivery Address:

Mailing Address:

TransCanada PipeLines Limited

TransCanada PipeLines Tower
450 — 1% Street S.W.

Calgary, Alberta

T2P 5H1

Same As Above

Attention: Director, Counterparty Risk
Telecopier: (403) 920-2359

Union Gas Limited
50 Keil Drive

Chatham, Ontario
N7M 5M1

Same As Above

Attention: Chris Shorts
Telecopier: 519-436-4643

Any Notice shall be sent in order to ensure prompt receipt by the other party. Such Notice sent

as aforesaid shall be deemed to have been received by the party to whom it is sent. (a) at the

time of its delivery if personally delivered or if sent by telecopier, or (b) on the business day

Date: April 6, 2011
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following transmittal thereof if sent by courier, or (c) on the third (3™) Banking Day following the
transmittal thereof if sent by first class mail; provided, however, that in the event normal mail
service, courier service, or telecopier service shall be interrupted by a cause beyond the control
of the parties hereto, then the party sending the Notice shall utilize any of the said services which
has not been so interrupted or shall personally deliver such Notice. Each party shall provide
Notice to the other of any change of address for the purposes hereof.

9. Any company which shall succeed by purchase, merger or consolidation to the assets
substantially or in entirety, of Shipper or TransCanada, as the case may be, shall be entitled to
the rights and shall be subject to the obligations of its predecessor under this Financial
Assurances Agreement. Either party may, without relieving itself of its obligations under this
Financial Assurances Agreement, assign any of its rights and obligations hereunder to an affiliate
(as such term is defined in the Canada Business Corporations Act) of such party without the
consent of the other party hereto, but otherwise no assignment of this Financial Assurances
Agreement or any of the rights or obligations hereunder shall be made unless there first shall
have been obtained the written consent thereto of the other party, such consent not to be
unreasonably withheld. Notwithstanding the foregoing, Shipper may not assign its rights or
obligations hereunder unless Shipper concurrently assigns its rights and/or obligations under the
Precedent Agreement or the Contract to the same assignee. It is agreed, however, that the
restrictions on assignment contained in this paragraph shall not in any way prevent either party to
this Financial Assurances Agreement from pledging or mortgaging its rights hereunder as
security for its indebtedness. This Financial Assurances Agreement shall be binding upon and
inure to the benefit of the respective successors and permitted assigns of the parties hereto.

10. This Financial Assurances Agreement shall be construed and applied in accordance with, and be
subject to, the laws of the Province of Alberta, and, where applicable, the laws of Canada.

11. If any provision of this Financial Assurances Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or enforceability shall apply only to such

provision and all other provisions hereof shall continue in full force and effect.

12. TransCanada and Shipper hereby stipulate and agree that this Financial Assurances Agreement
is executed for the sole benefit of TransCanada and Shipper, including all successors and
assignees permitted under the terms of this Financial Assurances Agreement. TransCanada and
Shipper expressly intend that no rights under this Financial Assurances Agreement inure to any

other parties.
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13. Shipper acknowledges and agrees that it has reviewed and is familiar with the terms, conditions
and provisions of the Tariff.

14. TransCanada and Shipper agree that any upper case terms not defined herein shall have the

meaning ascribed thereto in the Tariff.

15. This Financial Assurances Agreement may be so executed in counterpart and a complete set of
counterpart pages shall be provided to each party.

IN WITNESS WHEREOF, the parties hereto have executed this Financial Assurances

Agreement as of the date first above written.

Union Gas Limited TransCanada PipelLines Limited
Per: Per:

Name: Name:

Title: Title:

Per: Per:

Name: Name:

Title: Title:

Contract Approval

Customer Service Leader

Customer Representative

Legal Review Proforma
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PRECEDENT AGREEMENT

THIS PRECEDENT AGREEMENT made as of the 2™ day of October, 2012.
BETWEEN:

TRANSCANADA PIPELINES LIMITED
a Canadian corporation
("TransCanada")

OF THE FIRST PART

AND:

UNION GAS LIMITED

a Corporation incorporated under the laws of
the Province of Ontario

("Shipper")

OF THE SECOND PART
WITNESSES THAT:

WHEREAS TransCanada owns and operates a natural gas pipeline system
extending from a point near the Alberta/Saskatchewan border where TransCanada's
facilities interconnect with the facilities of NOVA Gas Transmission Ltd. easterly to the
Province of Quebec with branch lines extending to various points on the Canada/United
States of America International Border (the “TransCanada System”); and

WHEREAS TransCanada utilizes capacity available from the TransCanada
System and from its firm transportation service entitements on the natural gas
transmission systems of the Great Lakes Gas Transmission Limited Partnership, Union
Gas Limited, and Trans Quebec & Maritimes Pipeline Inc. (the "TBO Pipelines") to
enable it to provide transportation service to its customers (such capacity on the
TransCanada System and the TBO Pipelines is collectively defined as the “Combined
Capacity”’); and

WHEREAS pursuant to a new capacity open season which closed on May 4,
2012 (the “New Capacity Open Season”), Shipper requested TransCanada to transport
up to 100,000 GJ/d of natural gas from the Union Parkway Belt receipt point (“‘Receipt
Point") to the Union EDA delivery point (the “Delivery Point”) for delivery for the
account of Shipper commencing the 1% day of November, 2015 (the “In-Service Date”)
or as soon as possible thereafter and terminating the 31% day of October, 2025 (the
"Requested Service"); and

WHEREAS others have requested gas transportation services pursuant to the
New Capacity Open Season (the “Other Requests”); and
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WHEREAS TransCanada and Shipper recognize that, taking into account
Shipper’'s request for the Requested Service and the Other Requests, an increase to the
Combined Capacity may be necessary to accommodate the Requested Service and,
subject to the terms and conditions of this Precedent Agreement, TransCanada is willing
to use reasonable efforts to increase the Combined Capacity to the extent necessary,
taking into account Shipper's request for the Requested Service and the Other
Requests, in order to provide Shipper with the Requested Service, it being recognized
that the extent to which it is necessary to increase the Combined Capacity may change
from time to time, (the “Required Increase”); and

WHEREAS TransCanada will use reasonable efforts to provide the Requested
Service, Other Requests and Required Increase in the most efficient manner which may
or may not require an increase to the Combined Capacity; and

WHEREAS Shipper will support TransCanada'’s efforts to provide the Requested
Service, Other Requests and Required Increase using the most efficient manner,
including without limitation, consideration of options which may or may not require the
installation of additional pipeline facilities; and

WHEREAS TransCanada and Shipper recognize that the Required Increase may
rely on the installation of facilities which are required solely on account of Shipper's
request for the Requested Service and/or facilities which are required on account of both
Shipper’s request for the Requested Service and one or more of the Other Requests;
and

WHEREAS Shipper and TransCanada agree that, upon an Event of
Cancellation, Shipper shall bear the risk of all reasonably incurred financial obligations
and outlays in connection with TransCanada's efforts to increase the Combined
Capacity to the extent necessary, taking into account the Requested Service and
TransCanada'’s obligations pursuant to the Other Requests, in order to provide Shipper
with the Requested Service, subject to the cost allocations and limitations set forth
herein; and

WHEREAS Shipper has provided TransCanada with evidence of natural gas
supply, market and upstream and downstream transportation arrangements
corresponding to the Requested Service, as applicable; and

WHEREAS TransCanada and Shipper have executed a financial assurances
agreement dated effective as of the Effective Date of this Precedent Agreement (such
financial assurances agreement, as amended from time to time, being hereinafter called
the "Financial Assurances Agreement”), pertaining to the financial security that
TransCanada may require from Shipper in connection with the payment of transportation
charges for the provision of the Requested Service; and

WHEREAS, subject to the terms and conditions of this Precedent Agreement,
TransCanada and Shipper desire to enter into a firm transportation service contract
substantially in the form attached hereto as Exhibit "A" (the "Firm Transportation
Service Contract").
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NOW THEREFORE THIS CONTRACT WITNESSES THAT, in consideration of
the covenants and agreement herein contained, the Parties hereto covenant and agree
as follows:

1. Except where the context expressly states otherwise, the following capitalized
terms, when used in this Precedent Agreement, shall have the following meanings:

DEFINITIONS:
(a) "Additional Information" shall have the meaning given to it in Paragraph
2(b).
(b) “Allocated Cancellation Costs” means all Cancellation Costs which are

not included in the definition of Shipper Specific Cancellation Costs.

(c) "Availability Provisions" shall have the meaning given to it in Paragraph
2(a).
(d) “Banking Day” shall have the meaning ascribed thereto in the General

Terms and Conditions of TransCanada's Canadian Mainline
Transportation Tariff, as amended from time to time.

(e) “Cancellation Charges” means, to the extent such costs and charges
arise from, are attributable to or are incurred in respect of an Event of
Cancellation, all reasonably incurred costs and charges whatsoever
which TransCanada incurs or becomes obligated to pay as a result of:

(i) not fulfilling all or any of its obligations under; or
(ii) cancelling or terminating all or any portion of,

any third party contract or agreement entered into in respect of, in whole
or in part, the design, engineering, procurement, manufacture,
construction or supply of any property, equipment, services or other
components whatsoever related to, arising from or attributable to
Shipper’s request for the Requested Service, regardless of whether such
costs or charges are incurred prior to or after an Event of Cancellation.

4] “Cancellation Costs” means the sum of all the following amounts,
whether such amounts were incurred prior to or after the Effective Date of
this Precedent Agreement and provided that to the extent any amount
falls within more than one of the categories described in this definition
such amount shall only be accounted for once:

(i) all Cancellation Charges; plus

(i) all Financial Loss; plus
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(iii) all Monthly Carrying Costs incurred in respect of Retained
Equipment and Materials until such time as such Retained
Equipment and Materials are utilized, or otherwise disposed of, by
TransCanada; plus

(iv) all Project Costs not otherwise accounted for pursuant to
subparagraphs (i), (ii) or (iii) of this definition; plus

v) any other financial obligations and outlays reasonably incurred by
TransCanada not otherwise accounted for pursuant to
subparagraphs (i), (ii), (iii) or (iv) of this definition to the extent they
arise from, are attributable to or are incurred in respect of
Shipper's request for the Requested Service, regardless of
whether such obligations and outlays are incurred prior to or after
an Event of Cancellation (“Other Financial Obligations and

Outlays”).
(9) "Combined Capacity" shall have the meaning given to it in the 2" recital.
(h) "Conditions Precedent" shall have the meaning given to it in Paragraph
29.
(i) "Delivery Point" shall have the meaning given to it in the 3" recital.

G) "Effective Date" shall mean November 2, 2012.

(k) "Estimated Liability Limit" shall have the meaning given to it in
Paragraph 15(a).

)] "Estimated Liability Limit Notice" shall have the meaning given to it in
Paragraph 15(c).

(m)  “Event of Cancellation” shall mean any one of the following events:

(i) any declaration of an Event of Cancellation made in accordance
with the terms and conditions of this Precedent Agreement
becoming effective; or

(ii) in accordance with Paragraph 10 hereof, Shipper withdrawing its
request for the Requested Service at any time prior to the
execution of the Firm Transportation Service Contract.

(n) "Financial Assurances" shall have the meaning given to it in Paragraph
20.
(o) "Financial Assurances Agreement" shall have the meaning given to it in

the 11" recital.
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P "Financial Assurances Request' shall have the meaning given to it in
Paragraph 20.

(q) “Financial Loss” means, to the extent arising from, attributable to or
incurred in respect of an Event of Cancellation, any negative variance
between cash proceeds received by TransCanada from the sale, disposal
or return of property, equipment, materials, services or other components
whatsoever related to, arising from or attributable to Shipper's request for
the Requested Service (less any reasonably incurred costs of
TransCanada related to such sale, disposal or return), and
TransCanada's reasonably incurred costs (including, without limitation,
costs for design, engineering, procurement, manufacture, construction,
supply and any related costs) incurred in originally acquiring same,
regardless of whether such amounts are incurred prior to or after an
Event of Cancellation.

(n "Firm TransPortation Service Contract’ shall have the meaning given
to it in the 12" recital.

(s) "GJ" shall mean gigajoule, being 1,000,000 joules and include the plural
as the context requires.

t "In Service Date" shall have the meaning given to it in the 3" recital.

(u) “Monthly Carrying Costs” means the monthly financial costs that
TransCanada shall charge Shipper in respect of Retained Equipment and
Materials, which costs shall be calculated, for any calendar month, by
multiplying the aggregate amount of all out-of-pocket expenses incurred
in the acquisition of Retained Equipment and Materials pursuant to this
Precedent Agreement (calculated on the last day of such month) by that
percentage amount equal to one twelfth (1/12) of the sum of the
Canadian Imperial Bank of Commerce’s prime lending rate per annum for
Canadian dollar commercial loans in effect on the last day of such month
plus one (1) percent.

) "NEB" means the National Energy Board.

(w) "New Capacity Open Season" shall have the meaning given to it in the

3" recital.
(x) "Notice" shall have the meaning given to it in Paragraph 23.
v) "Other Requests" shall have the meaning given to it in the 4" recital.
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(2) "Other Request Allocated Cancellation Costs” means, with respect to
each of the Other Requests pursuant to which a precedent agreement
(similar to this precedent agreement) has been entered into, the
“Allocated Cancellation Costs” (as defined therein).

(aa) "Parties" means TransCanada and Shipper, "Party” means either one of
them.

(bb) "Precedent Agreement" means this precedent agreement between
TransCanada and Shipper.

(cc) “Project Costs” means the reasonably incurred internal and third party
costs, expenses and charges of TransCanada arising from, attributable to
or incurred in respect of:

(i) any regulatory proceedings to the extent related to, arising from or
attributable to Shipper's request for the Requested Service,
including the preparatory work effected in connection therewith;
and

(ii) all engineering, design, procurement and construction related
costs, expenses and charges to the extent related to, arising from
or attributable to Shipper's request for the Requested Service,
regardless of whether such amounts are incurred prior to or after
an Event of Cancellation. Internal costs, expenses and charges
shall only be included in the definition of Project Costs if such
amounts are directly and exclusively charged and attributable to
the project or projects which are wholly or partially attributable to
Shipper's request for the Requested Service.

(dd) "Receipt Point" shall have the meaning given to it in the 3" recital.
(ee) "Requested Service" shall have the meaning given to it in the 3" recital.
(ff) "Required Increase" shall have the meaning given to it in the 5" recital.

(gg) ‘“Retained Equipment and Materials” means property, equipment,
materials, services or other components, to the extent that the purchase
of such property, equipment, materials, services or other components
relates to, arises from or is attributable to Shipper's request for the
Requested Service and to the extent that the construction of the
contemplated facilities into which such property, equipment, materials,
services or other components were to be incorporated has been
cancelled in accordance with Paragraph 13 herein, that TransCanada,
acting in a commercially reasonable manner, elects to retain rather than
return, sell, cancel or otherwise divest.

(hh) "Shipper Authorizations" shall have the meaning given to it in
Paragraph 2(c).
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(ii) “Shipper Specific Cancellation Costs” means the Cancellation Costs
which relate to, arise from or are attributable to contemplated facilities
which are solely attributable to the Shipper's request for the Requested
Service, if any.

(3 "TBO Pipeline" shall have the meaning given to it in the 2" recital.

(kk) "TransCanada Authorizations" shall have the meaning given to it in
Paragraph 3.

(n "TransCanada System" shall have the meaning given to it in the 1%
recital.

SHIPPER AUTHORIZATIONS

2. Shipper shall use reasonable efforts to do, or cause to be done, all lawful acts
that may be necessary to:

(a) qualify Shipper for service under the Firm Transportation Service Contract
by complying, inter alia, with Section 1.1 (b) of the "Availability" provisions
of the FT Toll Schedule as set out in TransCanada's Canadian Mainline
Transportation Tariff as amended from time to time (the "Availability
Provisions");

(b) present to TransCanada, when requested by TransCanada, any
information pertaining to Shipper's natural gas supply, markets and
upstream and downstream transportation arrangements that are related
to Shipper's request for the Requested Service and that may be required
by TransCanada, acting reasonably, to fulfill the requirements of Part Ill of
the National Energy Board Act and the National Energy Board Filing
Manual (both as amended from time to time) in seeking approval for
TransCanada'’s facilities application(s) in relation to Shipper's request for
the Requested Service (the “Additional Information”), and to the extent
that such Additional Information is not available, Shipper shall provide
TransCanada with the written reasons therefore; and

(c) as applicable, obtain, or have others obtain, such certificates, permits,
orders, licenses and authorizations from regulators or other governmental
agencies in the United States and Canada, as the case may be, as are
necessary to enable Shipper, or others designated by Shipper, to receive
and make use of the Requested Service, including where applicable, the
authority to purchase the gas to be transported and to export from the
United States and to import and deliver into Canada to TransCanada at
the Receipt Point(s) and to receive from TransCanada, to export from
Canada, and to import and deliver into the United States at the Delivery
Point(s) the quantities of natural gas to be transported by TransCanada
under the Firm Transportation Service Contract (individually, a "Shipper
Authorization" and collectively, the "Shipper Authorizations") provided
that nothing herein shall obligate Shipper to appeal any decision of a
regulatory or judicial authority which has the effect of denying any such
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certificate, permit, order, license or authorization or granting same on
conditions unsatisfactory to the Parties hereto.

TRANSCANADA AUTHORIZATIONS

3. TransCanada shall, taking into account Shipper's request for the Requested
Service, Other Requests and Required Increase, use reasonable efforts to do, or cause
to be done, all lawful acts that may be necessary to obtain, or cause to be obtained,
such certificates, permits, licenses, orders, approvals and other authorizations
TransCanada determines are necessary to enable it to provide the Requested Service,
Other Requests and Required Increase in the most efficient manner (individually, a
"TransCanada Authorization" and collectively the "TransCanada Authorizations")
provided that nothing herein shall obligate TransCanada to appeal, or seek a review of,
any decision of a regulatory or judicial authority which has the effect of denying any such
certificate, permit, order, license or authorization or granting same on conditions
unsatisfactory to either of the Parties hereto. Shipper shall actively support
TransCanada'’s efforts to obtain the TransCanada Authorizations, provided however that
such obligation to actively support TransCanada'’s efforts shall not obligate Shipper to
actively support any aspect of TransCanada's efforts to the extent that it would not be
reasonable or prudent for Shipper to do so having regard to any material adverse impact
TransCanada's efforts may have on Shipper. Notwithstanding the foregoing, if Shipper
fails to provide such support as determined by TransCanada, TransCanada may declare
an Event of Cancellation. Notwithstanding anything to the contrary herein, the National
Energy Board's leave to open with respect to the Required Increase shall not be
included within the definition of TransCanada Authorizations.

SHIPPER'S FAILURE TO PROVIDE ADDITIONAL INFORMATION

4, If Shipper does not provide TransCanada with the Additional Information
requested pursuant to Paragraph 2(b) hereof and does not provide TransCanada with
reasons satisfactory to TransCanada for not providing the said Additional Information,
TransCanada may declare an Event of Cancellation by providing Notice of its intention to
do so to Shipper. Any such declaration of an Event of Cancellation shall become
effective on the expiration of fifteen (15) days following receipt of such Notice by
Shipper, unless prior to the expiration of such period Shipper has provided TransCanada
with the Additional Information or given satisfactory reasons (in TransCanada's
reasonable opinion) for not providing such Additional Information within such period.
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ACCEPTANCE OR REJECTION OF SHIPPER'S AUTHORIZATIONS

5. Upon obtaining each of the Shipper Authorizations and Shipper having exercised
any avenue of appeal or review with respect to such Shipper Authorizations, Shipper
shall promptly provide to TransCanada a copy of such Shipper Authorizations (as varied,
if applicable). TransCanada shall within thirty (30) days of receipt of such Notice from
Shipper give Notice to Shipper of TransCanada's acceptance or rejection of such
Shipper Authorization. If TransCanada does not respond to Shipper's Notice within such
thirty (30) day period, TransCanada shall be deemed to have accepted such Shipper
Authorization. Acceptance of any Shipper Authorization by TransCanada shall not be
unreasonably withheld and any Notice of rejection of a Shipper Authorization shall be
accompanied by written reasons for such rejection. TransCanada acknowledges that it
shall not reject an otherwise acceptable Shipper Authorization in the nature of an import
or export permit by reason only that such permit is for a term which is shorter than the
term of the Firm Transportation Service Contract. Shipper acknowledges that
TransCanada's acceptance of any Shipper Authorization shall in no way constitute a
representation by TransCanada that such Shipper Authorization will satisfy any
regulatory requirements for obtaining acceptable TransCanada Authorizations.

ACCEPTANCE OR REJECTION OF TRANSCANADA'S AUTHORIZATIONS

6. Upon obtaining each of the TransCanada Authorizations and TransCanada
having exercised any avenue of appeal or review with respect to such TransCanada
Authorization as TransCanada, in its sole discretion, decides to undertake, TransCanada
shall promptly provide to Shipper a copy, where applicable, of such TransCanada
Authorization (as varied, if applicable) and Notice of TransCanada's acceptance or
rejection of such TransCanada Authorization. Acceptance of any TransCanada
Authorization by TransCanada shall not be unreasonably withheld and any Notice of
rejection of a TransCanada Authorization shall be accompanied by written reasons for
such rejection. TransCanada acknowledges that it will not reject any TransCanada
Authorization provided such TransCanada Authorization is issued to TransCanada in the
form and substance TransCanada applied for and provided such TransCanada
Authorization is not subject to any conditions which are unacceptable to TransCanada,
acting reasonably.

FAILURE TO OBTAIN TRANSCANADA'S AUTHORIZATIONS

7. In the event of a rejection by TransCanada of a Shipper Authorization or a
TransCanada Authorization, either Party shall thereafter have the right, but not the
obligation, to declare an Event of Cancellation by providing Notice of its intention to do
so to the other Party. Any such declaration of an Event of Cancellation shall become
effective on the expiration of thirty (30) days following receipt of such Notice by the other
Party, unless within such thirty (30) day period the Parties agree in writing that such
declaration of an Event of Cancellation shall not become effective as aforesaid or,
provided such Event of Cancellation is only with respect to a rejection of one or more
Shipper Authorizations, Shipper waives the requirement for all such rejected Shipper
Authorizations in accordance with the provisions of Paragraph 5.
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BANKRUPTCY OR INSOLVENCY

8. Upon any bankruptcy, winding-up, liquidation, dissolution, insolvency or other
similar proceeding affecting Shipper or its assets or upon the commencement of any
proceeding relating to the foregoing, TransCanada may declare an Event of Cancellation
by providing Notice of its intention to do so to Shipper. Any such declaration of an Event
of Cancellation shall become effective immediately upon receipt of such Notice by
Shipper.

EXECUTION OF THE FIRM TRANSPORTATION SERVICE CONTRACT

9. The Parties shall execute the Firm Transportation Service Contract forthwith
after:

(a) Shipper has complied to TransCanada's satisfaction, acting reasonably,
with the Availability Provisions referred to in Paragraph 2(a) hereof;

(b) TransCanada has received and accepted all of the TransCanada
Authorizations pursuant to Paragraph 6 hereof;

(c) Shipper has received, and TransCanada has accepted, all of the Shipper
Authorizations pursuant to Paragraph 5 hereof ; and

(d) Shipper has supplied to TransCanada (where necessary) the financial
assurances pursuant to Section 1 of the Financial Assurances
Agreement.

Provided however, that if Shipper fails to execute and return to TransCanada the
Firm Transportation Service Contract duly proffered by TransCanada within fifteen (15)
days of receipt thereof by Shipper, TransCanada may, in its sole discretion, declare an
Event of Cancellation by providing Notice of its intention to do so to Shipper. Any such
declaration of an Event of Cancellation shall become effective on the expiration of five
(5) days following receipt of such Notice by Shipper, unless within such five (5) day
period Shipper has executed and returned the Firm Transportation Service Contract to
TransCanada.

WITHDRAWAL OF REQUESTED SERVICE

10. Shipper may withdraw its request for the Requested Services at any time prior to
the execution of the Firm Transportation Service Contract.

SUNSET PROVISION

11. (@) Notwithstanding any other provision in this Precedent Agreement, if by
May 1, 2015, any of the requirements referred to in Paragraph 9 hereof
have not been satisfied, then either Party may thereafter declare an Event
of Cancellation by providing Notice of its intention to do so to the other
Party. If any of the requirements referred to in Paragraph 9 hereof remain
unsatisfied on the fifteenth (15th) day next following receipt of such
Notice, any such declaration of an Event of Cancellation shall become
effective.
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(b) If at any time TransCanada is of the opinion, acting reasonably, that any
of the requirements referred to in Paragraph 9 will not be satisfied by May
1, 2015, despite the use of reasonable efforts, TransCanada may, in its
sole discretion, declare an Event of Cancellation by providing Notice of its
intention to do so to Shipper. Any such declaration of an Event of
Cancellation shall become effective on the expiration of thirty (30) days
following receipt of such Notice by Shipper, unless within such thirty (30)
day period the Parties agree in writing that such declaration of an Event
of Cancellation shall not become effective as aforesaid.

AUTHORIZATION TO SPEND

12. Shipper hereby authorizes TransCanada, prior to the receipt of all regulatory
approvals TransCanada, taking into account Shipper's request for the Requested
Service and the Other Requests, determines necessary for the Required Increase, to
forthwith acquire all materials, enter into all agreements with individuals and/or
organizations and take such other actions which TransCanada, acting reasonably,
considers necessary: (i) for the timely commencement of the Requested Service by the
In-Service Date, or as soon as possible thereafter; and (ii) for the timely commencement
of the service requested pursuant to the Other Requests by the in-service dates
requested pursuant to the Other Requests, or as soon as possible thereafter. Shipper
recognizes that the provision of the Requested Service may rely on the installation of
facilities which are required for both the provision of the Requested Service and for the
provision of service pursuant to one or more of the Other Requests and that
TransCanada's actions, as described above, may be influenced by any obligations
TransCanada has with respect to the Other Requests.

EVENT OF CANCELLATION

13. Upon the occurrence of an Event of Cancellation, TransCanada’s and Shipper’s
obligations pursuant to Paragraphs 2, 3, 5, 6 and 9 shall terminate. TransCanada may,
at its discretion, decide to cancel, in whole or in part, the construction of facilities which
arise from or are attributable to Shipper's request for the Requested Service or to
continue with, in whole or in part, the construction of facilities which arise from or are
attributable to Shipper's request for the Requested Service. In making such decision,
TransCanada shall act in a commercially reasonable manner, having regard to all
materially relevant matters, including any obligations TransCanada has with respect to
the Other Requests. Shipper recognizes that any decision made by TransCanada as
described above may be influenced by any obligations TransCanada has with respect to
the Other Requests and that such decisions may impact Shipper’s obligations pursuant
to this Precedent Agreement. Shipper further recognizes that any decision made by
TransCanada as described above may be subject to change upon any change in any
obligations TransCanada has with respect to the Other Requests, and that such change
may impact Shipper's obligations pursuant to this Precedent Agreement. Subject to the
foregoing, TransCanada shall use commercially reasonable efforts to minimize all costs
payable by Shipper to TransCanada pursuant to Paragraph 14 below, (which shall
include efforts to minimize costs committed to prior to TransCanada receiving and
accepting all of the TransCanada Authorizations and efforts to utilize in a prospective
expansion within a reasonable time period, equipment, materials or internal or third party
work product arising out of facilities contemplated on account of the Requested Service
and the Other Requests (the construction of which has been cancelled), provided that
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such efforts shall be subject to TransCanada’'s other obligations with respect to the
Requested Service and the Other Requests, including TransCanada’s obligations with
respect to the In-Service Date for the Requested Service and the in-service date for the
Other Requests. Upon making any determination, or changing any determination, of
how it will proceed upon an Event of Cancellation, TransCanada shall provide Shipper
with Notice describing the decision made.

PAYMENT OF CANCELLATION COSTS

14, If an Event of Cancellation is declared on or after the Effective Date, Shipper
shall pay to TransCanada the sum of the following amounts, subject to TransCanada’s
obligations pursuant to Paragraph 13 to use commercially reasonable efforts to minimize
all costs payable by Shipper to TransCanada pursuant to this Paragraph 14:

(a) 100% of the Shipper Specific Cancellation Costs, if applicable; plus
(b) the product of:

(i) the sum of the Allocated Cancellation Costs plus the Other
Request Allocated Cancellation Costs for each of the Other
Requests pursuant to which a precedent agreement (similar to this
precedent agreement) has been entered into and pursuant to
which precedent agreements an “Event of Cancellation” (as
defined therein) has occurred; multiplied by

(i) a fraction, the numerator of which equals Shipper's contract
demand pursuant to the Requested Service (in GJ/Day) multiplied
by the sum of the 100% LF Toll applicable to the Requested
Service and the Daily Equivalent Delivery Pressure Toll for
Shipper's Receipt Point (as the 100% LF Toll and the Daily
Equivalent Delivery Pressure Toll are set forth in TransCanada's
Canadian Mainline Transportation Tariff, as amended from time to
time), and the denominator of which equals the sum of the
numerator plus the sum of the results obtained by applying the
calculation set forth in the numerator to each of the Other
Requests pursuant to which a precedent agreement (similar to this
precedent agreement) has been entered into and pursuant to
which precedent agreements an “Event of Cancellation” (as
defined therein) has occurred (i.e. by inserting the appropriate
contract demand, 100% LF Toll and Daily Equivalent Delivery
Pressure Toll for each such Other Request).

Payments will be paid in accordance with the procedures set forth in Paragraph
17 herein.
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ESTIMATED LIABILITY LIMIT AND PROJECT COSTS

15. (a) Shipper's total liability pursuant to Paragraph 14 upon an Event of
Cancellation shall be the actual amount payable pursuant to Paragraph
14. The estimated liability limit is $44,692,032, plus applicable taxes (the
“Estimated Liability Limit"). The Estimated Liability Limit is calculated in
accordance with the provisions set forth in Paragraph 16. TransCanada
and Shipper acknowledge and agree that the Estimated Liability Limit is
an estimate provided for information purposes only based upon the
calculation described in Paragraph 16, and that to the extent Shipper’s
actual liability pursuant to Paragraph 14 is greater than or less than the
Estimated Liability Limit Shipper's obligation to pay such amounts shall
not be impacted by the provisions of this Paragraph 15. Shipper
acknowledges that as of the Effective Date of this Precedent Agreement
TransCanada's design of the facilities and the estimate, performed in
accordance with Paragraph 16, are preliminary, and in particular, Shipper
acknowledges that TransCanada's current design and estimate,
performed in accordance with Paragraph 16, are based upon the
assumption that all of the Other Requests will result in signed precedent
agreements, similar to this Precedent Agreement.

(b) Shipper acknowledges that it has been provided a quarterly estimated
spend profile for the Project Costs. Where Shipper requests in writing
from TransCanada a status update related to that spend profile,
TransCanada shall provide an update of the key milestones and the
aggregate of the Project Costs and future financial commitments if those
costs exceed the estimated spend profile at that time. TransCanada shall
provide such statement to Shipper within 30 days of the end of the
calendar quarter in which Shipper made such request.

(c) In the event that TransCanada determines at any time that the currently
applicable Estimated Liability Limit is less than 90% of TransCanada's
current estimate performed in accordance with Paragraph 16, then
TransCanada shall forthwith give Shipper Notice (the “Estimated
Liability Limit Notice”) of such and, in such Estimated Liability Limit
Notice, shall provide Shipper with a new estimate performed in
accordance with Paragraph 16. The Estimated Liability Limit Notice shall
also include an explanation of TransCanada’s reasons for the changes to
the Estimated Liability Limit.

(d) The Estimated Liability Limit Notice shall and is hereby deemed to
constitute a request by TransCanada to amend Paragraph 15(a) of this
Precedent Agreement by increasing the Estimated Liability Limit to the
amount set forth in the new estimate contained in the Estimated Liability
Limit Notice.
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(e) If Shipper agrees to the amendments set forth in the Estimated Liability
Limit Notice, or fails to respond to the Estimated Liability Limit Notice
within fifteen (15) days of receiving the Estimated Liability Limit Notice,
Paragraph 15(a) shall be deemed amended to increase the Estimated
Liability Limit to the amount set forth in the Estimated Liability Limit
Notice.

)] If Shipper does not agree to the amendments set forth in the Estimated
Liability Limit Notice, TransCanada shall thereupon have the right, in its
sole discretion, to declare an Event of Cancellation by providing Notice of
its intention to do so to Shipper, which Event of Cancellation shall
become effective immediately upon receipt of such Notice by Shipper.

ESTIMATED LIABILITY LIMIT CALCULATION
16. The Estimated Liability Limit is equal to the sum of the following:

(a) With respect to any contemplated facilities on the TransCanada System
which, pursuant to TransCanada's current design, arise from or are
attributable only to Shipper's request for the Requested Service,
TransCanada’s estimate of all internal and third party costs, expenses
and charges TransCanada will incur to bring into service such facilities;
and

(b) With respect to any contemplated facilities on the TransCanada System
which, pursuant to TransCanada’s current design, arise from or are
attributable to both Shipper's request for the Requested Service and the
Other Requests, TransCanada's estimate of all internal and third party
costs, expenses and charges TransCanada will incur to bring into service
such facilities multiplied by a fraction, the numerator of which equals
Shipper's contract demand pursuant to the Requested Service (in
GJ/Day) multiplied by the sum of the 100% LF Toll applicable to the
Requested Service and the Daily Equivalent Delivery Pressure Toll for
Shipper's Receipt Point (as the 100% LF Toll and the Daily Equivalent
Delivery Pressure Toll are set forth in TransCanada's Canadian Mainline
Transportation Tariff, as amended from time to time), and the
denominator of which equals the sum of the numerator plus the sum of
the results obtained by applying the calculation set forth in the numerator
to each of the Other Requests (i.e. by inserting the appropriate contract
demand, 100% LF Toll and Daily Equivalent Delivery Pressure Toll for
each applicable Other Request), provided that in calculating such fraction,
if calculated after execution and delivery of this Precedent Agreement, the
calculation of the denominator shall only be based upon the Other
Requests which have resulted in a signed precedent agreement (similar
to this Precedent Agreement).

INVOICING AND PAYMENT

17. TransCanada shall invoice and Shipper shall pay all obligations under this
Precedent Agreement to TransCanada as they may arise from time to time. Within
fifteen (15) days following receipt of any invoices on account of such obligations, Shipper
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shall remit payment to TransCanada. If Shipper fails to pay any invoice in full within the
time herein required, interest on the unpaid portion shall accrue from the date such
payment is first overdue until payment is made at a rate of interest equal to the prime
rate of interest per annum of the Canadian Imperial Bank of Commerce applicable to
Canadian dollar commercial loans on the date such payment is first overdue, plus one
(1) percent in addition thereto, and such interest shall be immediately due and payable.

AUDIT RIGHTS

18. Provided Shipper has paid to TransCanada all amounts invoiced hereunder, no
earlier than fifteen (15) days after TransCanada has received a written request from
Shipper, Shipper shall have the right, at its cost, to audit TransCanada's supporting
documentation related to the particular invoice(s) to verify the accuracy of the invoice in
question. Shipper's audit rights shall be granted during normal business hours.
Shipper's audit rights shall not include any right to break down the standard labour rates
charged by TransCanada. The total number of audits commenced in any calendar year
shall not exceed one. Any audit request by Shipper must be received by TransCanada
within a period of two years after the invoice in question was received pursuant to
Paragraph 17.

RETAINED EQUIPMENT AND MATERIALS
19. Upon an Event of Cancellation, TransCanada shall:

(a) provide to Shipper details of the current costs to be recovered from
Shipper at the time of invoicing; and

(b) within thirty (30) days following the receipt of TransCanada’s invoice(s),
and not as precondition to payment:

0] allow Shipper, upon Shipper's written request, to inspect any
Retained Equipment and Materials on which Shipper has been
invoiced a Monthly Carrying Cost; and

(ii) supply Shipper, upon Shipper's written request, copies of invoices
relating to all Cancellation Charges, Retained Equipment and
Materials and details of any Financial Loss, Project Costs and
Other Financial Obligations and Outlays incurred by
TransCanada.

If TransCanada shall not have disposed of or utilized any Retained Equipment
and Materials within six (6) months from the date TransCanada makes a determination
to cancel construction of the facilities to which such Retained Equipment and Materials
related, then Shipper shall have the right to purchase from TransCanada such property,
equipment, materials, services or other components which in whole or in part fall within
the definition of Retained Equipment and Materials at the manufacturers’ invoiced cost
plus any costs of TransCanada related to the original purchase of such property,
equipment, materials, services or other components and plus any costs of TransCanada
related to the sale of such property, equipment, materials, services or other components
to Shipper.
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FINANCIAL ASSURANCES

20. TransCanada may as a condition of entering into this Precedent Agreement and
at any time and from time to time prior to or during the term of this Precedent Agreement
request, by Notice to Shipper, that Shipper provide financial assurances in an amount,
type and form acceptable to TransCanada for the performance of its obligations
pursuant to this Precedent Agreement or (if applicable) request that Shipper replace,
increase or otherwise amend any financial assurances for the performance of its
obligations pursuant to this Precedent Agreement previously provided by Shipper to
TransCanada ("Financial Assurances"), such Financial Assurances are to be in an
amount that does not exceed TransCanada's estimate of the maximum payment
obligations Shipper could be subject to upon an Event of Cancellation (the “Financial
Assurances Request’). From time to time, and at any time, prior to or during the term
of this Precedent Agreement TransCanada may assess the Shipper's creditworthiness
related to the performance of its obligations pursuant to this Precedent Agreement.
When performing any such assessment, TransCanada shall apply the same criteria in
assessing Shipper's creditworthiness as it applies when determining whether to request
Financial Assurances pursuant to TransCanada's Canadian Mainline Transportation
Tariff (as amended from time to time) from a shipper on the TransCanada System.
TransCanada shall not require Financial Assurances pursuant to this Paragraph 20
unless, pursuant to any assessment performed as described above, TransCanada
makes a determination that Shipper is not creditworthy. No later than five (5) Banking
Days from receipt of a Financial Assurances Request Shipper shall provide
TransCanada with the Financial Assurances in the form and amount specified in such
Financial Assurances Request. In addition to any other remedies TransCanada may
have if Shipper fails to provide such Financial Assurances within five (§) Banking Days
from receipt of such Financial Assurances Request, provided that no Event of
Cancellation has occurred, TransCanada shall have the right, in its sole discretion, to
declare an Event of Cancellation by providing Notice of its intention to do so to Shipper,
which Event of Cancellation shall become effective immediately upon receipt of such
Notice by Shipper.

TERM
21. This Precedent Agreement shall remain in effect until the earlier of:

(a) The date where Shipper and TransCanada have entered into the Firm
Transportation Service Contract; or

(b) The date where TransCanada has utilized or disposed of all the Retained
Equipment and Materials, has invoiced the Shipper, and has been paid by
Shipper for all obligations payable by Shipper pursuant to this Precedent
Agreement.

WAIVER OF DEFAULT

22. No waiver by TransCanada of any default by Shipper in the performance of any
provision of or obligation under this Precedent Agreement shall operate or be construed
as a waiver of any continuing or future default or defaults, whether of a like or different
character.
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NOTICE

23. Any notice, request or demand ("Notice") to or upon the respective Parties
hereto shall be in writing and shall be validly communicated by the delivery thereof to its
addressee, either personally or by courier, first class mail, or facsimile to the address
hereinafter mentioned:

IN THE CASE OF TRANSCANADA TRANSCANADA PIPELINES LIMITED

(i) Mailing Address: 450 — 1% Street SW
Calgary, AB T2P 5H1

(i)  Delivery Address: 450 — 1% Street SW
Calgary, AB T2P 5H1

Attention:  Director, Customer Service
Facsimile: (403) 920-2446

IN THE CASE OF SHIPPER: UNION GAS LIMITED

(i) Mailing Address: 50 Keil Drive
Chatham, Ontario
N7L 3V9

(i) Delivery Address: Same as above

Attention:  Chris Shorts
Facsimile: (519) 436-4643

Such Notice sent as aforesaid shall be deemed to have been received by the
Party to whom it is sent: (a) at the time of its delivery if personally delivered or if sent by
facsimile, or (b) on the day following transmittal thereof if sent by courier, or (c) on the
third day following the transmittal thereof if sent by first class mail, provided however,
that in the event normal mail service, courier service, or facsimile service shall be
interrupted by a cause beyond the control of the Parties hereto, then the Party sending
the Notice shall utilize any service that has not been so interrupted or shall personally
deliver such Notice. Each Party shall provide Notice to the other of any change of
address for the purposes hereof.

ASSIGNMENT

24.  Any company which shall succeed by purchase, merger or consolidation to the
assets substantially or in entirety, of Shipper or TransCanada, as the case may be, shall
be entitled to the rights and shall be subject to the obligations of its predecessor under
this Precedent Agreement. Either Party may, without relieving itself of its obligations
under this Precedent Agreement, assign any of its rights and obligations hereunder to an
affiliate (as such term is defined in the Canada Business Corporations Act) of such Party
without the consent of the other Party hereto, but otherwise no assignment of this
Precedent Agreement or any of the rights or obligations hereunder shall be made unless
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there first shall have been obtained the written consent thereto of the other Party, such
consent not to be unreasonably withheld. It is agreed, however, that the restrictions on
assignment contained in this paragraph shall not in any way prevent either Party to this
Precedent Agreement from pledging or mortgaging its rights hereunder as security for its
indebtedness. This Precedent Agreement shall be binding upon and inure to the benefit
of the respective successors and permitted assigns of the Parties hereto.

APPLICABLE LAW

25. This Precedent Agreement shall be construed and applied in accordance with,
and be subject to, the laws of the Province of Alberta, and, where applicable, the laws of
Canada, and shall be subject to the rules, regulations, decisions and orders of any
regulatory or legislative authority having jurisdiction over the matters contained herein.

SEVERANCE

26. If any provision of this Precedent Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability shall apply only to
such provision and all other provisions hereof shall continue in full force and effect.

REPRESENTATION

27. Shipper represents that neither Shipper nor any third party acting on behalf of
Shipper have executed arrangements with other parties with respect to the acquisition of
natural gas which would have the effect of eliminating Shipper's need for the Requested
Service, and Shipper agrees that it shall not enter into any such arrangements without
the prior written consent of TransCanada while this Precedent Agreement is in effect.

SOLE BENEFIT

28. TransCanada and Shipper hereby stipulate and agree that this Precedent
Agreement is executed for the sole benefit of TransCanada and Shipper, including all
successors and assignees permitted under the terms of this Precedent Agreement.
TransCanada and Shipper expressly intend that no rights under this Precedent
Agreement inure to any other parties.

CONDITIONS PRECEDENT

29. The following are conditions precedent to this Precedent Agreement coming into
force or effect that:

(a) TransCanada shall have obtained the approval of its Board of Directors
for the transaction contemplated herein on or before April 30, 2013; and

(b) Shipper shall have provided to TransCanada the supporting
documentation referred to in sub-section 5.1(a)(ii) of the “Access to New
System Capacity” provisions of the Transportation Access Procedures as
set out in TransCanada’s Canadian Mainline Transportation Tariff within
the time period set out therein and that such supporting documentation
shall be complete, conform to the requirements therein and be in a form
satisfactory to TransCanada.
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These Conditions Precedent are for the sole exclusive benefit of TransCanada and may
be waived by TransCanada, in its sole discretion, at any time on or before April 30,
2013.

EFFICIENT PROVISION OF REQUESTED SERVICE

30. Shipper acknowledges and agrees that TransCanada shall have the option to
determine how the Requested Service, Other Requests and Required Increase will be
provided in the most efficient manner, including, without limitation, consideration of
options which may or may not require the installation of additional pipeline facilities.

IN WITNESS WHEREOF, the duly authorized Parties hereto have executed this
Precedent Agreement as of the date first above written.

UNION GAS LIMITED TRANSCANADA PIPELINES LIMITED
By: By:

Name: Name:

Title: Title:
By: By:

Name: Name:

Title: Title:

Contract Approval

Customer Service Leader

Customer Representative

Legal Review

Date: June 12, 2012 Sheet No. 19



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
ILA1.UGL.CCC.11
Attachment 1
Exhibit “A”

Transportation Tariff TransCanada PipeLines Limited
FT CONTRACT

FIRM TRANSPORTATION SERVICE CONTRACT

THIS FIRM TRANSPORTATION SERVICE CONTRACT, made as of the [e] day of [e].

BETWEEN: TRANSCANADA PIPELINES LIMITED
a Canadian corporation
("TransCanada")

OF THE FIRST PART

AND:

[e]
a «Entity» «formed» under the laws of

[e]
("Shipper")

OF THE SECOND PART
WITNESSES THAT:

WHEREAS TransCanada owns and operates a natural gas pipeline system extending from a
point near the Alberta/Saskatchewan border where TransCanada's facilities interconnect with the facilities
of NOVA Gas Transmission Ltd. easterly to the Province of Quebec with branch lines extending to
various points on the Canada/United States of America International Border; and

WHEREAS Shipper has satisfied in full, or TransCanada has waived, each of the conditions
precedent set out in Sections 1.1 (b) and (c) of TransCanada's Firm Transportation Service Toll Schedule
referred to in Section 7.1 hereof (the "FT Toll Schedule"); and

WHEREAS Shipper has requested and TransCanada has agreed to transport quantities of
gas, that are delivered by Shipper or Shipper's agent to TransCanada at the Receipt Point(s) referred to
in Section 3.2 hereof (the "Receipt Point(s)"), to the Delivery Point(s) referred to in Section 3.1 hereof (the
"Delivery Point(s)") pursuant to the terms and conditions of this Contract; and

WHEREAS the Parties hereto have heretofore entered into an agreement dated effective as
of the [e] day of [e], 200[e], (the “Precedent Agreement”) which bound them, subject to fulfillment or
waiver of the conditions precedent therein set forth, to enter into a Contract substantially upon the terms
and conditions hereinafter described; and

Date: July 29, 2007 Sheet No. 1



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
[LA1.UGL.CCC.11
Attachment 1
Exhibit “A”
Transportation Tariff TransCanada Pipelines Limited
FT CONTRACT

WHEREAS the conditions precedent of the Precedent Agreement have been satisfied or

waived; and

WHEREAS the quantities of gas delivered hereunder by Shipper or Shipper's agent to
TransCanada are to be removed from the province of production of such gas by Shipper and/or Shipper's
suppliers and/or its (their) designated agent(s) pursuant to valid and subsisting permits and/or such other
authorizations in respect thereof.

NOW THEREFORE THIS CONTRACT WITNESSES THAT, in consideration of the
covenants and agreement herein contained, the Parties hereto covenant and agree as follows:

ARTICLE | - COMMENCEMENT OF SERVICE

1.1 TransCanada shall use reasonable efforts to have the additional facilities (and/or obtain such
transportation arrangements on other gas transmission systems) as may be required to effect the
transportation of the gas hereunder (the “Necessary Capacity”) in place by the [e] day of [e], 200[e], or
as soon as possible thereafter. TransCanada's ability to provide service by the [e] day of [e], 200[e], will
be subject to, inter alia,

a) the timing of the receipt by Shipper and TransCanada of the authorizations referred to in
paragraphs 2 and 3 of the Precedent Agreement which are required prior to the
commencement of construction of TransCanada's facilities and the timing of the
commencement of the services required by TransCanada (if any) on the systems of Great
Lakes Gas Transmission Limited Partnership, Trans Québec and Maritimes Inc. and Union
Gas Limited; and

b) the lead time required for the acquisition, construction and installation of those facilities
required by TransCanada.

TransCanada shall use reasonable efforts to provide Shipper with ten (10) days advance
Notice of the anticipated availability of the Necessary Capacity (the “Advance Notice”). TransCanada
shall give Shipper Notice of the actual date of availability of the Necessary Capacity (“TransCanada’s
Notice), and service hereunder shall not commence prior to the actual date of availability of the
Necessary Capacity.

1.2 The date of commencement of service hereunder (the “Date of Commencement”) shall be
the earlier of :

Date: July 29, 2007 Sheet No. 2



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
ILA1.UGL.CCC.11
Attachment 1
Exhibit “A”

Transportation Tariff TransCanada Pipelines Limited
FT CONTRACT

a) the date for which Shipper first nominates and TransCanada authorizes service hereunder: or

b) the tenth (10™) day following the day on which Shipper received TransCanada's Notice;
PROVIDED that Shipper shall not be obligated to a Date of Commencement which is earlier
than the [e] day of [e], 200[e], unless mutually agreed upon by both Parties.

ARTICLE Il - GAS TO BE TRANSPORTED

21 Subject to the provisions of this Contract, the FT Toll Schedule, the List of Tolls, and the
General Terms and Conditions referred to in Section 7.1 hereof, TransCanada shall provide
transportation service hereunder for Shipper in respect of a quantity of gas which, in any one day from the
Date of Commencement until the [e] day of [e], 200[e], shall not exceed [#] GJ/d (the "Contract
Demand").

ARTICLE Ill - DELIVERY POINT(S) AND RECEIPT POINT(S)

3.1 The Delivery Point(s) hereunder are those points specified as such in Exhibit "1" which is
attached hereto and made a part hereof.

3.2 The Receipt Point(s) hereunder are those points specified as such in Exhibit "1" hereof.

ARTICLE IV -TOLLS

4.1 Shipper shall pay for all transportation service hereunder from the Date of Commencement in
accordance with TransCanada's FT Toll Schedule, List of Tolls, and General Terms and Conditions set
out in TransCanada's Transportation Tariff as the same may be amended or approved from time to time
by the National Energy Board ("NEB").
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TransCanada PipeLines Limited

FT CONTRACT

ARTICLE V — TERM OF CONTRACT

5.1

This Contract shall be effective from the date hereof and shall continue until the [e] day of

[e], 200e].

ARTICLE Vi — NOTICES
Any notice, request, demand, statement or bill (for the purpose of this paragraph, collectively
referred to as "Notice") to or upon the respective Parties hereto shall be in writing and shall be directed as

6.1

follows:

IN THE CASE OF TRANSCANADA:

()

(ii)

(i)

(iv)

V)

mailing address:

delivery address:

nominations:

invoices:

other matters:

TRANSCANADA PIPELINES LIMITED

P.O. Box 1000

Station M

Calgary, Alberta

T2P 4K5

TransCanada Tower

450 - 1st Street S.W.

Calgary, Alberta

T2P 5H1

Attention: Director, Customer Service
Telecopy: (403) 920 - 2446

Attention: Manager, Nominations and Allocations
Telecopy: (403) 920 - 2446

Attention: Manager, Contracts and Billing
Telecopy: (403) 920 - 2446

Attention: Director, Customer Service
Telecopy: (403) 920 — 2446
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IN THE CASE OF SHIPPER: [e]

(i) mailing address: [e]

(ii) delivery address: same as above

i) nominations: Attention: [*]
Telecopy: [e]

(iv) invoices: Attention: [*]
Telecopy: [e]

(v) other matters: Attention: [e]

Telecopy: [e]

Notice may be given by telecopier or other telecommunication device and any such Notice shall be
deemed to be given four (4) hours after transmission. Notice may also be given by personal delivery or
by courier and any such Notice shall be deemed to be given at the time of delivery. Any Notice may also
be given by prepaid mail and any such Notice shall be deemed to be given four (4) days after mailing,
Saturdays, Sundays and statutory holidays excepted. In the event regular mail service, courier service,
telecopier or other telecommunication service shall be interrupted by a cause beyond the control of the
Parties hereto, then the Party sending the Notice shall utilize any service that has not been so interrupted
to deliver such Notice. Each Party shall provide Notice to the other of any change of address for the
purposes hereof. Any Notice may also be given by telephone followed immediately by personal delivery,
courier, prepaid mail, telecopier or other telecommunication, and any Notice so given shall be deemed to
be given as of the date and time of the telephone notice.

ARTICLE Vil — MISCELLANEOUS PROVISIONS

71 The FT Toll Schedule, the List of Tolls, and the General Terms and Conditions set out in
TransCanada's Transportation Tariff as amended or approved from time to time by the NEB are all by
reference made a part of this Contract and operations hereunder shall, in addition to the terms and
conditions of this Contract, be subject to the provisions thereof. TransCanada shall notify Shipper at any
time that TransCanada fites with the NEB revisions to the FT Toll Schedule, the List of Tolls, and/or the
General Terms and Conditions (the "Revisions") and shall provide Shipper with a copy of the Revisions.
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7.2 The headings used throughout this Contract, the FT Toll Schedule, the List of Tolls, and the

General Terms and Conditions are inserted for convenience of reference only and are not to be

considered or taken into account in construing the terms or provisions thereof nor to be deemed in any

way to quality, modify or explain the effect of any such provisions or terms.

7.3 This Contract shall be construed and applied, and be subject to the laws of the Province of
Alberta, and, when applicable, the laws of Canada, and shall be subject to the rules, regulations and

orders of any regulatory or legislative authority having jurisdiction.

IN WITNESS WHEREOQF, the duly authorized Parties hereto have executed this Contract as

of the date first above written.

[*]

Per:

Name:

Title:

Per:

Name:

Title:

TRANSCANADA PIPELINES LIMITED

Per:

Name:

Title:

Per:

Name:

Title:

Contract Approval

Customer Service Leader

Customer Representative

Legal Review

Proforma

Approved
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EXHIBIT "1"

This is EXHIBIT "1" to the FIRM TRANSPORTATION SERVICE CONTRACT made
as of the [¢] day of [e] between TRANSCANADA PIPEL!NES LIMITED ("TransCanada") and [e]
("Shipper”).

The Delivery Point(s) hereunder is the point(s) of interconnection between the

pipeline facilities of TransCanada and [e] which is located at:

[e]

The Receipt Point(s) hereunder is the point(s) of interconnection between the

pipeline facilities of TransCanada and [e] which is located at:
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FINANCIAL ASSURANCES AGREEMENT
This Financial Assurances Agreement made the 2™ day of October, 2012.

BETWEEN:

TransCanada PipeLines Limited
a Canadian corporation
(hereinafter called "TransCanada")

AND:

Union Gas Limited

a Corporation incorporated under the laws of
the Province of Ontario

(hereinafter called "Shipper”)

WITNESSES THAT:

WHEREAS, upon Shipper and TransCanada executing this Financial Assurances Agreement
(hereinafter called the "Financial Assurances Agreement"), Shipper and TransCanada shall enter into a
Precedent Agreement (hereinafter called the "Precedent Agreement") wherein both parties shall agree,
subject to satisfaction of the conditions contained in the Precedent Agreement, to enter into a Firm
Service Transportation Contract substantially in the form attached as Exhibit "A" to the Precedent

Agreement (hereinafter called the "Contract”); and

WHEREAS, the Contract, upon execution, will be for gas transportation and related services
where TransCanada determined it must construct facilities in order to provide such service (“Expansion

Capacity Service”); and

WHEREAS, the Contract, upon execution, would provide for TransCanada to transport for the
account of Shipper up to 10,000 GJ per day of natural gas from Union Parkway Belt to Union NDA
commencing the 1% day of November, 2015 or as soon as possible thereafter; and

WHEREAS the General Terms and Conditions of TransCanada's Canadian Mainline
Transportation Tariff that are applicable to the Contract, as such may be amended, replaced or varied
from time to time (hereinafter called the “Tariff"), sets out that TransCanada may request and Shipper
shall provide if TransCanada so requests, financial assurances for the payment of the charges to be paid

by Shipper pursuant to the Contract; and

WHEREAS, the parties wish to enter into this Financial Assurances Agreement for the purpose of

describing the manner in which such security is to be provided by Shipper.
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NOW THEREFORE THIS FINANCIAL ASSURANCES AGREEMENT WITNESSES THAT, in
consideration of the mutual covenants and agreements contained herein, Shipper and TransCanada
agree as follows:

1. Prior to the execution of the Contract, TransCanada may request financial assurances from
Shipper, in form and substance acceptable to TransCanada and in an amount determined in
accordance with the Tariff for Expansion Capacity Service. Shipper shall provide such financial
assurances within four (4) Banking Days of TransCanada's request or such other time as may be
set forth by TransCanada in the request. Upon receipt by TransCanada of the requested
financial assurances, section 9(d) of the Precedent Agreement shall be satisfied, and until receipt
by TransCanada of the requested financial assurances, section 9(d) of the Precedent Agreement
shall not be satisfied.

2. TransCanada may request that Shipper at any time and from time to time prior to and during
service, provide TransCanada with financial assurances acceptable to TransCanada, in form and
substance satisfactory to TransCanada and in an amount determined in accordance with the

Tariff for Expansion Capacity Service (the “Financial Assurances Request”).

3. Shipper shall provide TransCanada with the financial assurances requested in the Financial
Assurances Request within the time period set out in the Tariff.

4. If Shipper fails to provide TransCanada with the financial assurances requested, then
TransCanada may, in addition to any other remedy available to it, exercise any remedies
available to it in the Precedent Agreement or the Tariff.

5. This Financial Assurances Agreement shall become effective on the date of execution hereof and

shall remain in effect until:

(a) the Precedent Agreement is terminated by either party in accordance with the terms
thereof and all of the Shipper's obligations pursuant to the Precedent Agreement have
been satisfied, and

(b) if the Contract is executed,

(i) the Contract is terminated by either party in accordance with the terms thereof
and all of the Shipper’s obligations pursuant to the Contract have been satisfied;
or

(i) all of the Shipper's obligations pursuant to the Contract for the Existing Term
have been satisfied.
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6. For greater certainty, this Financial Assurances Agreement is deemed to be a financial

assurances agreement under the Tariff.

7. This Financial Assurances Agreement and the rights and obligations of the parties hereunder
shall be subject to all present and future laws, rules, regulations, decisions and orders of any
legislative body or duly constituted authority now or hereafter having jurisdiction over any of the
matters contained herein, including without limitation the General Terms and Conditions of the
Tariff.

8. Any notice, request or demand (hereinafter called a "Notice") to or upon the respective parties
hereto, shall be in writing and shall be validly communicated by the delivery thereof to its
addressee, either personally or by courier, first class mail, or telecopier to the address hereinafter

mentioned:

In the case of TransCanada: TransCanada PipeLines Limited

Delivery Address: TransCanada PipelLines Tower
450 — 1* Street S.W.
Calgary, Alberta
T2P 5H1

Mailing Address: Same As Above

Attention: Director, Counterparty Risk
Telecopier: (403) 920-2359

In the case of Shipper: Union Gas Limited
Delivery Address: 50 Keil Drive
Chatham, Ontario
N7M 5M1
Mailing Address: Same As Above
Attention: Chris Shorts

Telecopier: 519-436-4643

Any Notice shall be sent in order to ensure prompt receipt by the other party. Such Notice sent
as aforesaid shall be deemed to have been received by the party to whom it is sent. (a) at the
time of its delivery if personally delivered or if sent by telecopier, or (b) on the business day
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following transmittal thereof if sent by courier, or (c) on the third (3") Banking Day following the
transmittal thereof if sent by first class mail; provided, however, that in the event normal mail
service, courier service, or telecopier service shall be interrupted by a cause beyond the control
of the parties hereto, then the party sending the Notice shall utilize any of the said services which
has not been so interrupted or shall personally deliver such Notice. Each party shall provide
Notice to the other of any change of address for the purposes hereof.

9. Any company which shall succeed by purchase, merger or consolidation to the assets
substantially or in entirety, of Shipper or TransCanada, as the case may be, shall be entitled to
the rights and shall be subject to the obligations of its predecessor under this Financial
Assurances Agreement. Either party may, without relieving itself of its obligations under this
Financial Assurances Agreement, assign any of its rights and obligations hereunder to an affiliate
(as such term is defined in the Canada Business Corporations Act) of such party without the
consent of the other party hereto, but otherwise no assignment of this Financial Assurances
Agreement or any of the rights or obligations hereunder shall be made unless there first shall
have been obtained the written consent thereto of the other party, such consent not to be
unreasonably withheld. Notwithstanding the foregoing, Shipper may not assign its rights or
obligations hereunder unless Shipper concurrently assigns its rights and/or obligations under the
Precedent Agreement or the Contract to the same assignee. It is agreed, however, that the
restrictions on assignment contained in this paragraph shall not in any way prevent either party to
this Financial Assurances Agreement from pledging or mortgaging its rights hereunder as
security for its indebtedness. This Financial Assurances Agreement shall be binding upon and
inure to the benefit of the respective successors and permitted assigns of the parties hereto.

10. This Financial Assurances Agreement shall be construed and applied in accordance with, and be
subject to, the laws of the Province of Alberta, and, where applicable, the laws of Canada.

11. If any provision of this Financial Assurances Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or enforceability shall apply only to such
provision and all other provisions hereof shall continue in full force and effect.

12. TransCanada and Shipper hereby stipulate and agree that this Financial Assurances Agreement
is executed for the sole benefit of TransCanada and Shipper, including all successors and
assignees permitted under the terms of this Financial Assurances Agreement. TransCanada and
Shipper expressly intend that no rights under this Financial Assurances Agreement inure to any
other parties.
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13. Shipper acknowledges and agrees that it has reviewed and is familiar with the terms, conditions
and provisions of the Tariff.

14. TransCanada and Shipper agree that any upper case terms not defined herein shall have the

meaning ascribed thereto in the Tariff.

15. This Financial Assurances Agreement may be so executed in counterpart and a complete set of

counterpart pages shall be provided to each party.

IN WITNESS WHEREOF, the parties hereto have executed this Financial Assurances

Agreement as of the date first above written.

Union Gas Limited TransCanada PipeLines Limited
Per: Per:

Name: Name:

Title: Title:

Per: Per:

Name: Name:

Title: Title:

Contract Approval

Customer Service Leader

Customer Representative

Legal Review Proforma
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PRECEDENT AGREEMENT

THIS PRECEDENT AGREEMENT made as of the 2" day of October, 2012.
BETWEEN:

TRANSCANADA PIPELINES LIMITED
a Canadian corporation
("TransCanada")

OF THE FIRST PART

AND:

UNION GAS LIMITED

a Corporation incorporated under the laws of
the Province of Ontario

("Shipper")

OF THE SECOND PART
WITNESSES THAT:

WHEREAS TransCanada owns and operates a natural gas pipeline system
extending from a point near the Alberta/Saskatchewan border where TransCanada's
facilities interconnect with the facilities of NOVA Gas Transmission Ltd. easterly to the
Province of Quebec with branch lines extending to various points on the Canada/United
States of America International Border (the “TransCanada System”); and

WHEREAS TransCanada utilizes capacity available from the TransCanada
System and from its firm transportation service entitements on the natural gas
transmission systems of the Great Lakes Gas Transmission Limited Partnership, Union
Gas Limited, and Trans Quebec & Maritimes Pipeline Inc. (the "TBO Pipelines") to
enable it to provide transportation service to its customers (such capacity on the
TransCanada System and the TBO Pipelines is collectively defined as the “Combined
Capacity”); and

WHEREAS pursuant to a new capacity open season which closed on May 4,
2012 (the “New Capacity Open Season”), Shipper requested TransCanada to transport
up to 10,000 GJ/d of natural gas from the Union Parkway Belt receipt point (“Receipt
Point’) to the Union NDA delivery point (the “Delivery Point’) for delivery for the
account of Shipper commencing the 1% day of November, 2015 (the “In-Service Date”)
or as soon as possible thereafter and terminating the 31% day of October, 2025 (the
"Requested Service"); and

WHEREAS others have requested gas transportation services pursuant to the
New Capacity Open Season (the “Other Requests”); and
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WHEREAS TransCanada and Shipper recognize that, taking into account
Shipper’s request for the Requested Service and the Other Requests, an increase to the
Combined Capacity may be necessary to accommodate the Requested Service and,
subject to the terms and conditions of this Precedent Agreement, TransCanada is willing
to use reasonable efforts to increase the Combined Capacity to the extent necessary,
taking into account Shipper's request for the Requested Service and the Other
Requests, in order to provide Shipper with the Requested Service, it being recognized
that the extent to which it is necessary to increase the Combined Capacity may change
from time to time, (the “Required Increase”); and

WHEREAS TransCanada will use reasonable efforts to provide the Requested
Service, Other Requests and Required Increase in the most efficient manner which may
or may not require an increase to the Combined Capacity; and

WHEREAS Shipper will support TransCanada'’s efforts to provide the Requested
Service, Other Requests and Required Increase using the most efficient manner,
including without limitation, consideration of options which may or may not require the
installation of additional pipeline facilities; and

WHEREAS TransCanada and Shipper recognize that the Required Increase may
rely on the installation of facilities which are required solely on account of Shipper's
request for the Requested Service and/or facilities which are required on account of both
Shipper’s request for the Requested Service and one or more of the Other Requests;
and

WHEREAS Shipper and TransCanada agree that, upon an Event of
Cancellation, Shipper shall bear the risk of all reasonably incurred financial obligations
and outlays in connection with TransCanada’'s efforts to increase the Combined
Capacity to the extent necessary, taking into account the Requested Service and
TransCanada’s obligations pursuant to the Other Requests, in order to provide Shipper
with the Requested Service, subject to the cost allocations and limitations set forth
herein; and

WHEREAS Shipper has provided TransCanada with evidence of natural gas
supply, market and upstream and downstream transportation arrangements
corresponding to the Requested Service, as applicable; and

WHEREAS TransCanada and Shipper have executed a financial assurances
agreement dated effective as of the Effective Date of this Precedent Agreement (such
financial assurances agreement, as amended from time to time, being hereinafter called
the "Financial Assurances Agreement"'), pertaining to the financial security that
TransCanada may require from Shipper in connection with the payment of transportation
charges for the provision of the Requested Service; and

WHEREAS, subject to the terms and conditions of this Precedent Agreement,
TransCanada and Shipper desire to enter into a firm transportation service contract
substantially in the form attached hereto as Exhibit "A" (the "Firm Transportation
Service Contract").
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NOW THEREFORE THIS CONTRACT WITNESSES THAT, in consideration of
the covenants and agreement herein contained, the Parties hereto covenant and agree
as follows:

1. Except where the context expressly states otherwise, the following capitalized
terms, when used in this Precedent Agreement, shall have the following meanings:

DEFINITIONS:

(a) "Additional Information" shall have the meaning given to it in Paragraph
2(b).

(b) “Allocated Cancellation Costs” means all Cancellation Costs which are
not included in the definition of Shipper Specific Cancellation Costs.

(c) "Availability Provisions" shall have the meaning given to it in Paragraph
2(a).

(d) “‘Banking Day” shall have the meaning ascribed thereto in the General
Terms and Conditions of TransCanada's Canadian Mainline
Transportation Tariff, as amended from time to time.

(e “Cancellation Charges” means, to the extent such costs and charges
arise from, are attributable to or are incurred in respect of an Event of
Cancellation, all reasonably incurred costs and charges whatsoever
which TransCanada incurs or becomes obligated to pay as a result of:

(i) not fulfilling all or any of its obligations under; or
(i) cancelling or terminating all or any portion of,

any third party contract or agreement entered into in respect of, in whole
or in part, the design, engineering, procurement, manufacture,
construction or supply of any property, equipment, services or other
components whatsoever related to, arising from or attributable to
Shipper's request for the Requested Service, regardless of whether such
costs or charges are incurred prior to or after an Event of Cancellation.

4] “Cancellation Costs” means the sum of all the following amounts,
whether such amounts were incurred prior to or after the Effective Date of
this Precedent Agreement and provided that to the extent any amount
falls within more than one of the categories described in this definition
such amount shall only be accounted for once:

(i) all Cancellation Charges; plus

(i) all Financial Loss; plus
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(iii) all Monthly Carrying Costs incurred in respect of Retained
Equipment and Materials until such time as such Retained
Equipment and Materials are utilized, or otherwise disposed of, by
TransCanada; plus

(iv) all Project Costs not otherwise accounted for pursuant to
subparagraphs (i), (ii) or (iii) of this definition; plus

(v) any other financial obligations and outlays reasonably incurred by
TransCanada not otherwise accounted for pursuant to
subparagraphs (i), (ii), (iii) or (iv) of this definition to the extent they
arise from, are attributable to or are incurred in respect of
Shipper's request for the Requested Service, regardless of
whether such obligations and outlays are incurred prior to or after
an Event of Cancellation (“Other Financial Obligations and

Outlays”).
(9) "Combined Capacity" shall have the meaning given to it in the 2" recital.
(h) "Conditions Precedent" shall have the meaning given to it in Paragraph
29.
(i "Delivery Point" shall have the meaning given to it in the 3" recital.

() "Effective Date" shall mean November 2, 2012.

(k) "Estimated Liability Limit" shall have the meaning given to it in
Paragraph 15(a).

()] "Estimated Liability Limit Notice" shall have the meaning given to it in
Paragraph 15(c).

(m)  “Event of Cancellation” shall mean any one of the following events:

(i) any declaration of an Event of Cancellation made in accordance
with the terms and conditions of this Precedent Agreement
becoming effective; or

(i) in accordance with Paragraph 10 hereof, Shipper withdrawing its
request for the Requested Service at any time prior to the
execution of the Firm Transportation Service Contract.

(n) "Financial Assurances" shall have the meaning given to it in Paragraph
20.
(0) "Financial Assurances Agreement" shall have the meaning given to it in

the 11" recital.
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(p) "Financial Assurances Request" shall have the meaning given to it in
Paragraph 20.
Q) “Financial Loss” means, to the extent arising from, attributable to or

incurred in respect of an Event of Cancellation, any negative variance
between cash proceeds received by TransCanada from the sale, disposal
or return of property, equipment, materials, services or other components
whatsoever related to, arising from or attributable to Shipper's request for
the Requested Service (less any reasonably incurred costs of
TransCanada related to such sale, disposal or return), and
TransCanada’s reasonably incurred costs (including, without limitation,
costs for design, engineering, procurement, manufacture, construction,
supply and any related costs) incurred in originally acquiring same,
regardless of whether such amounts are incurred prior to or after an
Event of Cancellation.

(n "Firm Transportation Service Contract"' shall have the meaning given
to it in the 12" recital.

(s) "GJ" shall mean gigajoule, being 1,000,000 joules and include the plural
as the context requires.

® "In Service Date" shall have the meaning given to it in the 3" recital.

(w) “Monthly Carrying Costs” means the monthly financial costs that
TransCanada shall charge Shipper in respect of Retained Equipment and
Materials, which costs shall be calculated, for any calendar month, by
multiplying the aggregate amount of all out-of-pocket expenses incurred
in the acquisition of Retained Equipment and Materials pursuant to this
Precedent Agreement (calculated on the last day of such month) by that
percentage amount equal to one twelfth (1/12) of the sum of the
Canadian Imperial Bank of Commerce’s prime lending rate per annum for
Canadian dollar commercial loans in effect on the last day of such month
plus one (1) percent.

(v) "NEB" means the National Energy Board.

(w) "New Capacity Open Season" shall have the meaning given to it in the

3" recital.
(x) "Notice" shall have the meaning given to it in Paragraph 23.
(y) "Other Requests" shall have the meaning given to it in the 4" recital.
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(2) “Other Request Allocated Cancellation Costs” means, with respect to
each of the Other Requests pursuant to which a precedent agreement
(similar to this precedent agreement) has been entered into, the
“Allocated Cancellation Costs” (as defined therein).

(aa) "Parties" means TransCanada and Shipper, "Party" means either one of
them.

(bb) "Precedent Agreement' means this precedent agreement between
TransCanada and Shipper.

(cc) “Project Costs” means the reasonably incurred internal and third party
costs, expenses and charges of TransCanada arising from, attributable to
or incurred in respect of:

(i) any regulatory proceedings to the extent related to, arising from or
attributable to Shipper's request for the Requested Service,
including the preparatory work effected in connection therewith;
and

(ii) all engineering, design, procurement and construction related
costs, expenses and charges to the extent related to, arising from
or attributable to Shipper's request for the Requested Service,
regardless of whether such amounts are incurred prior to or after
an Event of Cancellation. Internal costs, expenses and charges
shall only be included in the definition of Project Costs if such
amounts are directly and exclusively charged and attributable to
the project or projects which are wholly or partially attributable to
Shipper’s request for the Requested Service.

(dd) "Receipt Point" shall have the meaning given to it in the 3" recital.
(ee) "Requested Service" shall have the meaning given to it in the 3™ recital.
(ff) "Required Increase" shall have the meaning given to it in the 5" recital.

(g9) “Retained Equipment and Materials” means property, equipment,
materials, services or other components, to the extent that the purchase
of such property, equipment, materials, services or other components
relates to, arises from or is attributable to Shipper's request for the
Requested Service and to the extent that the construction of the
contemplated facilities into which such property, equipment, materials,
services or other components were to be incorporated has been
cancelled in accordance with Paragraph 13 herein, that TransCanada,
acting in a commercially reasonable manner, elects to retain rather than
return, sell, cancel or otherwise divest.

(hh)  "Shipper Authorizations" shall have the meaning given to it in
Paragraph 2(c).
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(i) “Shipper Specific Cancellation Costs” means the Cancellation Costs
which relate to, arise from or are attributable to contemplated facilities
which are solely attributable to the Shipper's request for the Requested
Service, if any.

(i) "TBO Pipeline" shall have the meaning given to it in the 2™ recital.

(kk) "TransCanada Authorizations" shall have the meaning given to it in
Paragraph 3.

(1)) "TransCanada System" shall have the meaning given to it in the 1%
recital.

SHIPPER AUTHORIZATIONS

2. Shipper shall use reasonable efforts to do, or cause to be done, all lawful acts
that may be necessary to:

(a) qualify Shipper for service under the Firm Transportation Service Contract
by complying, inter alia, with Section 1.1 (b) of the "Availability" provisions
of the FT Toll Schedule as set out in TransCanada's Canadian Mainline
Transportation Tariff as amended from time to time (the "Availability
Provisions");

(b) present to TransCanada, when requested by TransCanada, any
information pertaining to Shipper's natural gas supply, markets and
upstream and downstream transportation arrangements that are related
to Shipper's request for the Requested Service and that may be required
by TransCanada, acting reasonably, to fulfill the requirements of Part Il of
the National Energy Board Act and the National Energy Board Filing
Manual (both as amended from time to time) in seeking approval for
TransCanada's facilities application(s) in relation to Shipper’s request for
the Requested Service (the “Additional Information”), and to the extent
that such Additional Information is not available, Shipper shall provide
TransCanada with the written reasons therefore; and

(c) as applicable, obtain, or have others obtain, such certificates, permits,
orders, licenses and authorizations from regulators or other governmental
agencies in the United States and Canada, as the case may be, as are
necessary to enable Shipper, or others designated by Shipper, to receive
and make use of the Requested Service, including where applicable, the
authority to purchase the gas to be transported and to export from the
United States and to import and deliver into Canada to TransCanada at
the Receipt Point(s) and to receive from TransCanada, to export from
Canada, and to import and deliver into the United States at the Delivery
Point(s) the quantities of natural gas to be transported by TransCanada
under the Firm Transportation Service Contract (individually, a "Shipper
Authorization" and collectively, the "Shipper Authorizations") provided
that nothing herein shall obligate Shipper to appeal any decision of a
regulatory or judicial authority which has the effect of denying any such
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certificate, permit, order, license or authorization or granting same on
conditions unsatisfactory to the Parties hereto.

TRANSCANADA AUTHORIZATIONS

3. TransCanada shall, taking into account Shipper's request for the Requested
Service, Other Requests and Required Increase, use reasonable efforts to do, or cause
to be done, all lawful acts that may be necessary to obtain, or cause to be obtained,
such certificates, permits, licenses, orders, approvals and other authorizations
TransCanada determines are necessary to enable it to provide the Requested Service,
Other Requests and Required Increase in the most efficient manner (individually, a
"TransCanada Authorization" and collectively the "TransCanada Authorizations")
provided that nothing herein shall obligate TransCanada to appeal, or seek a review of,
any decision of a regulatory or judicial authority which has the effect of denying any such
certificate, permit, order, license or authorization or granting same on conditions
unsatisfactory to either of the Parties hereto.  Shipper shall actively support
TransCanada’s efforts to obtain the TransCanada Authorizations, provided however that
such obligation to actively support TransCanada's efforts shall not obligate Shipper to
actively support any aspect of TransCanada’s efforts to the extent that it would not be
reasonable or prudent for Shipper to do so having regard to any material adverse impact
TransCanada'’s efforts may have on Shipper. Notwithstanding the foregoing, if Shipper
fails to provide such support as determined by TransCanada, TransCanada may declare
an Event of Cancellation. Notwithstanding anything to the contrary herein, the National
Energy Board's leave to open with respect to the Required Increase shall not be
included within the definition of TransCanada Authorizations.

SHIPPER'S FAILURE TO PROVIDE ADDITIONAL INFORMATION

4. If Shipper does not provide TransCanada with the Additional Information
requested pursuant to Paragraph 2(b) hereof and does not provide TransCanada with
reasons satisfactory to TransCanada for not providing the said Additional Information,
TransCanada may declare an Event of Cancellation by providing Notice of its intention to
do so to Shipper. Any such declaration of an Event of Cancellation shall become
effective on the expiration of fifteen (15) days following receipt of such Notice by
Shipper, unless prior to the expiration of such period Shipper has provided TransCanada
with the Additional Information or given satisfactory reasons (in TransCanada's
reasonable opinion) for not providing such Additional Information within such period.

Date: June 12, 2012 Sheet No. 8



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
[LAL.UGL.CCC.11

A 44 1 4+ 1

Precedent Agreement

LAiLAauvIInIvIIie I

ACCEPTANCE OR REJECTION OF SHIPPER'S AUTHORIZATIONS

5. Upon obtaining each of the Shipper Authorizations and Shipper having exercised
any avenue of appeal or review with respect to such Shipper Authorizations, Shipper
shall promptly provide to TransCanada a copy of such Shipper Authorizations (as varied,
if applicable). TransCanada shall within thirty (30) days of receipt of such Notice from
Shipper give Notice to Shipper of TransCanada's acceptance or rejection of such
Shipper Authorization. If TransCanada does not respond to Shipper's Notice within such
thirty (30) day period, TransCanada shall be deemed to have accepted such Shipper
Authorization. Acceptance of any Shipper Authorization by TransCanada shall not be
unreasonably withheld and any Notice of rejection of a Shipper Authorization shall be
accompanied by written reasons for such rejection. TransCanada acknowledges that it
shall not reject an otherwise acceptable Shipper Authorization in the nature of an import
or export permit by reason only that such permit is for a term which is shorter than the
term of the Firm Transportation Service Contract. Shipper acknowledges that
TransCanada’'s acceptance of any Shipper Authorization shall in no way constitute a
representation by TransCanada that such Shipper Authorization will satisfy any
regulatory requirements for obtaining acceptable TransCanada Authorizations.

ACCEPTANCE OR REJECTION OF TRANSCANADA'S AUTHORIZATIONS

6. Upon obtaining each of the TransCanada Authorizations and TransCanada
having exercised any avenue of appeal or review with respect to such TransCanada
Authorization as TransCanada, in its sole discretion, decides to undertake, TransCanada
shall promptly provide to Shipper a copy, where applicable, of such TransCanada
Authorization (as varied, if applicable) and Notice of TransCanada's acceptance or
rejection of such TransCanada Authorization. Acceptance of any TransCanada
Authorization by TransCanada shall not be unreasonably withheld and any Notice of
rejection of a TransCanada Authorization shall be accompanied by written reasons for
such rejection. TransCanada acknowledges that it will not reject any TransCanada
Authorization provided such TransCanada Authorization is issued to TransCanada in the
form and substance TransCanada applied for and provided such TransCanada
Authorization is not subject to any conditions which are unacceptable to TransCanada,
acting reasonably.

FAILURE TO OBTAIN TRANSCANADA'S AUTHORIZATIONS

7. In the event of a rejection by TransCanada of a Shipper Authorization or a
TransCanada Authorization, either Party shall thereafter have the right, but not the
obligation, to declare an Event of Cancellation by providing Notice of its intention to do
so to the other Party. Any such declaration of an Event of Cancellation shall become
effective on the expiration of thirty (30) days following receipt of such Notice by the other
Party, unless within such thirty (30) day period the Parties agree in writing that such
declaration of an Event of Cancellation shall not become effective as aforesaid or,
provided such Event of Cancellation is only with respect to a rejection of one or more
Shipper Authorizations, Shipper waives the requirement for all such rejected Shipper
Authorizations in accordance with the provisions of Paragraph 5.
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BANKRUPTCY OR INSOLVENCY

8. Upon any bankruptcy, winding-up, liquidation, dissolution, insolvency or other
similar proceeding affecting Shipper or its assets or upon the commencement of any
proceeding relating to the foregoing, TransCanada may declare an Event of Cancellation
by providing Notice of its intention to do so to Shipper. Any such declaration of an Event
of Cancellation shall become effective immediately upon receipt of such Notice by
Shipper.

EXECUTION OF THE FIRM TRANSPORTATION SERVICE CONTRACT

9. The Parties shall execute the Firm Transportation Service Contract forthwith
after:

(a) Shipper has complied to TransCanada's satisfaction, acting reasonably,
with the Availability Provisions referred to in Paragraph 2(a) hereof;

(b) TransCanada has received and accepted all of the TransCanada
Authorizations pursuant to Paragraph 6 hereof;

(c) Shipper has received, and TransCanada has accepted, all of the Shipper
Authorizations pursuant to Paragraph 5 hereof ; and

(d) Shipper has supplied to TransCanada (where necessary) the financial
assurances pursuant to Section 1 of the Financial Assurances
Agreement.

Provided however, that if Shipper fails to execute and return to TransCanada the
Firm Transportation Service Contract duly proffered by TransCanada within fifteen (15)
days of receipt thereof by Shipper, TransCanada may, in its sole discretion, declare an
Event of Cancellation by providing Notice of its intention to do so to Shipper. Any such
declaration of an Event of Cancellation shall become effective on the expiration of five
(5) days following receipt of such Notice by Shipper, unless within such five (5) day
period Shipper has executed and returned the Firm Transportation Service Contract to
TransCanada.

WITHDRAWAL OF REQUESTED SERVICE

10. Shipper may withdraw its request for the Requested Services at any time prior to
the execution of the Firm Transportation Service Contract.

SUNSET PROVISION

11. (a) Notwithstanding any other provision in this Precedent Agreement, if by
May 1, 2015, any of the requirements referred to in Paragraph 9 hereof
have not been satisfied, then either Party may thereafter declare an Event
of Cancellation by providing Notice of its intention to do so to the other
Party. If any of the requirements referred to in Paragraph 9 hereof remain
unsatisfied on the fifteenth (15th) day next following receipt of such
Notice, any such declaration of an Event of Cancellation shall become
effective.
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(b) If at any time TransCanada is of the opinion, acting reasonably, that any
of the requirements referred to in Paragraph 9 will not be satisfied by May
1, 2015, despite the use of reasonable efforts, TransCanada may, in its
sole discretion, declare an Event of Cancellation by providing Notice of its
intention to do so to Shipper. Any such declaration of an Event of
Cancellation shall become effective on the expiration of thirty (30) days
following receipt of such Notice by Shipper, unless within such thirty (30)
day period the Parties agree in writing that such declaration of an Event
of Cancellation shall not become effective as aforesaid.

AUTHORIZATION TO SPEND

12. Shipper hereby authorizes TransCanada, prior to the receipt of all regulatory
approvals TransCanada, taking into account Shipper's request for the Requested
Service and the Other Requests, determines necessary for the Required Increase, to
forthwith acquire all materials, enter into all agreements with individuals and/or
organizations and take such other actions which TransCanada, acting reasonably,
considers necessary: (i) for the timely commencement of the Requested Service by the
In-Service Date, or as soon as possible thereafter; and (ii) for the timely commencement
of the service requested pursuant to the Other Requests by the in-service dates
requested pursuant to the Other Requests, or as soon as possible thereafter. Shipper
recognizes that the provision of the Requested Service may rely on the installation of
facilities which are required for both the provision of the Requested Service and for the
provision of service pursuant to one or more of the Other Requests and that
TransCanada’'s actions, as described above, may be influenced by any obligations
TransCanada has with respect to the Other Requests.

EVENT OF CANCELLATION

13. Upon the occurrence of an Event of Cancellation, TransCanada's and Shipper's
obligations pursuant to Paragraphs 2, 3, 5, 6 and 9 shall terminate. TransCanada may,
at its discretion, decide to cancel, in whole or in part, the construction of facilities which
arise from or are attributable to Shipper's request for the Requested Service or to
continue with, in whole or in part, the construction of facilities which arise from or are
attributable to Shipper's request for the Requested Service. In making such decision,
TransCanada shall act in a commercially reasonable manner, having regard to all
materially relevant matters, including any obligations TransCanada has with respect to
the Other Requests. Shipper recognizes that any decision made by TransCanada as
described above may be influenced by any obligations TransCanada has with respect to
the Other Requests and that such decisions may impact Shipper’s obligations pursuant
to this Precedent Agreement. Shipper further recognizes that any decision made by
TransCanada as described above may be subject to change upon any change in any
obligations TransCanada has with respect to the Other Requests, and that such change
may impact Shipper’s obligations pursuant to this Precedent Agreement. Subject to the
foregoing, TransCanada shall use commercially reasonable efforts to minimize all costs
payable by Shipper to TransCanada pursuant to Paragraph 14 below, (which shall
include efforts to minimize costs committed to prior to TransCanada receiving and
accepting all of the TransCanada Authorizations and efforts to utilize in a prospective
expansion within a reasonable time period, equipment, materials or internal or third party
work product arising out of facilities contemplated on account of the Requested Service
and the Other Requests (the construction of which has been cancelled), provided that
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such efforts shall be subject to TransCanada's other obligations with respect to the
Requested Service and the Other Requests, including TransCanada’s obligations with
respect to the In-Service Date for the Requested Service and the in-service date for the
Other Requests. Upon making any determination, or changing any determination, of
how it will proceed upon an Event of Cancellation, TransCanada shall provide Shipper
with Notice describing the decision made.

PAYMENT OF CANCELLATION COSTS

14. If an Event of Cancellation is declared on or after the Effective Date, Shipper
shall pay to TransCanada the sum of the following amounts, subject to TransCanada'’s
obligations pursuant to Paragraph 13 to use commercially reasonable efforts to minimize
all costs payable by Shipper to TransCanada pursuant to this Paragraph 14:

(a) 100% of the Shipper Specific Cancellation Costs, if applicable; plus
(b) the product of:

(i) the sum of the Allocated Cancellation Costs plus the Other
Request Allocated Cancellation Costs for each of the Other
Requests pursuant to which a precedent agreement (similar to this
precedent agreement) has been entered into and pursuant to
which precedent agreements an “Event of Cancellation” (as
defined therein) has occurred; multiplied by

i) a fraction, the numerator of which equals Shipper's contract
demand pursuant to the Requested Service (in GJ/Day) multiplied
by the sum of the 100% LF Toll applicable to the Requested
Service and the Daily Equivalent Delivery Pressure Toll for
Shipper's Receipt Point (as the 100% LF Toll and the Daily
Equivalent Delivery Pressure Toll are set forth in TransCanada's
Canadian Mainline Transportation Tariff, as amended from time to
time), and the denominator of which equals the sum of the
numerator plus the sum of the results obtained by applying the
calculation set forth in the numerator to each of the Other
Requests pursuant to which a precedent agreement (similar to this
precedent agreement) has been entered into and pursuant to
which precedent agreements an “Event of Cancellation” (as
defined therein) has occurred (i.e. by inserting the appropriate
contract demand, 100% LF Toll and Daily Equivalent Delivery
Pressure Toll for each such Other Request).

Payments will be paid in accordance with the procedures set forth in Paragraph
17 herein.
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ESTIMATED LIABILITY LIMIT AND PROJECT COSTS

18. (a) Shipper's total liability pursuant to Paragraph 14 upon an Event of
Cancellation shall be the actual amount payable pursuant to Paragraph
14. The estimated liability limit is $6,777,871, plus applicable taxes (the
“Estimated Liability Limit’). The Estimated Liability Limit is calculated in
accordance with the provisions set forth in Paragraph 16. TransCanada
and Shipper acknowledge and agree that the Estimated Liability Limit is
an estimate provided for information purposes only based upon the
calculation described in Paragraph 16, and that to the extent Shipper's
actual liability pursuant to Paragraph 14 is greater than or less than the
Estimated Liability Limit Shipper's obligation to pay such amounts shall
not be impacted by the provisions of this Paragraph 15. Shipper
acknowledges that as of the Effective Date of this Precedent Agreement
TransCanada’s design of the facilities and the estimate, performed in
accordance with Paragraph 16, are preliminary, and in particular, Shipper
acknowledges that TransCanada's current design and estimate,
performed in accordance with Paragraph 16, are based upon the
assumption that all of the Other Requests will result in signed precedent
agreements, similar to this Precedent Agreement.

(b) Shipper acknowledges that it has been provided a quarterly estimated
spend profile for the Project Costs. Where Shipper requests in writing
from TransCanada a status update related to that spend profile,
TransCanada shall provide an update of the key milestones and the
aggregate of the Project Costs and future financial commitments if those
costs exceed the estimated spend profile at that time. TransCanada shall
provide such statement to Shipper within 30 days of the end of the
calendar quarter in which Shipper made such request.

(c) In the event that TransCanada determines at any time that the currently
applicable Estimated Liability Limit is less than 90% of TransCanada’s
current estimate performed in accordance with Paragraph 16, then
TransCanada shall forthwith give Shipper Notice (the “Estimated
Liability Limit Notice”) of such and, in such Estimated Liability Limit
Notice, shall provide Shipper with a new estimate performed in
accordance with Paragraph 16. The Estimated Liability Limit Notice shall
also include an explanation of TransCanada’s reasons for the changes to
the Estimated Liability Limit.

(d) The Estimated Liability Limit Notice shall and is hereby deemed to
constitute a request by TransCanada to amend Paragraph 15(a) of this
Precedent Agreement by increasing the Estimated Liability Limit to the
amount set forth in the new estimate contained in the Estimated Liability
Limit Notice.
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(e) If Shipper agrees to the amendments set forth in the Estimated Liability
Limit Notice, or fails to respond to the Estimated Liability Limit Notice
within fifteen (15) days of receiving the Estimated Liability Limit Notice,
Paragraph 15(a) shall be deemed amended to increase the Estimated
Liability Limit to the amount set forth in the Estimated Liability Limit
Notice.

f If Shipper does not agree to the amendments set forth in the Estimated
Liability Limit Notice, TransCanada shall thereupon have the right, in its
sole discretion, to declare an Event of Cancellation by providing Notice of
its intention to do so to Shipper, which Event of Cancellation shall
become effective immediately upon receipt of such Notice by Shipper.

ESTIMATED LIABILITY LIMIT CALCULATION
16. The Estimated Liability Limit is equal to the sum of the following:

(a) With respect to any contemplated facilities on the TransCanada System
which, pursuant to TransCanada's current design, arise from or are
attributable only to Shipper's request for the Requested Service,
TransCanada's estimate of all internal and third party costs, expenses
and charges TransCanada will incur to bring into service such facilities;
and

(b) With respect to any contemplated facilities on the TransCanada System
which, pursuant to TransCanada’'s current design, arise from or are
attributable to both Shipper's request for the Requested Service and the
Other Requests, TransCanada’'s estimate of all internal and third party
costs, expenses and charges TransCanada will incur to bring into service
such facilities multiplied by a fraction, the numerator of which equals
Shipper's contract demand pursuant to the Requested Service (in
GJ/Day) multiplied by the sum of the 100% LF Toll applicable to the
Requested Service and the Daily Equivalent Delivery Pressure Toll for
Shipper's Receipt Point (as the 100% LF Toll and the Daily Equivalent
Delivery Pressure Toll are set forth in TransCanada's Canadian Mainline
Transportation Tariff, as amended from time to time), and the
denominator of which equals the sum of the numerator plus the sum of
the results obtained by applying the calculation set forth in the numerator
to each of the Other Requests (i.e. by inserting the appropriate contract
demand, 100% LF Toll and Daily Equivalent Delivery Pressure Toll for
each applicable Other Request), provided that in calculating such fraction,
if calculated after execution and delivery of this Precedent Agreement, the
calculation of the denominator shall only be based upon the Other
Requests which have resulted in a signed precedent agreement (similar
to this Precedent Agreement).

INVOICING AND PAYMENT

17. TransCanada shall invoice and Shipper shall pay all obligations under this
Precedent Agreement to TransCanada as they may arise from time to time. Within
fifteen (15) days following receipt of any invoices on account of such obligations, Shipper
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shall remit payment to TransCanada. If Shipper fails to pay any invoice in full within the
time herein required, interest on the unpaid portion shall accrue from the date such
payment is first overdue until payment is made at a rate of interest equal to the prime
rate of interest per annum of the Canadian Imperial Bank of Commerce applicable to
Canadian dollar commercial loans on the date such payment is first overdue, plus one
(1) percent in addition thereto, and such interest shall be immediately due and payable.

AUDIT RIGHTS

18. Provided Shipper has paid to TransCanada all amounts invoiced hereunder, no
earlier than fifteen (15) days after TransCanada has received a written request from
Shipper, Shipper shall have the right, at its cost, to audit TransCanada's supporting
documentation related to the particular invoice(s) to verify the accuracy of the invoice in
question. Shipper's audit rights shall be granted during normal business hours.
Shipper’'s audit rights shall not include any right to break down the standard labour rates
charged by TransCanada. The total number of audits commenced in any calendar year
shall not exceed one. Any audit request by Shipper must be received by TransCanada
within a period of two years after the invoice in question was received pursuant to
Paragraph 17.

RETAINED EQUIPMENT AND MATERIALS
19. Upon an Event of Cancellation, TransCanada shall:

(a) provide to Shipper details of the current costs to be recovered from
Shipper at the time of invoicing; and

(b) within thirty (30) days following the receipt of TransCanada’s invoice(s),
and not as precondition to payment:

(i) allow Shipper, upon Shipper's written request, to inspect any
Retained Equipment and Materials on which Shipper has been
invoiced a Monthly Carrying Cost; and

(ii) supply Shipper, upon Shipper's written request, copies of invoices
relating to all Cancellation Charges, Retained Equipment and
Materials and details of any Financial Loss, Project Costs and
Other Financial Obligations and Outlays incurred by
TransCanada.

If TransCanada shall not have disposed of or utilized any Retained Equipment
and Materials within six (6) months from the date TransCanada makes a determination
to cancel construction of the facilities to which such Retained Equipment and Materials
related, then Shipper shall have the right to purchase from TransCanada such property,
equipment, materials, services or other components which in whole or in part fall within
the definition of Retained Equipment and Materials at the manufacturers’ invoiced cost
plus any costs of TransCanada related to the original purchase of such property,
equipment, materials, services or other components and plus any costs of TransCanada
related to the sale of such property, equipment, materials, services or other components
to Shipper.

Date: June 12, 2012 Sheet No. 15



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074

Precedent Agreement [LA1.UGL.CCC.11

A ULACIHIIICIIU T

FINANCIAL ASSURANCES

20. TransCanada may as a condition of entering into this Precedent Agreement and
at any time and from time to time prior to or during the term of this Precedent Agreement
request, by Notice to Shipper, that Shipper provide financial assurances in an amount,
type and form acceptable to TransCanada for the performance of its obligations
pursuant to this Precedent Agreement or (if applicable) request that Shipper replace,
increase or otherwise amend any financial assurances for the performance of its
obligations pursuant to this Precedent Agreement previously provided by Shipper to
TransCanada ("Financial Assurances"), such Financial Assurances are to be in an
amount that does not exceed TransCanada's estimate of the maximum payment
obligations Shipper could be subject to upon an Event of Cancellation (the “Financial
Assurances Request’). From time to time, and at any time, prior to or during the term
of this Precedent Agreement TransCanada may assess the Shipper's creditworthiness
related to the performance of its obligations pursuant to this Precedent Agreement.
When performing any such assessment, TransCanada shall apply the same criteria in
assessing Shipper’s creditworthiness as it applies when determining whether to request
Financial Assurances pursuant to TransCanada's Canadian Mainline Transportation
Tariff (as amended from time to time) from a shipper on the TransCanada System.
TransCanada shall not require Financial Assurances pursuant to this Paragraph 20
unless, pursuant to any assessment performed as described above, TransCanada
makes a determination that Shipper is not creditworthy. No later than five (5) Banking
Days from receipt of a Financial Assurances Request Shipper shall provide
TransCanada with the Financial Assurances in the form and amount specified in such
Financial Assurances Request. In addition to any other remedies TransCanada may
have if Shipper fails to provide such Financial Assurances within five (5) Banking Days
from receipt of such Financial Assurances Request, provided that no Event of
Cancellation has occurred, TransCanada shall have the right, in its sole discretion, to
declare an Event of Cancellation by providing Notice of its intention to do so to Shipper,
which Event of Cancellation shall become effective immediately upon receipt of such
Notice by Shipper.

TERM
21. This Precedent Agreement shall remain in effect until the earlier of:

(a) The date where Shipper and TransCanada have entered into the Firm
Transportation Service Contract; or

(b) The date where TransCanada has utilized or disposed of all the Retained
Equipment and Materials, has invoiced the Shipper, and has been paid by
Shipper for all obligations payable by Shipper pursuant to this Precedent
Agreement.

WAIVER OF DEFAULT

22. No waiver by TransCanada of any default by Shipper in the performance of any
provision of or obligation under this Precedent Agreement shall operate or be construed
as a waiver of any continuing or future default or defaults, whether of a like or different
character.
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23. Any notice, request or demand ("Notice") to or upon the respective Parties
hereto shall be in writing and shall be validly communicated by the delivery thereof to its
addressee, either personally or by courier, first class mail, or facsimile to the address
hereinafter mentioned:

IN THE CASE OF TRANSCANADA TRANSCANADA PIPELINES LIMITED

(i) Mailing Address: 450 — 1 Street SW
Calgary, AB T2P 5H1

(ii) Delivery Address: 450 — 1* Street SW
Calgary, AB T2P 5H1

Attention:  Director, Customer Service
Facsimile: (403) 920-2446

IN THE CASE OF SHIPPER: UNION GAS LIMITED

(i) Mailing Address: 50 Keil Drive
Chatham, Ontario
N7L 3V9

(ii) Delivery Address: Same as above

Attention:  Chris Shorts
Facsimile: (519) 436-4643

Such Notice sent as aforesaid shall be deemed to have been received by the
Party to whom it is sent: (a) at the time of its delivery if personally delivered or if sent by
facsimile, or (b) on the day following transmittal thereof if sent by courier, or (c) on the
third day following the transmittal thereof if sent by first class mail; provided however,
that in the event normal mail service, courier service, or facsimile service shall be
interrupted by a cause beyond the control of the Parties hereto, then the Party sending
the Notice shall utilize any service that has not been so interrupted or shall personally
deliver such Notice. Each Party shall provide Notice to the other of any change of
address for the purposes hereof.

ASSIGNMENT

24, Any company which shall succeed by purchase, merger or consolidation to the
assets substantially or in entirety, of Shipper or TransCanada, as the case may be, shall
be entitled to the rights and shall be subject to the obligations of its predecessor under
this Precedent Agreement. Either Party may, without relieving itself of its obligations
under this Precedent Agreement, assign any of its rights and obligations hereunder to an
affiliate (as such term is defined in the Canada Business Corporations Act) of such Party
without the consent of the other Party hereto, but otherwise no assignment of this
Precedent Agreement or any of the rights or obligations hereunder shall be made unless
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there first shall have been obtained the written consent thereto of the other Party, such
consent not to be unreasonably withheld. It is agreed, however, that the restrictions on
assignment contained in this paragraph shall not in any way prevent either Party to this
Precedent Agreement from pledging or mortgaging its rights hereunder as security for its
indebtedness. This Precedent Agreement shall be binding upon and inure to the benefit
of the respective successors and permitted assigns of the Parties hereto.

APPLICABLE LAW

25. This Precedent Agreement shall be construed and applied in accordance with,
and be subject to, the laws of the Province of Alberta, and, where applicable, the laws of
Canada, and shall be subject to the rules, regulations, decisions and orders of any
regulatory or legislative authority having jurisdiction over the matters contained herein.

SEVERANCE

26. If any provision of this Precedent Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability shall apply only to
such provision and all other provisions hereof shall continue in full force and effect.

REPRESENTATION

27. Shipper represents that neither Shipper nor any third party acting on behalf of
Shipper have executed arrangements with other parties with respect to the acquisition of
natural gas which would have the effect of eliminating Shipper's need for the Requested
Service, and Shipper agrees that it shall not enter into any such arrangements without
the prior written consent of TransCanada while this Precedent Agreement is in effect.

SOLE BENEFIT

28. TransCanada and Shipper hereby stipulate and agree that this Precedent
Agreement is executed for the sole benefit of TransCanada and Shipper, including all
successors and assignees permitted under the terms of this Precedent Agreement.
TransCanada and Shipper expressly intend that no rights under this Precedent
Agreement inure to any other parties.

CONDITIONS PRECEDENT

29. The following are conditions precedent to this Precedent Agreement coming into
force or effect that:

(a) TransCanada shall have obtained the approval of its Board of Directors
for the transaction contemplated herein on or before April 30, 2013, and

(b) Shipper shall have provided to TransCanada the supporting
documentation referred to in sub-section 5.1(a)(ii) of the “Access to New
System Capacity” provisions of the Transportation Access Procedures as
set out in TransCanada’'s Canadian Mainline Transportation Tariff within
the time period set out therein and that such supporting documentation
shall be complete, conform to the requirements therein and be in a form
satisfactory to TransCanada.
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These Conditions Precedent are for the sole exclusive benefit of TransCanada and may
be waived by TransCanada, in its sole discretion, at any time on or before Aprif 30,
2013.

EFFICIENT PROVISION OF REQUESTED SERVICE

30. Shipper acknowledges and agrees that TransCanada shall have the option to
determine how the Requested Service, Other Requests and Required Increase will be
provided in the most efficient manner, including, without limitation, consideration of
options which may or may not require the installation of additional pipeline facilities.

IN WITNESS WHEREOF, the duly authorized Parties hereto have executed this
Precedent Agreement as of the date first above written.

UNION GAS LIMITED TRANSCANADA PIPELINES LIMITED
By: By:

Name: Name;

Title: Title:
By: By:

Name: Name:

Title: Title:

Contract Approval

Customer Service Leader

Customer Representative

Legal Review
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Transportation Tariff TransCanada PipelLines Limited
KT CONTRACT

FIRM TRANSPORTATION SERVICE CONTRACT

THIS FIRM TRANSPORTATION SERVICE CONTRACT, made as of the [e] day of [e].

BETWEEN: TRANSCANADA PIPELINES LIMITED
a Canadian corporation
("TransCanada")

OF THE FIRST PART

AND:

[e]

a «Entity» «formed» under the laws of

[e]
("Shipper")

OF THE SECOND PART
WITNESSES THAT:

WHEREAS TransCanada owns and operates a natural gas pipeline system extending from a
point near the Alberta/Saskatchewan border where TransCanada's facilities interconnect with the facilities
of NOVA Gas Transmission Ltd. easterly to the Province of Quebec with branch lines extending to
various points on the Canada/United States of America International Border; and

WHEREAS Shipper has satisfied in full, or TransCanada has waived, each of the conditions
precedent set out in Sections 1.1 (b) and (c) of TransCanada's Firm Transportation Service Toll Schedule
referred to in Section 7.1 hereof (the "FT Toll Schedule"); and

WHEREAS Shipper has requested and TransCanada has agreed to transport quantities of
gas, that are delivered by Shipper or Shipper's agent to TransCanada at the Receipt Point(s) referred to
in Section 3.2 hereof (the "Receipt Point(s)"), to the Delivery Point(s) referred to in Section 3.1 hereof (the
"Delivery Point(s)") pursuant to the terms and conditions of this Contract; and

WHEREAS the Parties hereto have heretofore entered into an agreement dated effective as
of the [e] day of [e], 200[e], (the “Precedent Agreement’) which bound them, subject to fulfillment or
waiver of the conditions precedent therein set forth, to enter into a Contract substantially upon the terms
and conditions hereinafter described; and
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WHEREAS the conditions precedent of the Precedent Agreement have been satisfied or

waived; and

WHEREAS the quantities of gas delivered hereunder by Shipper or Shipper's agent to
TransCanada are to be removed from the province of production of such gas by Shipper and/or Shipper's
suppliers and/or its (their) designated agent(s) pursuant to valid and subsisting permits and/or such other
authorizations in respect thereof.

NOW THEREFORE THIS CONTRACT WITNESSES THAT, in consideration of the
covenants and agreement herein contained, the Parties hereto covenant and agree as follows:

ARTICLE | - COMMENCEMENT OF SERVICE

1.1 TransCanada shall use reasonable efforts to have the additional facilities (and/or obtain such
transportation arrangements on other gas transmission systems) as may be required to effect the
transportation of the gas hereunder (the “Necessary Capacity”) in place by the [e] day of [e], 200[e], or
as soon as possible thereafter. TransCanada’s ability to provide service by the [e] day of [e], 200[e], will
be subject to, inter alia,

a) the timing of the receipt by Shipper and TransCanada of the authorizations referred to in
paragraphs 2 and 3 of the Precedent Agreement which are required prior to the
commencement of construction of TransCanada's facilities and the timing of the
commencement of the services required by TransCanada (if any) on the systems of Great
Lakes Gas Transmission Limited Partnership, Trans Québec and Maritimes Inc. and Union
Gas Limited; and

b) the lead time required for the acquisition, construction and installation of those facilities
required by TransCanada.

TransCanada shall use reasonable efforts to provide Shipper with ten (10) days advance
Notice of the anticipated availability of the Necessary Capacity (the “Advance Notice’). TransCanada
shall give Shipper Notice of the actual date of availability of the Necessary Capacity (“TransCanada'’s
Notice), and service hereunder shall not commence prior to the actual date of availability of the
Necessary Capacity.

1.2 The date of commencement of service hereunder (the "Date of Commencement”) shall be
the earlier of :
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a) the date for which Shipper first nominates and TransCanada authorizes service hereunder; or

b) the tenth (10™) day following the day on which Shipper received TransCanada's Notice;
PROVIDED that Shipper shall not be obligated to a Date of Commencement which is earlier
than the [e] day of [e], 200[e], unless mutually agreed upon by both Parties.

ARTICLE Il - GAS TO BE TRANSPORTED

21 Subject to the provisions of this Contract, the FT Toll Schedule, the List of Tolls, and the
General Terms and Conditions referred to in Section 7.1 hereof, TransCanada shall provide
transportation service hereunder for Shipper in respect of a quantity of gas which, in any one day from the
Date of Commencement until the [e] day of [e], 200[e], shall not exceed [®] GJ/d (the "Contract

Demand").

ARTICLE lll — DELIVERY POINT(S) AND RECEIPT POINT(S)

3.1 The Delivery Point(s) hereunder are those points specified as such in Exhibit "1" which is
attached hereto and made a part hereof.

3.2 The Receipt Point(s) hereunder are those points specified as such in Exhibit "1" hereof.

ARTICLE IV -TOLLS

4.1 Shipper shall pay for all transportation service hereunder from the Date of Commencement in
accordance with TransCanada's FT Toll Schedule, List of Tolls, and General Terms and Conditions set
out in TransCanada's Transportation Tariff as the same may be amended or approved from time to time
by the National Energy Board ("NEB").

Date: July 29, 2007 Sheet No. 3
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ARTICLE V — TERM OF CONTRACT

5.1 This Contract shall be effective from the date hereof and shall continue until the [e] day of
[], 200[e].

ARTICLE VI — NOTICES

6.1 Any notice, request, demand, statement or bill (for the purpose of this paragraph, collectively
referred to as "Notice") to or upon the respective Parties hereto shall be in writing and shall be directed as
follows:
IN THE CASE OF TRANSCANADA: TRANSCANADA PIPELINES LIMITED
(i) mailing address: P.O. Box 1000
Station M
Calgary, Alberta
T2P 4K5
(i) delivery address: TransCanada Tower
450 - 1st Street S.W.
Calgary, Alberta
T2P 5H1
Attention: Director, Customer Service
Telecopy: (403) 920 - 2446
(iii) nominations: Attention: Manager, Nominations and Allocations
Telecopy: (403) 920 - 2446
(iv) invoices: Attention: Manager, Contracts and Billing
Telecopy: (403) 920 - 2446
(v) other matters: Attention; Director, Customer Service
Telecopy: (403) 920 — 2446

Date: July 29, 2007 Sheet No. 4
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IN THE CASE OF SHIPPER: [e]

(i) mailing address: [e]

(ii) delivery address: same as above

(iii) nominations: Attention: [e]

Telecopy: [e]

(iv) invoices: Attention: [*]
Telecopy: [e]

(v) other matters: Attention: [e]
Telecopy: [*]

Notice may be given by telecopier or other telecommunication device and any such Notice shall be
deemed to be given four (4) hours after transmission. Notice may also be given by personal delivery or
by courier and any such Notice shall be deemed to be given at the time of delivery. Any Notice may also
be given by prepaid mail and any such Notice shall be deemed to be given four (4) days after mailing,
Saturdays, Sundays and statutory holidays excepted. In the event regular mail service, courier service,
telecopier or other telecommunication service shall be interrupted by a cause beyond the control of the
Parties hereto, then the Party sending the Notice shall utilize any service that has not been so interrupted
to deliver such Notice. Each Party shall provide Notice to the other of any change of address for the
purposes hereof. Any Notice may also be given by telephone followed immediately by personal delivery,
courier, prepaid mail, telecopier or other telecommunication, and any Notice so given shall be deemed to
be given as of the date and time of the telephone notice.

ARTICLE Vil — MISCELLANEOUS PROVISIONS

71 The FT Toll Schedule, the List of Tolls, and the General Terms and Conditions set out in
TransCanada's Transportation Tariff as amended or approved from time to time by the NEB are all by
reference made a part of this Contract and operations hereunder shall, in addition to the terms and
conditions of this Contract, be subject to the provisions thereof. TransCanada shall notify Shipper at any
time that TransCanada files with the NEB revisions to the FT Toll Schedule, the List of Tolls, and/or the
General Terms and Conditions (the "Revisions") and shall provide Shipper with a copy of the Revisions.

Date: July 29, 2007 Sheet No. 5



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
[LAL.UGL.CCC.11

Exhibit “A” Attachment 1
Transportation Tariff TransCanada PipeLines Limited
FT CONTRACT

7.2 The headings used throughout this Contract, the FT Toll Schedule, the List of Tolls, and the

General Terms and Conditions are inserted for convenience of reference only and are not to be
considered or taken into account in construing the terms or provisions thereof nor to be deemed in any
way to quality, modify or explain the effect of any such provisions or terms.

7.3 This Contract shall be construed and applied, and be subject to the laws of the Province of
Alberta, and, when applicable, the laws of Canada, and shall be subject to the rules, regulations and
orders of any regulatory or legislative authority having jurisdiction.

IN WITNESS WHEREOF, the duly authorized Parties hereto have executed this Contract as
of the date first above written.

[e] TRANSCANADA PIPELINES LIMITED
Per: Per:
Name: Name:
Title: Title:
Per: Per:
Name: Name:

Title:
Title:

Contract Approval

Customer Service Leader

Customer Representative

Proforma

Legal Review Approved

Date: July 29, 2007 Sheet No. 6
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EXHIBIT "1"

This is EXHIBIT "1" to the FIRM TRANSPORTATION SERVICE CONTRACT made
as of the [e] day of [e] between TRANSCANADA PIPELINES LIMITED ("TransCanada") and [e]
("Shipper").

The Delivery Point(s) hereunder is the point(s) of interconnection between the

pipeline facilities of TransCanada and [e] which is located at:

[*]

The Receipt Point(s) hereunder is the point(s) of interconnection between the

pipeline facilities of TransCanada and [e] which is located at;

[e]

Date: July 29, 2007 Sheet No. 7
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~~Srom: Shorts, Chris
i lignt: October-24-12 8:07 AM
o Isherwood, Mark
Subject: FW: Letter Seeking further detail
Attachments: HPScan_20121023114658.pdf.pdf

From: Shorts, Chris

Sent: October-23-12 11:58 AM

To: 'don_bell@transcanada.com'
Subject: Letter Seeking further detail

Don, as a follow up to my call, please find attached a request for further information regarding the delay in the 2014
service and the 2015 facilities required. | would be happy to discuss, once you have had a chance to review it.
Chris

Chris Shorts

Director, Gas Supply
cshorts@uniongas.com

Office (519) 436-4668 Cell (519) 365-0536
fax (519) 436-5461

P A
N u;gn thy

One of Canada’s Top 100 Employers [ 100 %
Lnaiem\,
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QOctober 23, 2012

Mr. Don Bell

Dircctor, Commercial — East Canadian Pipelines
TransCanada Pipelines Limited

200 Bay Street

24"™ Floor, South Tower

Toronto, ON MS5J 2J1

Dear Don:

Re:  TCPL Letter dated September 14, 2012 informing Union of delay in service from
Nov 1, 2014 to no carlier than Nov 1, 2015

As a follow up to your letter noted above which outlines the fact that TCPL will not be able to
meet the expected November 1, 2014 in service date for Union’s Parkway belt to Union EDA
and Parkway belt to Union NDA requests, I am concerned with the delay and the impact to
Union and its customers. There was considerable effort on Union’s part to get the necessary
approvals to move forward with this request for 2014 which included approvals from the Spectra
Board of Directors.

Your letter explains that the delay is due to the fact that “the required facilities cannot be
installed prior to November 1, 2015”. Please identify specifically, those facilities in question and
the reasons why the original Nov, 2014 cannot be met. This will allow for us to understand the
infrastructure that a 10 year commitment would be in support of.

Also, please indicate what facilities will be required for the 2015 in-service (if ditferent than
above) together with a discussion of why TCPL believes they will be installed in a timely
manner.

Given the importance of this service request Union requircs as much information as possible to
determine how best to serve its customers interests.

Also, please provide an updated spend schedule related to this dclay.
I look forward to receiving this information so Union can continue to support the critical

infrastructure TCPL needs to construct.

Sinccerely,

Chris Shortts
Director, Gas Supply
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October 31, 2012

Mr. Don Bell

Dircctor, Commercial - East Canadian Pipelines
TransCanada Pipelines Limited

200 Bay Street

Suite 2400, South Tower

Toronto, ON M5J 2J1

Dear Don:

Re:  Follow up to Union letter dated Oct 23, 2012.

I wanted to follow up with you on the above referenced letter. I know that you requested
executed copies of the agreements to be returned by Union to TCPL by Nov 2, 2012,

Although Unien certainly wants to continue with the requested service, it is very difficult for us
to do so without knowing more detail in regards to the facilitics cxpected to be built, the cost of
these and the timing of the expenditures.

The spend schedule that is referenced in these agreements and was provided for the previous
agreements is critically important as it outlines the exposure that we would have once we execute

the contracts.

Once you are able to provide the necessary information I believe Union should be able to execute
the agreements in 1-2 weeks. Please advise when you think you will be able to provide the
requested information and that us signing shortly afier is satisfactory.

As always, I am happy to discuss any concerns or issues you have with this request.

Sincerely,

Chris Shorts
Director, Gas Supply
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Q TransCanada

in business to doliver
November 2, 2012 TransCanada Plpelines Limited

200 Bay Street, 24" Floor

South Tower

Toronto, ON

M5J 2J1

tel 416-869-2171
Union Gas Limited fax 416 869 2119
P.O. Box 2001 emalil llsa_deabreu@transcanada.com
50 Keil Drive North web  www.lranscanada.com
Chatham Ontario
N7M 5M1

Attention:  Chris Shorts
Director, Gas Supply

Re: equest for service from New Capacity Open Season dated May 4, 2012
Dear Chuis,

Union Gas Limited (‘Union Gas”) has requested TransCanada PipeLines Limited (“TransCanada”) to
extend the Return Period (as defined in the TransCanada’s Transportation Access Procedures) for the
two Precedent Agreements (“PA’s”) and the Financial Assurances Agreements (“FAA’s”) that resulted
from Union’s bid in TransCanada’s New Capacity Open Season that closed May 4, 2012, Please be
advised that TransCanada agrees to extend the Return Date for the two PA’s and FAA’s to November 12,
2012.

TransCanada is in receipt of your letter requesting information on the facilities associated with
TransCanada’s expansion for the requested service, and TransCanada is currently working on this for you.

If you have any questions please contact Don Bell at 416-869-2191.

Sincerely,
Lisa DeAbreu

Customer Account Manager
Commercial East - Canadian Pipelines

c.c Tina Hodgson — Union Gas
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Q TransCanada

In business to deliver

November 9, 2012 TransCanada Pipclines Limited
! 200 Bay Street, 24" Flaor

South Tower
Toronlo, ON
MSJ 25t

tel  416-869-2191
fax 416869 2119

Union Gas Limited email don_bcli@transcanada.com
b www.transcanada.com

P.O. Box 200! e

50 Keil Drive Notth

Chatham Ontario

N7M 5M1

Attention:  Chris Shorts
Director, Gas Supply

Re: Precedent Agreements between Union Gas Limited (“Union”) and TransCanada PipeLines

Limited (“TransCanada®) firom the New Capacity Open Season that closed May 4, 2012 (“May 4
NCOS*)

Dear Chris,

TransCanada is in receipt of your letters dated October 23 and October 31 requesting details of the
facilities expected to be built as a result of your requests in our May 4 NCOS from Parkway to Union
EDA and from Parkway to Union NDA. You had also inquired as to the reason for the delay of in-service
from November 2014 to November 2015.

As you are aware, TransCanada held a NCOS earlier this year which closed on May 4, 2012. Following
the NCOS TransCanada issued Precedent Agreements (PAs) that were executed in July. At the same time
as this open season was being conducted, TransCanada was working through the regulatory process for its
2012 Eastern Mainline Expansion that was looping two sections of its pipeline between Parkway and
Maple. Through this process TransCanada learned that pipeline projects in the Greater Toronto Area are
now taking significantly longer than anticipated in order to conduct adequate stakeholder engagement and
to receive the approvals necessary to carry out the project. The lessons learned from the 2012 Eastern
Mainline Expansion project resulted in TransCanada revising its estimate of in-service for the requests
that were awarded capacity for November 1, 2014 from the May 4 NCOS.

Revised Precedent Agreements (Revised PAs) were therefore sent out on October 2, 2012 to shippers
with requests for incremental service commencing November 1, 2014, to reflect the new expected
November 1, 2015 in-service date.
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The Revised PAs that we have asked you to execute include the preliminary costs associated with looping
the pipeline facilities between Parkway and Maple. These Brampton loop facilities are reflected in the
spend profile provided to you in June. The Estimated Liability Limit in your Revised PAs was developed
based on our best estimate at that time for these facilities.

TransCanada, however, is continuing to evaluate the potential for alternative facility options in the
Parkway to Maple corridor in an effort to determine the most appropriate physical facilities to meet the
capacity requirements identified in the May 4 NCOS. Although we have completed a good portion of this
work, we have not yet finalized our assessment. Concurrent with this effort, TransCanada’s engineering -
group has been determining the scope and cost estimates for these alternatives. We anticipate the
completion of this work by eatly December.

In the spirit of working together, TransCanada is prepared to extend the Return Date for the Revised PAs
and the Revised Financial Assurances Agreements (Revised FAAs). Once we have finalized our
assessment and confirmed the design for you, we will request that you sign back the Revised PAs and
Revised FAAs within two weeks from that date. An updated spend profile will be sent to you to align
with the new in-service date of November 1, 2015 once we have finalized the cost estimates.

We look forward to working with you on this project.

If you have any questions please feel free to contact me at 416-869-2191.

Sincer

on Bell
Director, Commercial East
Canadian Pipelines

c.c Tina Hodgson — Union Gas
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Shorts, Chris

From: Lisa DeAbreu [lisa_deabreu@transcanada.com)
Sent: November-30-12 3:11 PM

To: Shorts, Chrls

Ce: Hodgson, Tina; Don Bell

Subject: RE: Return Period Extension Letter

Hi Chris,

TransCanada still expects to be able to provide you with the requested information in early December as per our letter
dated November 12" however TransCanada will inform you if there are any changes to this expected timeline.

We will work with you over the holiday period to ensure you have enough time to execute the agreements.

Regards
Lisa

From: Shorts, Chris [mailto:CShorts@uniongas.com]
Sent: Tuesday, November 27, 2012 6:29 PM

To: Lisa DeAbreu; Don Bell

Cc: Hodgson, Tina

Subject: RE: Return Period Extension Letter

Don/Lisa, | just wanted to make sure that you felt that early December was still a good target for the revised costing and
spend schedule. | want to ensure we have the right people to execute and that we don’t hold up the process especially
if it might coincide with Christmas holidays....

Let me know....

Chris

From: Lisa DeAbreu [mailto:llsa_deabreu@transcanada.com]
Sent: November-09-12 5:08 PM

To: Shorts, Chris

Cc: Hodgson, Tina; Don Bell

Subject: RE: Return Period Extension Letter

Hi Chris,

Sorry for the delay. Attached please find a letter from Don Bell regarding a further extension for signing back the Revised
PAs and Revised FAAs due to some of the information that you were seeking not yet being available. Please review the
attached letter and give either Don or myself a call if you would like to discuss.

Regards,

Lisa

From: Shorts, Chris [mailto:CShorts@uniongas.com]
Sent: Friday, November 09, 2012 4:38 PM

To: Lisa DeAbreu; Don Bell
Cc: Hodgson, Tina

' Subject: RE: Return Period Extension Letter
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Don, Lisa, I appreciate the extension to Nov 12 you had provided for us to get the executed agreemerﬁst%lac&r?g %t}, but
because we have not received the requested information as of yet, Union will not be in a position to execute by Monday
Nov 12. As|stated in the original letter dated Oct 31 (attached) we need to have the requested information as well as
some time to review and gain the necessary approvals internally before we can execute those agreements. This
information is something not only we need to have to make our decision but also information the Ontario Energy Board
feels needs to be know when making these types of commitments. I have copied a section from the long term
contracting decision (EB 2010-0300 dated Jan 2011) for your reference.

“Finally, and as discussed in the following section, the Board is reluctant to consider pre-approval in the
absence of more reliable and specific costs information....”

“As it relates to the costs for which pre-approval would be granted, without being able to definitively
identify the nature, type and cost of the facilities that TCPL would need to construct to fulfill the terms of
the Precedent Agreements and meaningfully quantify the potential effect of changes to TCPL's rate
design and cost allocation, the Applicants were not able to identify with certainty the costs of the proposed
contracts, as outlined in Part 2.1 of the LTC Filing Guidelines. As such, given this uncertainty, even if the
Board had found that the applied-for contracts qualified for pre-approval, in this instance pre-approval may
not extend to all costs associated with the respective contracts, and some portion might still be subject to
a prudence review. Where an application for pre-approval has such fundamental uncertainty, pre-approval
may be limited to only reasonably discernable categories of costs.

This lack of cost certainty also had the effect, as discussed by a number of parties, of exacerbating the difficulties
that are inherent in the assessment of the landed costs of Marcellus gas delivered over the applied-for contract paths
over the contract term versus the landed costs of the possible alternatives, as outlined in Part 2.2 of the LTC F iling
Guidelines. As such, given this uncertainty, even if the Board had found that the applied-for contracts qualified for
pre-approval, the reliance that the Board could have placed on this analysis to inform its decision process would
likely have been limited.”

Please let me know when we can anticipate receiving the requested information and how you would like to proceed...
if you have any questions please give me a call...

Thanks

Chris

From: Lisa DeAbreu [mailto:lisa_deabreu@transcanada.com]
Sent: November-02-12 11:41 AM

To: Shorts, Chris

Cc: Hodgson, Tina

Subject: Return Period Extension Letter

As per my conversation with Tina yesterday, attached please find an extension on returning the two PAA's and FAA's
associated with TransCanada’s new capacity open season that closed May 4, 2012, to November 12, 2012. We are in
receipt of your letters and will be following up with a reply shortly.

Regards,
Lisa

Lisa DeAbren

Customer Account Manager

C cial East, Canadian Pipel,
Phone: 416-869-2171

Cell: 416-571-5078

This electronic message and any attached documents are intended only for the named addressee(s). This

communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. If
2
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December 21, 2012

TransCanada Pipelines Limited

Royal Bank Plaza

24" Floor, South Tower

200 Bay Street, Toronto, ON M5J 2J1
Attention: Mr. Don Bell

Dear Mr. Bell

Re: Precedent Agreements between Union Gas and TCPL from the New Capacity Open Season that
closed May 4, 2012

I am writing further to your letter dated Nov 9, 2012, in which you gave Union an extension to execute
the above reference Precedent Agreements (PAs) and Lisa D’Abreu’s voicemail of earlier today. As
indicated in your letter, you expected to provide Union with the requested information pertaining to the
infrastructure build required by TCPL to meet Union's service requests by early December 2012. We
have not, to date, received this information and the voicemail simply indicated that the information
would not be provided until the New Year.

I cannot stress enough the importance of having specific information as to what is being built, the costs
and the timing to allow us to perform the proper due diligence in the eyes of our own management and
that of our regulator, the OEB.

In discussions with GMi, we understand that TCPL may be referencing the status of Union’s PAs as a
factor in delaying the process around this build in support of the noted Open Season. As | have
mentioned previously, Union continues to be supportive of this critical infrastructure TCPL needs to
construct and is committed to sign the required PAs once we have received and reviewed the requested
information.

Could you please indicate when | should expect to have the requested information so we can keep this
process moving forward in a timely fashion?

As always please feel free to call with any questions you may have.

Yours truly

Chris Shorts
Union Gas
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TransCanada

In business to deliver

January 14, 2013 TransCanada Pipelines Limited
200 Bay Street, 24" Floor
South Tower
Toronto, ON
MSJ 211

Union Gas Limited ' 16:869.219

P.0. Box 2001 fel — 416-869-2191

50 Keil Drive North fc 416892119

A email  don_bell@transcanada.com
Chatham Ontario web  www.iranscanada.com
N7M 5M1

Attention:  Chris Shorts
Director, Gas Supply

Re: Union Gas letter dated December 21 2012
e P AN L1, LV 6

Dear Chris,

I am writing in response to your letter that was received by TransCanada on December 31%, 2012 asking when
information on chosen facility set and cost estimates would be available for the May 4, 2012 new capacity open
season expansion,

We want to assure you that we are continuing to progress our review of the cost estimates for both the Brampton
loop and the alternative facility optious referenced in our previous letter and in Enbridge Gas Distribution’s GTA
Leave to Construct Application. Although we have made progress on developing the alternatives and information
you have requested, we do not expect to have the costs and determination on the preferred option until March 8,
2013.

Regarding TrausCanada referencing the status of Union’s PA’s as a factor that has delayed the process around our
2015 cxpansion, this is not the case. TransCanada contitues to progress the facility option evaluation based on
executed PA’s and the volumes that were bid into the new capacity open season by Union Gas,

As stated in my letter November 9, 2012, TransCanada recognizes the importance to Union Gas of having the cost
and facility information wlen making its final decision to execute the PA’s, and as such TransCanada will not
expect Uttion Gas to sign the PA’s and FAA’s until two weeks after we provide the information on March 8, 2013.

If you have auy questions please feel free to contact me at 416-869-2191,

oy Be

Director, Commercial East
Canadian Pipelines

c.c Tina Hodgson — Union Gas



Filed: 2013-06-20
EB-2012-0451/EB-2012-0433/EB-2013-0074
ILA1.UGL.CCC.11

Attachment 1

Q TransCanada

In business to deliver

ar TransCanada Pipelines Limited

March 7, 2013 200 Bay Street, 24" Floor
South Tower
Toronlo, ON
MSJ 2J1

Union Gas Limited

50 Keil Drive North

Chatham Ontario

N7M 5M1

Attention: Chris Shorts
Director, Gas Supply

Private and Confidential

Dear Chris,

Re: Facilities in support of the revised Precedent Agreements made as of June
15, 2012, revised October 2, 2012 and March 7, 2013 in support of Union
Gas Limited’s (“Union”) Requested Service in TransCanada’s May 2012
New Capacity Open Season (“NCOS”) and Union’s Estimated Liability
and Spend Profile

Confirming our conversation on March 6™ in Calgary, TransCanada has now completed
its review of the optimum facility set to meet the requests for service as a result of the
May 2012 NCOS. This review included extensive conversations and negotiations with
Enbridge Gas Distribution Inc. (“Enbridge”) and is covered under Confidentiality
Agreement between the two parties.

Enbridge is currently in the process of further amending its Greater Toronto Area
Project Application to reflect recent agreements between Enbridge and TransCanada
and TransCanada is in the process of developing its community and landowners’
announcements of the project. As a result, we request that the information contained in
this letter and communicated at the March 6™ meeting remain confidential until the
parties publicly disclose the details of the routing and transactions.

The facilities include a minimum 15 year Transportation By Others (TBO) contractual
arrangement with Enbridge for capacity on a new 20.9 kilometer NPS 42 pipeline



Filed: 2013-06-20

9 EB-2012-0451/EB-2012-0433/EB-2013-0074

[LA1.UGL.CCC.11

Attachment 1
(Enbridge Pipeline) to be owned, constructed and operated by Enbridge. The TBO
service will be from the interconnection point of the Enbridge Pipeline with
TransCanada's Mainline system located south of Highway 407 between Winston
Churchill Boulevard and Heritage Road in the City of Brampton to the termination of
the Enbridge Pipeline and interconnection with a section of new TransCanada NPS 36
pipeline near the existing Enbridge Albion Road Station near Highway 427, Albion
Road and Indian Line. The 13 kilometer NPS 36 pipeline will be extended by
TransCanada from its interconnection with the Enbridge Pipeline to a point upstream of
TransCanada's existing Maple compressor station. TransCanada will own and operate
the TransCanada Pipeline. In addition to the TransCanada Pipeline and associated
interconnects, TransCanada will construct, own and operate a custody transfer meter
station in the vicinity of the connection between the TransCanada Pipeline and Enbridge

Pipeline near Albion,

The total costs of the TransCanada expansion facilities are estimated to be $126
Million.

The Estimated Liability Limit for the two Union Precedent Agreements is $116 Million
and includes Unions' prorata share of the total TransCanada facility costs and TBO
commitments made to Enbridge over the term of that agreement. The details of the
Estimated Liability Limit Calculations are attached and include a forecasted spend
profile.

As communicated in the March 6™ meeting, the Estimated Liability Limit has increased
from $51.5 MM to $116 MM. This increase is associated with the full term obligations
of the TBO which will become effective in the second quarter of 2013 when it is
expected that the TBO will be executed and become binding on the parties.

Two original copies of the revised Precedent Agreements and Financial Assurances
Agreements reflecting the change with Estimated Liability Limit are attached.

Please execute the revised Precedent Agreements and Financial Assurances Agreements
and return them to my attention.

We are in the process of developing the schematic you requested and will sent it to you
as soon as it is available.

Cluis, please give me a call if you have any questions or would like to discuss.

Yours truly,
et
o~ b:,l\u\"g{f

Don Bell
Director, Commercial East — Canadian Pipelines
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Srom: Shorts, Chris
ant: March-20-13 11:27 AM
To: Don Bell; Lisa DeAbreu
Cc: Hodgson, Tina
Subject: PA's and the Estimated Liability
Importance: High

Don, | wanted to respond to your letter dated March 7, 2013, in which you provided Union with the detailed costs of the
facilities TCPL is proposing to build and the transportation service TCPL is planning on acquiring from Enbridge in
support of Union’s new service requests. | wanted to thank you for providing the requested information.

As we discussed, although Union is encouraged by the progress made to date, we have concerns with the level and
timing of the estimated liability Limit for these 2 new short haul contracts (Parkway to EDA and NDA).

Union will be filing with the OEB to seek pre-approval of these two new contracts near the end of March, 2013. Our
hope is that we would receive OEB approval by late Q3, 2013. As part of the filing we need to have executed the PA’s
and as such we need to have a liability number that is reasonable up until the point where we would expect the OEB
decision (i.e. the end of Q3). In the first PA’s that we executed related to the open season that originally had a 2014 in-
service date, the total liability limit was $51.5 million and the liability limit for Union 2 years prior to in-service (ie.
equivalent to Oct 31, 2013) was just $.9 million.

In the PA’s dated March 7, 2013, the total liability limit has increased from the previous agreements level of $51.5
million to $116 million. Union’s concern is that the total liability limit in these new agreements is based on 15 years of

Jrvices, although Union only committed to 10 years, and escalates to almost $90 million in the first three months. We
understand this number is essentially your commitment to Enbridge (TBO). Given our OEB process, Union cannot agree
to such a high liability limit in such a short period of time and prior to getting the OEB decision on these contracts.

Union understands that the TCPL TBO service to be contracted with Enbridge, is being supported by an Enbridge
pipeline expansion project from Parkway to Albion. Union’s own similar sized pipeline expansion project has a similar in
service time line yet Union will not be spending any significant dollars or committing to the purchase of the pipe, until
Q1, 2014. We would expect that the Enbridge project that is supporting your transportation service, would follow a
similar timeline and spend schedule as our own.

Therefore, we would expect an Oct 31, 2013 liability exposure to be similar in magnitude to what was provided in the
last PA’s as noted above. In essence this should reflect your actual exposure to Enbridge and their expansion.

I would be happy to arrange a joint call amongst TCPL, Enbridge and ourselves to discuss a mutually agreeable liability
number that would allow Union to sign PA’s, to continue to support your project, your exposure to Enbridge and hence
support Enbridge on their project.

Please give a call when you get a chance so we can discuss further.
Thanks
Chris....

“hris Shorts
rector, Gas Supply
cshorts@uniongas.com
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o Srom: Don Bell [don_bell@transcanada.com]

. Ant: March-22-13 2:34 PM

o Shorts, Chris
Cc: Hodgson, Tina; Lisa DeAbreu
Subject: RE: PA's and the Estimated Liability
Chris

The details of a TBO agreement with Enbridge are currently being negotiated. The revised estimated liability limit that
was sent to you on the 7™ of March reflects the 15 year term and toll estimated by Enbridge based on the high level
principals contained in the executed Memorandum Of Understanding between TransCanada and Enbridge.

Although we are currently in the process of developing a detailed TBO agreement we do not expect that this will be fully
developed until the middle of April. In this agreement we are contemplating terms which will not place a TBO cost
obligation on TransCanada until both Enbridge and TransCanada receive their regulatory approvals. Prior to getting
approvals, TransCanada would be responsible for the costs associated with constructing a NPS 42 versus NPS 36 line. If
TransCanada is successful in negotiating these terms, the spend profile that we provided you on March 7™ should
decrease significantly until the period of time when Enbridge and TransCanada receive their approvals.

If we are successful negotiating the terms described above we will provide you with another revision of the spend profile.
We expect we will be in a position to do so in the mid April time frame.

Regarding your question of whether or not we plan to add Enbridge to the description of the TransCanada system and
definition of “Combined Capacity” this is not our intent. TransCanada currently does not have any firm service
entitements with Enbridge. The TBO arrangements need to receive regulatory approval and both TransCanada and
Enbridge require regulatory approval to construct their pipelines and they need to be put into service before TransCanada
=il utilize firm service entitlements on the Enbridge Pipeline. If TransCanada is successfully obtains firm service

__Atittements on the Enbridge Pipeline, this will be added to the definition of “Combined Capacity” in Precedent
Agreements for future New Capacity Open Seasons.

The Spend Schematic that was provided to you titled Canadian Mainline — 2015 Expansion Plan is not a public
document. Itis a rough drawing of the route and represents a high level schematic developed for illustrative purposes
and is not intended to be released to the public. The spend profile that we provided on March 7™ is also not a public
document. As we had indicated in the meeting that was held on the 6™ of March, we are in the early stages of our land
owner, and public consultation process and therefore there is significant sensitivity in having this information released to
the public. Enbridge is also in the process of filing an amended application to the Ontario Energy Board. We are
therefore not in a position to make any of this information public until this work is complete.

If you have any questions or require anything further please give me a call.
Thanks

Don

From: Shorts, Chris [mailto:CShorts@uniongas.com]
Sent: Thursday, March 21, 2013 1:41 PM

To: Shorts, Chris; Don Bell; Lisa DeAbreu

Cc: Hodgson, Tina

Subject: RE: PA's and the Estimated Liability

“"Mon/Lisa, | also had a couple of other questions | should have put in the note yesterday.
_¢hen | look in the PA’s the definition of TBO highlights only Union/GLGT and TQM as providers, shouldn’t Enbridge be
added to that list?
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Also, on the 2015 spend schematic you sent to me Lisa, would Tcﬂ%%k%%ailégﬁn%g%@%@&Wr%@ced to

check in case someone asked. ILA1.UGL.CCC.11
Thanks Attachment 1

¢ ris

From: Shorts, Chris

Sent: March-20-13 11:27 AM

To: Don Bell; 'Lisa DeAbreu'

Cc: Hodgson, Tina

Subject: PA's and the Estimated Liability
Importance: High

Don, | wanted to respond to your letter dated March 7, 2013, in which you provided Union with the detailed costs of the
facilities TCPL is proposing to build and the transportation service TCPL is planning on acquiring from Enbridge in support
of Union’s new service requests. | wanted to thank you for providing the requested information.

As we discussed, although Union is encouraged by the progress made to date, we have concerns with the level and
timing of the estimated liability Limit for these 2 new short haul contracts (Parkway to EDA and NDA).

Union will be filing with the OEB to seek pre-approval of these two new contracts near the end of March, 2013. Our
hope is that we would receive OEB approval by late Q3, 2013. As part of the filing we need to have executed the PA’s
and as such we need to have a liability number that is reasonable up until the point where we would expect the OEB
decision (i.e. the end of Q3). In the first PA’s that we executed related to the open season that originally had a 2014 in-
service date, the total liability limit was $51.5 million and the liability limit for Union 2 years prior to in-service (ie.
equivalent to Oct 31, 2013) was just $.9 million.

"™ the PA’s dated March 7, 2013, the total liability limit has increased from the previous agreements level of $51.5
._Aillion to $116 million. Union’s concern is that the total liability limit in these new agreements is based on 15 years of
services, although Union only committed to 10 years, and escalates to almost $90 million in the first three months. We
understand this number is essentially your commitment to Enbridge (TBO). Given our OEB process, Union cannot agree
to such a high liability limit in such a short period of time and prior to getting the OEB decision on these contracts.

Union understands that the TCPL TBO service to be contracted with Enbridge, is being supported by an Enbridge pipeline
expansion project from Parkway to Albion. Union’s own similar sized pipeline expansion project has a similar in service
time line yet Union will not be spending any significant dollars or committing to the purchase of the pipe, until Q1,

2014. We would expect that the Enbridge project that is supporting your transportation service, would follow a similar
timeline and spend schedule as our own.

Therefore, we would expect an Oct 31, 2013 liability exposure to be similar in magnitude to what was provided in the
last PA’s as noted above. In essence this should reflect your actual exposure to Enbridge and their expansion.

I would be happy to arrange a joint call amongst TCPL, Enbridge and ourselves to discuss a mutually agreeable liability
number that would allow Union to sign PA’s, to continue to support your project, your exposure to Enbridge and hence
support Enbridge on their project.

Please give a call when you get a chance so we can discuss further.
Thanks
Chris....

“Chris Shorts
Director, Gas Supply
cshorts@uniongas.com
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Q TransCanada

in business to deliver

April 29, 2013 _ TransCanada Pipelines Limited
200 Bay Street, South Tower
Torante, Ontario
M5} 2)1

) o tel 416.860.2191

Union Gas Limited fax 416.869.2119

50 Keil Drive North email don_bell@transcanada.com

Chatham, Ontario web www.transcanada.com

N7M 5M1

Attention: Chris Shorts

Director, Gas Supply
Dear Chris,
Reference: Precedent Agreement between TransCanada PipeLines Limited (“TransCanada”) and

Union Gas Limited dated October 2, 2012 (the “Precedent Agreement”) for 10,000 GJj/d
from Union Parkway Belt to Union NDA

Please be advised that the Board of Directors of TransCanada has not approved the Eastern Mainline
expansion projects for 2015 in light of the recent NEB Decision for RH-003-2011. Although Union Gas
Limited did not execute the above mentioned Precedent Agreement, the Eastern Mainline 2015 expansion
project included the transaction contemplated in the above noted Precedent Agreement. As such we
would like to notify you that TransCanada is not prepared to execute the Precedent Agreement on the
basis that the Condition Precedent, as such term is defined in the Precedent Agreement under Paragraph
29 (a), would not be satisfied.

Notwithstanding the suspension of the 2015 Eastern Mainline Expansion, TransCanada would like to
work with you to explore what solutions or alternatives may be available to move these initiatives ahead
given the NEB RH-003-2011 Decision.

Director, Mainline East
Commercial East
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Q TransCanada

In business to deliver

April 29, 2013 TransCanada Pipelines Limited
200 Bay Street, South Tower
Toronto, Ontario
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Attention: Chris Shorts

Director, Gas Supply
Dear Chris,
Reference; Precedent Agreement between TransCanada PipeLines Limited (“TransCanada”) and

Union Gas Limited dated October 2, 2012 (the “Precedent Agreement”) for 100,000 GJ/d
from Union Parkway Belt to Union EDA

Please be advised that the Board of Directors of TransCanada has not approved the Eastern Mainline
expansion projects for 2015 in light of the recent NEB Decision for RH-003-2011. Although Union Gas
Limited did not execute the above mentioned Precedent Agreement, the Eastern Mainline 2015 expansion
project included the transaction contemplated in the above noted Precedent Agreement. As such we
would like to notify you that TransCanada is not prepared to execute the Precedent Agreement on the
basis that the Condition Precedent, as such term is defined in the Precedent Agreement under Paragraph
29 (a), would not be satisfied.

Notwithstanding the suspension of the 2015 Eastern Mainline Expansion, TransCanada would like to
work with you to explore what solutions or alternatives may be available to move these initiatives ahead
given the NEB RH-003-2011 Decision.

Director, Mainline East
Commercial Bast
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