. tel 416 495 5499
ENBR’DGE Regulatory Coordinator egdregulatoryproceedings@enbridge.com 500 Consumers Road

Regulatory Affairs North York, Ontario M2J 1P8
Canada

VIA RESS, EMAIL AND COURIER

February 22, 2017

Ms. Kirsten Walli

Ontario Energy Board

P.O. Box 2319

2300 Yonge Street, 26th Floor
Toronto, ON M4P 1E4

Re: Enbridge Gas Distribution Inc. (“Enbridge”)
Ontario Energy Board (“Board”) File No.: EB-2016-0270
Application for Exemption from the Affiliate Relationships Code for Gas
Distributors - Affidavit of Service

On February 10, 2017, the Board issued the Letter of Direction and Notice of Hearing for
the above noted proceeding.

As directed by the Board, enclosed please find the Affidavit of Service which has been
filed through the Board’s Regulatory Electronic Submission System.

Please contact the undersigned if you have any questions.

Sincerely,

[original signed]

Lorraine Chiasson
Regulatory Coordinator



EB-2016-0270

ONTARIO ENERGY BOARD

IN THE MATTER OF the Ontario Energy Board Act, 1998,
S.0. 1998, c. 15, Sched. B, as amended.

AND IN THE MATTER OF an application by Enbridge Gas

Distribution Inc., for an exemption from section 2.2.4 of the
Affiliate Relationships Code for Gas Utilities (the “Code”).

AFFIDAVIT OF SERVICE

I, Lorraine Chiasson, of the City of Oshawa, make oath and say as follows:

1.

| am in the employ of Enbridge Gas Distribution Inc. ("Enbridge”) and as such
have knowledge of the matters hereinafter deposed to.

Pursuant to the February 10, 2017 Letter of Direction from the Ontario Energy
Board (the “Board”), | caused to be served a copy of the Notice of Hearing
(“Notice”), Enbridge’s Application and Evidence to all intervenors on record in
EB-2016-0215, and Cedar Point Wind, LLC; Keechi Wind, LLC; Blackspring
Ridge Wind Project; Greenwich Windfarm LP Inc.; Enbridge Renewable
Energy Infrastructure Limited Partnership; Talbot Windfarm LP Inc.;
Sunbridge Wind Power Project; and New Creek Wind LLC.

Attached hereto and marked as Exhibit “A”, “B” and “C” are true copies of the
aforesaid dated Notice in English and French, and Enbridge’s Application

respectively.

Attached hereto and marked as Exhibit “D” is proof in the form of an email
that the Notice, Application and Evidence was served on those parties as
directed by the Ontario Energy Board in the Letter of Direction.



5. Pursuant to the Letter of Direction, | caused to provide a copy of the Notice to
Enbridge Gas Distribution’s website. Attached as Exhibit “E” is a screen shot
of the Company’s website page.

SWORN before me in the City of )

Toronto, this 22™ day of )

February, 2017 ) [original signed by]
)
)

Lorraine Chiasson
[original commissioned by L. Austin]



Exhibit A

ONTARIO ENERGY BOARD NOTICE

TO CUSTOMERS OF ENBRIDGE GAS DISTRIBUTION INC.

Enbridge Gas Distribution Inc. has applied for an exemption from the
Affiliate Relationships Code for Gas Utilities

Learn more. Have your say.

Enbridge Gas Distribution Inc. has applied to the Ontario Energy Board for an exemption
from a code that sets out the standards and conditions for the interaction between related
companies (the Affiliate Relationships Code for Gas Utilities). If granted, the exemption
would enable Enbridge Gas Distribution Inc. to provide certain communication and control
services to Enbridge-affiliated wind farm operations in Ontario. This exemption would be
an extension of a previous exemption granted by the Ontario Energy Board in 2011.

THE ONTARIO ENERGY BOARD IS HOLDING A PUBLIC HEARING

The Ontario Energy Board (OEB) will hold a public hearing to consider Enbridge Gas’s request. We will
guestion the company on its case for extending its exemption which would allow Enbridge Gas to continue
to provide communication and control services to its affiliated wind farm operations in Ontario. We will also
hear arguments from individuals and from groups that represent Enbridge Gas'’s customers. At the end of
this hearing, the OEB will decide whether the exemption should be granted.

The OEB is an independent and impatrtial public agency. We make decisions that serve the public interest.
Our goal is to promote a financially viable and efficient energy sector that provides you with reliable energy
services at a reasonable cost.

BE INFORMED AND HAVE YOUR SAY
You have the right to information regarding this application and to be involved in the process.
e You can review Enbridge Gas'’s application on the OEB’s website now.
e You can file a letter with your comments, which will be considered during the hearing.
e You can become an active participant (called an intervenor). Apply by February 23, 2017 or the
hearing will go ahead without you and you will not receive any further notice of the proceeding.
e At the end of the process, you can review the OEB’s decision and its reasons on our website.

LEARN MORE

Our file number for this case is EB-2016-0270. To learn more about this hearing, find instructions on how to
file letters or become an intervenor, or to access any document related to this case, please select the file
number EB-2016-0270 from the list on the OEB website: http://www.ontarioenergyboard.ca/Participate. You
can also phone our Consumer Relations Centre at 1-877-632-2727 with any questions.

ORAL VS. WRITTEN HEARINGS

There are two types of OEB hearings — oral and written. The OEB will determine at a later date whether to
proceed by way of written or oral hearing. If you think an oral hearing is needed, you can write to the OEB to
explain why by February 23, 2017.

PRIVACY

If you write a letter of comment, your name and the content of your letter or the documents you file with the
OEB will be put on the public record and the OEB website. However, your personal telephone number, home
address and email address will be removed. If you are a business, all your information will remain public. If
you apply to become an intervenor, all information will be public.

This hearing will be held under sections 19 and 44 of the Ontario Energy Board Act, 1998, S.O. 1998 c.15
(Schedule B) and section 2.2.4 of the Affiliate Relationships Code for Gas Utilities.
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Exhibit B

AVIS DE LA COMMISSION DE L’'ENERGIE DE L'ONTARIO

AUX CLIENTS DE ENBRIDGE GAS DISTRIBUTION INC.

Enbridge Gas Distribution Inc. a déposé une requéte en vue d'obtenir
une exemption du code d'affiliation des services de gaz

Apprenez-en plus. Donnez votre avis.

Enbridge Gas Distribution Inc. a déposé une requéte en vue d'obtenir une exemption du
code qui établit les normes et les conditions régissant les interactions entre les sociétés
liees (le Code d'affiliation des services de gaz). Si elle est accordée, I'exemption permettrait
a Enbridge Gas Distribution Inc. de fournir des communications et services de contrble aux
activités des parcs éoliens affiliés a Enbridge, en Ontario. Cette exemption serait une
prorogation d'une précédente exemption accordée par la Commission de I’énergie de
I’Ontario en 2011.

LA COMMISSION DE L’ENERGIE DE L’ONTARIO TIENDRA UNE AUDIENCE PUBLIQUE

La Commission de I'énergie de I'Ontario (CEO) tiendra une audience publique afin d'étudier la demande
d'Enbridge Gas. Nous demanderons a la société de justifier la nécessité de prolonger son exemption, ce qui
permettrait a Enbridge Gas de continuer a fournir des communications et services de contrdle aux activités
de ses parcs éoliens affiliés, en Ontario. Nous écouterons également les arguments des individus et des
groupes représentant la clientéle d'Enbridge Gas. A l'issue de cette audience, la CEO décidera si
I'exemption devrait étre accordée.

La Commission de I'énergie de I'Ontario est une agence publique indépendante et impartiale. Les décisions
gue nous prenons visent a servir au mieux l'intérét public. Notre objectif est d’encourager le développement
d’'un secteur de I'énergie efficace et financierement viable, afin d’offrir des services énergétiques fiables a
un prix raisonnable.

INFORMEZ-VOUS ET DONNEZ VOTRE AVIS
Vous avez le droit d’étre informé au sujet de cette demande et de participer au processus.
e Vous pouvez examiner la demande d'Enbridge Gas sur le site Web de la CEO dés maintenant.
e Vous pouvez déposer une lettre de commentaires qui sera prise en compte au cours de l'audience.
e \Vous pouvez participer activement au processus (a titre d'intervenant). Inscrivez-vous avant le 23
février 2017, faute de quoi l'audience aura lieu sans votre participation et vous ne recevrez plus
d'avis dans le cadre de la présente affaire.
e Vous pourrez examiner la décision rendue par la CEO a l'issue de la procédure, ainsi que ses
justifications, sur notre site Web.

POUR EN SAVOIR PLUS

Notre numéro de dossier pour cette affaire est EB-2016-0270. Pour obtenir de plus amples renseignements
sur cette audience, sur les démarches a suivre pour déposer une lettre, participer en tant qu'intervenant ou
pour consulter les documents relatifs a cette affaire, veuillez sélectionner le numéro de dossier EB-2016-
0270 dans la liste sur le site Web de la CEO : http://www.ontarioenergyboard.ca/Participate. Pour toute
guestion,vous pouvez également communiquer avec notre centre des relations avec les consommateurs au
1-877-632-2727.

AUDIENCES ORALES ET AUDIENCES ECRITES

Il existe deux types d’audiences a la CEO : les audiences orales et les audiences écrites. La CEO décidera
ultérieurement de traiter I'affaire par voie d’audience orale ou écrite. Si vous pensez qu'une audience orale
est nécessaire,vous pouvez fournir pour cela vos arguments par écrit a la CEO avant le 23 février 2017.

PROTECTION DES RENSEIGNEMENTS PERSONNELS

Si vous présentez une lettre de commentaires, votre nom ainsi que le contenu de votre lettre et des
documents que vous déposerez aupres de la CEO seront versés au dossier public et publiés sur son site
Web. Toutefois, votre numéro de téléphone, votre adresse de domicile et votre adresse électronique ne
seront pas rendus publics. Si vous représentez une entreprise, tous les renseignements de I'entreprise
demeureront accessibles au public. Si vous participez a titre d’intervenant, tous vos renseignements
personnels seront rendus publics.

Cette audience sera tenue en vertu des articles 19 et 44 de la Loi de 1998 sur la Commission de I'énergie
de I'Ontario, L.O 1998, chap. 15 (annexe B) et article 2.2.4 du Code d'affiliation des services de gaz.
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ONTARIO ENERGY BOARD

IN THE MATTER OF the Ontario Energy Board Act,
1998, S.0. 1998, c. 15, Sched. B, as amended.

AND IN THE MATTER OF an application by Enbridge
Gas Distribution Inc., for an exemption from section
2.2.4 of the Affiliate Relationships Code for Gas
Utilities (the “Code”).

APPLICATION

Enbridge Gas Distribution Inc. ("EGD") is filing this application to renew the
Ontario Energy Board’'s (“OEB”) Order in EB-2010-0232, in which the OEB
granted EGD an exemption from section 2.2.4 of the Code to allow EGD to
provide certain operational services to other Enbridge Inc. (“Enbridge”)
windfarms.

Section 2.2.4 of the Code states “a utility shall not share with an affiliate that
is an energy service provider any employee who controls the access to utility
services, or directs the manner in which utility services are provided to
customers, or who has direct contact with a customer of the utility service”.

In EB-2008-0275, EGD requested and the OEB granted an exemption from
section 2.2.4 of the Code to allow EGD operational personnel to provide
communication and control services (the “Control Services”) to Enbridge’s
Kincardine, Ontario wind farm. In EB-2010-0232, EGD requested a similar
exemption for all affiliated wind farms. The OEB granted the exemption on
certain conditions including that EGD “shall file with the Board a new
exemption request application in the event of any material change in the
facts or circumstances underlying the exemption, or the passage of six (6)
years from the date of this Decision and Order, whichever occurs first”.

EGD confirms that there has been no material change in the facts underlying
the exemption and the EB-2010-0232 Order is set to expire on February 22,
2017. Since the date of the EB-2010-0232 Order, EGD has provided Control
Services to several Enbridge wind farms. The Control Services, more
particularly described in the Intercorporate Services Agreements (*“Wind
ISAs”), consist of SCADA monitoring and data recording, System Operator
communications, emergency shut off procedures and turbine monitoring
where applicable.
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EGD is best suited to provide the Control Services in a cost-effective and
reliable manner due to EGD staff's expertise with SCADA, experience in
providing the services for the wind farms, and 24 hour operating schedule of
its control centre in Edmonton. The SCADA system and telephone
connections required for wind farm Control Services are standalone and
completely separate from the gas control SCADA and information technology
systems, and will not adversely affect gas control operations in any way.
Attached as Appendix A through D is a draft of all Wind ISA’s pursuant to
which EGD will be providing Control Services. As Enbridge is in the process
of reorganizing management and holding company arrangements for the
farms, we are awaiting final confirmation of these arrangements before
executing the agreements. We will provide the Board with executed
agreements as soon as they are available. At this time, EGD anticipates
providing ongoing Control Services to the following Enbridge wind farms:

a. Cedar Point Wind, LLC;

b. KeechiWind, LLC;

c. Blackspring Ridge Wind Project;

d. Greenwich Windfarm LP Inc.;

e. Enbridge Renewable Energy Infrastructure Limited Partnership:
f. Talbot Windfarm LP Inc.;

g. Sunbridge Wind Power Project; and

h. New Creek Wind LLC

As previously stated in EB-2010-0232, Enbridge’s operating procedures for
the wind farms must comply with Independent Electricity System Operator
(“IESO”) requirements, including the need to have operational control
personnel available 24/7 to respond to System Operator communications
within 5 minutes. Because it is not practical, reliable or economical to out-
source the Control Services, EGD is requesting the Board to grant an Order
on the same terms as the previous Order to enable EGD to continue to
provide the Control Services to Enbridge’s wind farm operations.

EGD confirms that there is no other party that would be able to provide the
Control Services in the cost effective, efficient and reliable manner as
provided by EGD. Further, it remains the case, as EGD stated in
EB-2008-0275, Canadian wind farms regularly conduct their own or contract
with affiliated companies for control services. In addition, the critical nature
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of these services and the consequences for non-performance render
outsourcing arrangements with non-affiliates highly impractical or
unworkable.

Additional justification for this exemption request, repeated from
EB-2008-0275 and EB-2010-0232, is that there is no harm to the competitive
energy markets that could result from EGD providing the Control Services
because Enbridge’s windfarms cannot generate power on demand; the
generating capacity is dependent on Mother Nature. The wind farms in
Ontario are dispatched on instructions of the IESO whenever they are
capable and are paid a fixed price for their generated energy. They do not
influence the Hourly Ontario Energy Price.

EGD respectfully submits there is no harm to the public interest and requests
that the OEB grant it a continuing exemption from section 2.2.4 of the Code
to allow EGD to provide ongoing Control Services to its affiliated wind farms,
on the same terms as the OEB Order in EB-2010-0232 with one exception.
Rather than submit confirmation with the Board every two years that there is
no material change in circumstances, EGD proposes to file such
confirmation with the OEB every year, as EGD proposed in EB-2015-0233.
EGD prefers to make annual confirmation filings for record-keeping
purposes.

EGD requests that the OEB issue an interim approval in order to allow EGD
to continue providing Control Services under the existing ARC exemption in
the event that this Application is decided after the expiration of the Order in
EB-2010-0232.

EGD requests that all documents in relation to this application be served on
EGD and its counsel as follows:

The Applicant:

Mr. Andrew Mandyam

Director, Regulatory Affairs,
Financial Planning and Analysis
Enbridge Gas Distribution Inc.

Address for personal service: 500 Consumers Road

North York, Ontario M2J 1P8

Mailing address: P. O. Box 650

Scarborough, Ontario M1K 5E3
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Telephone: 416-495-5499 or 1-888-659-0685
Fax: 416-495-6072
Email: EGDRegulatoryProceedings@enbridge.com

The Applicant’s counsel:

Mr. Guri Pannu
Enbridge Gas Distribution Inc.

Address for personal service As Above
and mailing address

Telephone: 416-758-4761
Fax: 416-495-5994
Email: guri.pannu@enbridge.com

DATED: December 22, 2016 at Toronto, Ontario.

ENBRIDGE GAS DISTRIBUTION INC.

Per: [original signed]

Andrew Mandyam
Director, Regulatory Affairs,
Financial Planning and Analysis
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From: Lorraine Chiasson
To: "David.Butters@appro.org"; “jvellone@blg.com”; "jbuchta@bla.com"; "jwolnik@elenchus.ca";

“tbrett@foaglers.com"; "Marion.Fraser@rogers.com"; "paul.clipsham@cmemec.ca”; "vderose@blg.com”;
"eblanchard@blg.com"; “jagirvan@uniserve.com”; "DavidMaclntosh@nextcity.com"; "spainc@rogers.com";
"bradyyauch@consumerpolicyinstitute.org"”; “drquinn@rogers.com"; "ian.mondrow@gowlingwlg.com";
"srahbar@igua.ca”; "laura.vansoelen@gowlingwlg.com"; "nruzycki@justenergy.com";
"fmurray@justenergy.com"”; "vyoung@aegent.ca"; "jay.shepherd@canadianenergylawyers.com"”;
"mark.rubenstein@canadianenergylawyers.com"; "wmcnally@opsba.org";
"matthew_ducharme@transcanada.com"; "roman_karski@transcanada.com"; "lisa_deabreu@transcanada.com";
"pmcmahon@uniongas.com"; "mjanigan@piac.ca”; "markgarner@rogers.com"

Cc: Paul Varga; lan MacRobbie; Valorie Wanner

Subject: RE: EGDI - ARC Exemption - Windfarm - EB-2016-0270
Date: Monday, February 13, 2017 1:46:06 PM
Attachments: NoA EGDI _ARCEx Windfarm 20170210.pdf

NoA EGDI ARCEx Windfarm FR 20170210.pdf
EGDI_ARC Exemption updated 20170119.pdf

The attached notices are being resent due to the size of the previous email some parties did not
receive the attachments.

Regards,

Regulatory Coordinator

Enbridge Gas Distribution
T: 416-495-5962 | F: 416-495-6072
500 Consumers Road | North York Ontario | M2J 1P8

enbridgegas.com
Integrity. Safety. Respect.

From: Lorraine Chiasson

Sent: Monday, February 13, 2017 11:17 AM

To: 'David.Butters@appro.org'; 'jvellone@blg.com’; 'jbuchta@blg.com’; 'jwolnik@elenchus.ca’;
'tbrett@foglers.com'; 'Marion.Fraser@rogers.com'; ‘paul.clipsham@cmemec.ca’; 'vderose@blg.com’;
‘eblanchard@blg.com’; 'jgirvan@uniserve.com’; 'DavidMaclntosh@nextcity.com’; 'spainc@rogers.com’;
‘bradyyauch@consumerpolicyinstitute.org’; ‘drquinn@rogers.com’; ‘ian.mondrow@gowlingwlg.com’;
'srahbar@igua.ca’; 'laura.vansoelen@gowlingwlg.com'; ‘nruzycki@justenergy.com’;
‘fmurray@justenergy.com’; 'vyoung@aegent.ca'; ‘jay.shepherd@canadianenergylawyers.com’;
'mark.rubenstein@canadianenergylawyers.com'; ‘wmcnally@opsba.org’;
'matthew_ducharme@transcanada.com’; 'roman_karski@transcanada.com’;
'lisa_deabreu@transcanada.com'; ‘pmcmahon@uniongas.com'; 'mjanigan@piac.ca’;
‘markgarner@rogers.com'

Cc: Paul Varga; lan MacRobbie; Valorie Wanner

Subject: EGDI - ARC Exemption - Windfarm - EB-2016-0270

Pursuant to the Board’s Letter of Direction received February 10, 2017, attached please find a copy
of the Board’s Notice of Application — English and French versions, as well as Enbridge’s application
and evidence.

This information will be available on the Company’s website on February 14, 2017 at
www.enbridgegas.com/ratecase under the “Other Regulatory Proceedings” tab.
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ONTARIO ENERGY BOARD NOTICE

TO CUSTOMERS OF ENBRIDGE GAS DISTRIBUTION INC.

Enbridge Gas Distribution Inc. has applied for an exemption from the
Affiliate Relationships Code for Gas Utilities

Learn more. Have your say.

Enbridge Gas Distribution Inc. has applied to the Ontario Energy Board for an exemption
from a code that sets out the standards and conditions for the interaction between related
companies (the Affiliate Relationships Code for Gas Utilities). If granted, the exemption
would enable Enbridge Gas Distribution Inc. to provide certain communication and control
services to Enbridge-affiliated wind farm operations in Ontario. This exemption would be
an extension of a previous exemption granted by the Ontario Energy Board in 2011.

THE ONTARIO ENERGY BOARD IS HOLDING A PUBLIC HEARING

The Ontario Energy Board (OEB) will hold a public hearing to consider Enbridge Gas’s request. We will
guestion the company on its case for extending its exemption which would allow Enbridge Gas to continue
to provide communication and control services to its affiliated wind farm operations in Ontario. We will also
hear arguments from individuals and from groups that represent Enbridge Gas'’s customers. At the end of
this hearing, the OEB will decide whether the exemption should be granted.

The OEB is an independent and impatrtial public agency. We make decisions that serve the public interest.
Our goal is to promote a financially viable and efficient energy sector that provides you with reliable energy
services at a reasonable cost.

BE INFORMED AND HAVE YOUR SAY
You have the right to information regarding this application and to be involved in the process.
e You can review Enbridge Gas'’s application on the OEB’s website now.
e You can file a letter with your comments, which will be considered during the hearing.
e You can become an active participant (called an intervenor). Apply by February 23, 2017 or the
hearing will go ahead without you and you will not receive any further notice of the proceeding.
e At the end of the process, you can review the OEB’s decision and its reasons on our website.

LEARN MORE

Our file number for this case is EB-2016-0270. To learn more about this hearing, find instructions on how to
file letters or become an intervenor, or to access any document related to this case, please select the file
number EB-2016-0270 from the list on the OEB website: http://www.ontarioenergyboard.ca/Participate. You
can also phone our Consumer Relations Centre at 1-877-632-2727 with any questions.

ORAL VS. WRITTEN HEARINGS

There are two types of OEB hearings — oral and written. The OEB will determine at a later date whether to
proceed by way of written or oral hearing. If you think an oral hearing is needed, you can write to the OEB to
explain why by February 23, 2017.

PRIVACY

If you write a letter of comment, your name and the content of your letter or the documents you file with the
OEB will be put on the public record and the OEB website. However, your personal telephone number, home
address and email address will be removed. If you are a business, all your information will remain public. If
you apply to become an intervenor, all information will be public.

This hearing will be held under sections 19 and 44 of the Ontario Energy Board Act, 1998, S.O. 1998 c.15
(Schedule B) and section 2.2.4 of the Affiliate Relationships Code for Gas Utilities.
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AVIS DE LA COMMISSION DE L’'ENERGIE DE L'ONTARIO

AUX CLIENTS DE ENBRIDGE GAS DISTRIBUTION INC.

Enbridge Gas Distribution Inc. a déposé une requéte en vue d'obtenir
une exemption du code d'affiliation des services de gaz

Apprenez-en plus. Donnez votre avis.

Enbridge Gas Distribution Inc. a déposé une requéte en vue d'obtenir une exemption du
code qui établit les normes et les conditions régissant les interactions entre les sociétés
liees (le Code d'affiliation des services de gaz). Si elle est accordée, I'exemption permettrait
a Enbridge Gas Distribution Inc. de fournir des communications et services de contrble aux
activités des parcs éoliens affiliés a Enbridge, en Ontario. Cette exemption serait une
prorogation d'une précédente exemption accordée par la Commission de I’énergie de
I’Ontario en 2011.

LA COMMISSION DE L’ENERGIE DE L’ONTARIO TIENDRA UNE AUDIENCE PUBLIQUE

La Commission de I'énergie de I'Ontario (CEO) tiendra une audience publique afin d'étudier la demande
d'Enbridge Gas. Nous demanderons a la société de justifier la nécessité de prolonger son exemption, ce qui
permettrait a Enbridge Gas de continuer a fournir des communications et services de contrdle aux activités
de ses parcs éoliens affiliés, en Ontario. Nous écouterons également les arguments des individus et des
groupes représentant la clientéle d'Enbridge Gas. A l'issue de cette audience, la CEO décidera si
I'exemption devrait étre accordée.

La Commission de I'énergie de I'Ontario est une agence publique indépendante et impartiale. Les décisions
gue nous prenons visent a servir au mieux l'intérét public. Notre objectif est d’encourager le développement
d’'un secteur de I'énergie efficace et financierement viable, afin d’offrir des services énergétiques fiables a
un prix raisonnable.

INFORMEZ-VOUS ET DONNEZ VOTRE AVIS
Vous avez le droit d’étre informé au sujet de cette demande et de participer au processus.
e Vous pouvez examiner la demande d'Enbridge Gas sur le site Web de la CEO dés maintenant.
e Vous pouvez déposer une lettre de commentaires qui sera prise en compte au cours de l'audience.
e Vous pouvez participer activement au processus (a titre d'intervenant). Inscrivez-vous avant le 23
février 2017, faute de quoi l'audience aura lieu sans votre participation et vous ne recevrez plus
d'avis dans le cadre de la présente affaire.
e Vous pourrez examiner la décision rendue par la CEO a l'issue de la procédure, ainsi que ses
justifications, sur notre site Web.

POUR EN SAVOIR PLUS

Notre numéro de dossier pour cette affaire est EB-2016-0270. Pour obtenir de plus amples renseignements
sur cette audience, sur les démarches a suivre pour déposer une lettre, participer en tant qu'intervenant ou
pour consulter les documents relatifs a cette affaire, veuillez sélectionner le numéro de dossier EB-2016-
0270 dans la liste sur le site Web de la CEO : http://www.ontarioenergyboard.ca/Participate. Pour toute
guestion,vous pouvez également communiquer avec notre centre des relations avec les consommateurs au
1-877-632-2727.

AUDIENCES ORALES ET AUDIENCES ECRITES

Il existe deux types d’audiences a la CEO : les audiences orales et les audiences écrites. La CEO décidera
ultérieurement de traiter I'affaire par voie d’audience orale ou écrite. Si vous pensez qu'une audience orale
est nécessaire,vous pouvez fournir pour cela vos arguments par écrit a la CEO avant le 23 février 2017.

PROTECTION DES RENSEIGNEMENTS PERSONNELS

Si vous présentez une lettre de commentaires, votre nom ainsi que le contenu de votre lettre et des
documents que vous déposerez aupres de la CEO seront versés au dossier public et publiés sur son site
Web. Toutefois, votre numéro de téléphone, votre adresse de domicile et votre adresse électronique ne
seront pas rendus publics. Si vous représentez une entreprise, tous les renseignements de I'entreprise
demeureront accessibles au public. Si vous participez a titre d’intervenant, tous vos renseignements
personnels seront rendus publics.

Cette audience sera tenue en vertu des articles 19 et 44 de la Loi de 1998 sur la Commission de I'énergie
de I'Ontario, L.O 1998, chap. 15 (annexe B) et article 2.2.4 du Code d'affiliation des services de gaz.




http://www.ontarioenergyboard.ca/OEB/Industry/Regulatory+Proceedings/Hearings/Participating+in+a+Hearing/Participating+in+a+Hearing_fr
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tel 416 495 5499
ENBR’DGE Director Regulatory Affairs, fax 416-495-6072 500 Consumers Road
Financial Planning and egdregulatoryproceedings@enbridge.com North York, Ontario M2J 1P8

Analysis Canada

VIA COURIER, RESS and EMAIL

January 19, 2017

Ms. Kirsten Walli

Board Secretary

Ontario Energy Board

2300 Yonge Street, Suite 2700
Toronto, ON M4P 1E4

Re: Ontario Energy Board File No. EB-2016-0270
Enbridge Gas Distribution Inc. (“EGD” or the “Company”) Application for
Exemption from the Affiliate Relationships Code (* ARC”) for Gas Distributors

In the Company’s December 22, 2016 ARC Exemption Application under Section 5,
EGD advised the Board that it would file the executed Intercorporate Services
Agreements and Communication and Control Services Schedules (“Agreements”) for
the wind farms once available.

Enclosed please find the executed Agreements as Attachments E through H.

Please contact the undersigned if you have any questions.

Yours truly,

[original signed]

Andrew Mandyam
Director, Regulatory Affairs, Financial Planning and Analysis

cc: Guri Pannu — Legal Counsel, Enbridge Gas Distribution
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ONTARIO ENERGY BOARD

IN THE MATTER OF the Ontario Energy Board Act,
1998, S.0. 1998, c. 15, Sched. B, as amended.

AND IN THE MATTER OF an application by Enbridge
Gas Distribution Inc., for an exemption from section
2.2.4 of the Affiliate Relationships Code for Gas
Utilities (the “Code”).

APPLICATION

Enbridge Gas Distribution Inc. ("EGD") is filing this application to renew the
Ontario Energy Board’'s (“OEB”) Order in EB-2010-0232, in which the OEB
granted EGD an exemption from section 2.2.4 of the Code to allow EGD to
provide certain operational services to other Enbridge Inc. (“Enbridge”)
windfarms.

Section 2.2.4 of the Code states “a utility shall not share with an affiliate that
is an energy service provider any employee who controls the access to utility
services, or directs the manner in which utility services are provided to
customers, or who has direct contact with a customer of the utility service”.

In EB-2008-0275, EGD requested and the OEB granted an exemption from
section 2.2.4 of the Code to allow EGD operational personnel to provide
communication and control services (the “Control Services”) to Enbridge’s
Kincardine, Ontario wind farm. In EB-2010-0232, EGD requested a similar
exemption for all affiliated wind farms. The OEB granted the exemption on
certain conditions including that EGD “shall file with the Board a new
exemption request application in the event of any material change in the
facts or circumstances underlying the exemption, or the passage of six (6)
years from the date of this Decision and Order, whichever occurs first”.

EGD confirms that there has been no material change in the facts underlying
the exemption and the EB-2010-0232 Order is set to expire on February 22,
2017. Since the date of the EB-2010-0232 Order, EGD has provided Control
Services to several Enbridge wind farms. The Control Services, more
particularly described in the Intercorporate Services Agreements (*“Wind
ISAs”), consist of SCADA monitoring and data recording, System Operator
communications, emergency shut off procedures and turbine monitoring
where applicable.
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EGD is best suited to provide the Control Services in a cost-effective and
reliable manner due to EGD staff's expertise with SCADA, experience in
providing the services for the wind farms, and 24 hour operating schedule of
its control centre in Edmonton. The SCADA system and telephone
connections required for wind farm Control Services are standalone and
completely separate from the gas control SCADA and information technology
systems, and will not adversely affect gas control operations in any way.
Attached as Appendix A through D is a draft of all Wind ISA’s pursuant to
which EGD will be providing Control Services. As Enbridge is in the process
of reorganizing management and holding company arrangements for the
farms, we are awaiting final confirmation of these arrangements before
executing the agreements. We will provide the Board with executed
agreements as soon as they are available. At this time, EGD anticipates
providing ongoing Control Services to the following Enbridge wind farms:

a. Cedar Point Wind, LLC;

b. KeechiWind, LLC;

c. Blackspring Ridge Wind Project;

d. Greenwich Windfarm LP Inc.;

e. Enbridge Renewable Energy Infrastructure Limited Partnership:
f. Talbot Windfarm LP Inc.;

g. Sunbridge Wind Power Project; and

h. New Creek Wind LLC

As previously stated in EB-2010-0232, Enbridge’s operating procedures for
the wind farms must comply with Independent Electricity System Operator
(“IESO”) requirements, including the need to have operational control
personnel available 24/7 to respond to System Operator communications
within 5 minutes. Because it is not practical, reliable or economical to out-
source the Control Services, EGD is requesting the Board to grant an Order
on the same terms as the previous Order to enable EGD to continue to
provide the Control Services to Enbridge’s wind farm operations.

EGD confirms that there is no other party that would be able to provide the
Control Services in the cost effective, efficient and reliable manner as
provided by EGD. Further, it remains the case, as EGD stated in
EB-2008-0275, Canadian wind farms regularly conduct their own or contract
with affiliated companies for control services. In addition, the critical nature
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of these services and the consequences for non-performance render
outsourcing arrangements with non-affiliates highly impractical or
unworkable.

Additional justification for this exemption request, repeated from
EB-2008-0275 and EB-2010-0232, is that there is no harm to the competitive
energy markets that could result from EGD providing the Control Services
because Enbridge’s windfarms cannot generate power on demand; the
generating capacity is dependent on Mother Nature. The wind farms in
Ontario are dispatched on instructions of the IESO whenever they are
capable and are paid a fixed price for their generated energy. They do not
influence the Hourly Ontario Energy Price.

EGD respectfully submits there is no harm to the public interest and requests
that the OEB grant it a continuing exemption from section 2.2.4 of the Code
to allow EGD to provide ongoing Control Services to its affiliated wind farms,
on the same terms as the OEB Order in EB-2010-0232 with one exception.
Rather than submit confirmation with the Board every two years that there is
no material change in circumstances, EGD proposes to file such
confirmation with the OEB every year, as EGD proposed in EB-2015-0233.
EGD prefers to make annual confirmation filings for record-keeping
purposes.

EGD requests that the OEB issue an interim approval in order to allow EGD
to continue providing Control Services under the existing ARC exemption in
the event that this Application is decided after the expiration of the Order in
EB-2010-0232.

EGD requests that all documents in relation to this application be served on
EGD and its counsel as follows:

The Applicant:

Mr. Andrew Mandyam

Director, Regulatory Affairs,
Financial Planning and Analysis
Enbridge Gas Distribution Inc.

Address for personal service: 500 Consumers Road

North York, Ontario M2J 1P8

Mailing address: P. O. Box 650

Scarborough, Ontario M1K 5E3
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Telephone: 416-495-5499 or 1-888-659-0685
Fax: 416-495-6072
Email: EGDRegulatoryProceedings@enbridge.com

The Applicant’s counsel:

Mr. Guri Pannu
Enbridge Gas Distribution Inc.

Address for personal service As Above
and mailing address

Telephone: 416-758-4761
Fax: 416-495-5994
Email: guri.pannu@enbridge.com

DATED: December 22, 2016 at Toronto, Ontario.

ENBRIDGE GAS DISTRIBUTION INC.

Per: [original signed]

Andrew Mandyam
Director, Regulatory Affairs,
Financial Planning and Analysis
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AMENDED AND RESTATED INTERCORPORATE SERVICES AGREEMENT

THIS AGREEMENT made effective as of the 1% day of January 2017

BETWEEN:
ENBRIDGE GAS DISTRIBUTION INC., an Ontario corporation
(“Service Provider”)
-and -
CEDAR POINT WIND L.L.C., a Delaware limited liability company
(“Service Recipient”)

WHEREAS the above-named parties entered into a prior Intercorporate Services
Agreement dated August 1, 2011 pursuant to which the Service Provider provided
services to the Service Recipient (“Prior Agreement”) and continues to provide such
services;

AND WHEREAS the parties wish to amend and restate the Prior Agreement to amend
liability, indemnity and tax provisions and to continue the services in accordance with
this agreement (“Agreement”);

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
premises and mutual covenants hereinafter contained, the parties agree that:

Prior Agreement

1. The parties hereby agree to amend and restate the Prior Agreement in its
entirety as set forth herein.

Services

2. Services provided to the Service Recipient by the Service Provider shall be
described in one or more schedules (each, a "Services Schedule™) which upon
execution by the Service Recipient and the Service Provider shall be
incorporated into and form part of this Agreement.

3. The parties acknowledge that this Agreement shall be subject to any rule
applicable to the Service Provider made by the Ontario Energy Board pursuant to
the Ontario Energy Board Act, S.O. 1998, c. 15, Sched. B., s. 44, including
without limitation, the Affiliate Relationships Code for Gas Utilities (the "Code"),
as amended from time to time. Specifically, without limiting the generality of the
foregoing, the Service Recipient agrees to comply promptly with all requests
either made or authorized by the Ontario Energy Board for information with
respect to the services provided pursuant to this Agreement. This Agreement
shall also be subject to any valid, applicable federal, provincial or other

ENB LL 161009513
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governmental regulatory body or authority having jurisdiction over a party or the
subject matter of this Agreement.

4, In performing the services, the Service Provider shall be an independent
contractor, and, except as otherwise specifically provided in this Agreement and
the applicable Services Schedule, the Service Provider shall not be deemed for
any purpose to be an agent, servant, employee or representative of the Service
Recipient. The services shall be performed in a manner that is satisfactory to the
Service Recipient, and according to the performance measures set out in the
applicable Services Schedules. The employees of the Service Provider who are
performing the services shall possess such skills and qualifications as are
necessary or desirable for the performance of the services in accordance with
the applicable professional standards and qualifications governing such
employees. If the Service Recipient disputes the quality or level of services
provided by the Service Provider hereunder, the parties will endeavour to resolve
the dispute forthwith in accordance with the procedures set out in the applicable
Services Schedule(s) or if no such procedures are set out in accordance with the
Dispute Resolution provisions below.

5. The Service Provider acknowledges that the Service Recipient may be a
recipient of the same or similar services pursuant to multiple Service Schedules
to accommodate the respective unique requirements of the Service Recipient
departments, business lines and business units.

6. The Services Schedules shall be numbered sequentially in the order that they
are entered into and attached as Schedules to this Agreement, with the first
Services Schedule numbered "Schedule B-1" and successive Services
Schedules being numbered "Schedule B-2", "Schedule B-3" and so on.

Pricing

7. The fees for services provided by the Service Provider shall be set forth in the
applicable Services Schedule.

8. the Service Recipient will be required to reimburse the Service Provider for
reasonable out of pocket expenses incurred by the Service Provider that are
directly related to the provision of services under any Services Schedule,
including (but not limited to) the following:

e travel charges such as mileage, parking, airfare, out-of-town accommodation
and meal expenses;

e overnight courier charges; and

e court or government filing and administration fees.

The Service Provider shall maintain appropriate records to substantiate the
provision of services to the Service Recipient and such records shall be made

available for review by the Service Recipient upon request.

Payment Notices and Procedures

ENB LL 161009513
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9. Unless otherwise described in a Services Schedule, the following sets forth the
procedure applicable to invoicing and payments related to services delivered

hereunder:

a) The Service Provider will prepare and send to the Service Recipient, on or before
the fifth working day of each month, a written statement of services consumed
and notice of payment (“Payment Notice”) by means of entries into the
electronic inter-company financial systems, in accordance with the applicable
Services Schedule. Payments shall be due within thirty (30) days of receipt of a
Payment Notice or within such other time period as may be agreed upon by the
parties from time to time.

b) Immediately upon request, the Service Provider shall provide the Service
Recipient with any supporting information for a Payment Notice reasonably
requested within thirty (30) days from the date of a Payment Notice. If the
Service Recipient disputes the amount of a Payment Notice within thirty (30)
days of receipt of a Payment Notice, the parties shall endeavour to resolve the
dispute forthwith, failing which the Dispute Resolution procedures shall be
invoked. If no issue is raised relating to a Payment Notice within thirty (30) days
from the date of receipt of such Payment Notice, the Payment Notice shall be
deemed accepted.

c) Any amount to be remitted by the Service Recipient to the Service Provider and
not remitted on or before the date on which it is due shall thereafter bear interest
at an annual rate equal to the prime rate of interest of the Toronto Dominion
Bank (or its successor) (Toronto, Main Branch) on the due date plus one percent
(1%) per annum, compounded monthly.

d) Payment Notices delivered pursuant to this section may include amounts related
to the expenditures incurred by the Service Provider to obtain goods or services
from third parties for the benefit of the Service Recipient.

e) All amounts payable under this Agreement are expressed, and shall be paid, in
Canadian dollars unless otherwise stated in a Services Schedule.

Taxes

10. Each of the parties shall be responsible for the payment of all taxes, duties,
levies, charges and contributions for which the respective party is liable as
imposed by any appropriate government authority (“Taxes”) in connection with
this Agreement. All fees paid or payable to the Service Provider are exclusive of
any applicable value added or goods and service tax, or sales Taxes imposed on
the sale of goods or the performance of services. Taxes imposed on the Service
Recipient shall be separately stated and identified on each invoice issued by the
Service Provider in compliance with appropriate tax laws or regulations. The
Service Recipient shall provide the Service Provider with exemption
documentation as required by the applicable governmental authority where
exemption from Taxes is claimed.

ENB LL 161009513





Filed: 2016-12-22
EB-2016-0270

4 Attachment A
Page 4 of 21
11. If the Service Provider is assessed for any sales tax by any taxing jurisdiction

attributable to the services provided under this Agreement that was not
previously charged by the Service Provider to the Service Recipient, the Service
Recipient agrees to forthwith reimburse the Service Provider for such amount
together with applicable interest and penalties, if any.

12. The Service Provider will provide to the Service Recipient a properly completed
Form W-8BEN, or any successor form, substantiating that the Service Provider is
eligible for the "Business Profits" provision, the "Interest" provision, or the "Other
Income" (or similar) provision of the applicable tax treaty with the U.S. with
respect to any payment described in such provisions and received or to be
received by the Service Provider. Further, the Service Provider represents that
no such payment is attributable to a trade or business carried on by it through a
permanent establishment in the U.S.

13. the Service Recipient shall withhold income and other Taxes from payments
owing to the Service Provider to the extent that such withholding is required by
applicable tax laws or regulations in the jurisdiction where the Services are
performed.

14. In the event the Service Recipient is assessed for any non-resident withholding
taxes payable, the Service Provider agrees to forthwith reimburse the Service
Recipient for such amount together with applicable interest and penalties, if any.

15. The Service Provider will remit all amounts received by it from or on account of
the Service Recipient for the payment of applicable Taxes to the appropriate
governmental authorities in accordance with applicable laws.

16. If the Service Provider is assessed for any Taxes by any taxing jurisdiction
attributable to the services provided under this Agreement that was not
previously charged by the Service Provider to the Service Recipient, the Service
Recipient agrees to forthwith reimburse the Service Provider for such amount
together with applicable interest and penalties, if any.

Tax Representations

17. The Service Provider represents and warrants that:

a) it is not a non-resident of Canada within the meaning of the Income Tax Act
(Canada); and

b) it is duly registered for the purposes of the Excise Tax Act (Canada) and will
remain so registered during the term of this Statement for Services.

18. the Service Recipient represents and warrants that:
a) itis not a resident of Canada within the meaning of the Income Tax Act (Canada)
and is not a non-resident of the U.S. within the meaning of the United States

Internal Revenue Code; and

b) itis not a GST registrant pursuant to the Excise Tax Act (Canada).

ENB LL 161009513
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Reporting Requirements

19. Various management and operating reports as reasonably requested by the
Service Recipient shall be provided by the Service Provider, the nature and
timing of which shall be described in the respective Services Schedules.

Amendments

20. This Agreement and any Services Schedules may be amended from time to time
upon the approval in writing of both parties. Version control and archival storage
of all amendments shall be the responsibility of the Service Provider.

21. All amendments to this Agreement will be effected in accordance with the
Service Adjustment procedures described below.

Term, Termination and Renewal

22. The following provisions apply to term, termination, and renewal under this
Agreement:

a) This Agreement shall be effective as of January 1, 2017. Each Services
Schedule will set out its term and any provisions relating to its renewal or
extension, and each service shall continue until the expiry date set forth in the
applicable Services Schedule.

b) The Service Provider must advise the Service Recipient's signatory on the
Services Schedule (or his or her successor) in writing of the expiry date of any
Services Schedule not less than sixty (60) days prior to such expiry date.

c) the Service Recipient shall notify the Service Provider in writing of its intention to
renew or not to renew a service, (30) days prior to the end of the term of any
Services Schedule. In the absence of such notice, the Services Schedule will
automatically be renewed for an additional twelve (12) month period under the
existing terms and conditions set forth in such Services Schedule, subject to any
service fees adjustments set forth in such Services Schedule.

d) Either party shall have the right to terminate this Agreement immediately in the
event that either party ceases to be a direct or indirect wholly owned subsidiary
of the Service Recipient, and in any event, upon giving one hundred twenty (120)
days written notice to the other party.

e) The provisions of Sections 26, 27, 28, 29 and 31 shall survive the termination of
this Agreement.

Service Adjustments

23. The following provisions apply to service adjustments and amendments under
this Agreement:

ENB LL 161009513
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a) During the term of this Agreement, the parties may identify the need to modify
elements of individual Services Schedules, add new services or discontinue
existing services. Either the Service Provider or the Service Recipient may
initiate a request for change. All requested changes must be identified in writing
with an appropriate notice period within which the party receiving such notice
may respond, such period not to be less than thirty (30) days unless otherwise
agreed to by both parties.

b) Either party may propose changes to an existing Services Schedule at any time
during the term of such Schedule. No amendment shall be effective unless both
parties agree to the requested modifications and the effective date for
implementation. The procedures set forth in paragraph b) below shall be
followed if agreement regarding a change to the Services Schedule or fees
cannot be reached by the parties within a reasonable time.

c) If either party expresses a desire to discontinue a service described in an
executed Services Schedule, the parties shall endeavour in good faith to
determine an appropriate wind-down period and a reasonable allocation of the
costs of decommissioning, if any.

Performance Reviews

24, Upon thirty (30) days prior written request, either party may initiate a
performance review, the terms and conditions of which shall be negotiated
between the parties. Services will be reviewed with reference to the performance
measures set out in the Agreement and applicable Services Schedules.

Dispute Resolution

25. In the event that an issue related to the performance of a service described in a
Services Schedule, the fees payable under a Services Schedule, or the
interpretation of the Agreement cannot be resolved by the Service Provider and
the Service Recipient, the Service Provider or the Service Recipient may refer
the matter (the “Dispute”) for resolution using the procedures described below:

a) The Service Recipient's designated representative and the Service Provider’s
designated representative must meet within seven (7) business days after either
the Service Provider or the Service Recipient notifies the other in writing of an
unresolved issue. The purpose of the meeting will be to develop an action plan
that can be presented to the Service Provider and the Service Recipient within
seventeen (17) business days after the delivery of the notice described in the
preceding sentence. A copy of the action plan for resolution shall be sent to the
President of the Service Provider and a senior executive of the Service
Recipient. If the action plan fails to bring a resolution to the conflict within twenty-
one (21) business days after the delivery of the original notice described above,
the issue shall be escalated further.

b) On the twenty-second (22" business day after the delivery of the original notice
described above, the issue shall be escalated to the President of the Service
Provider and a senior executive of the Service Recipient if no resolution has
been reached by such time.
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c) If the problem cannot be resolved by the officers of the parties identified in
paragraph b) within seven (7) business days after the time it was referred to
them, then it shall be escalated further as described below.

d) In the event none of the processes described above result in a resolution of the
Dispute, it is the joint responsibility of the officers of the parties identified in
paragraph b) to escalate the issue and its corresponding documentation to senior
management of the Service Recipient for final deliberation and resolution, subject
to the arbitration provisions below.

e) Any costs associated with the resolution by the Service Recipient will be shared
equally by the Service Provider and the Service Recipient.

f) In the event that the processes described in paragraph d) do not result in a
resolution of the Dispute acceptable to all parties to the Dispute within ninety (90)
days after the date on which the Dispute first became known to the parties, the
Dispute may be submitted by either party to arbitration pursuant to Schedule A.
Subject to this paragraph and Schedule A, the Dispute will not be made the
subject matter of any action in any court by any party. After completion of the
arbitration, an action may be initiated by the parties only for the purpose of
enforcing the decision of the arbitrator and recovery of the costs incidental to the
action. The decision of the arbitrator will be conclusively deemed to determine
the interpretation of this Agreement and the rights and liabilities of the parties in
respect of the matter arbitrated.

g) Pending the resolution of any Dispute, all Payment Notices for services
specifically related to the Dispute will be held by the Service Provider. If the
resolution is in the favour of the Service Provider, then the Service Provider may
apply any late charges associated with the payment of services that were
postponed due to the invocation of the dispute resolution process.

Liability of the Service Provider

26.1 Notwithstanding anything contained in this Agreement, the Service Provider and
its respective directors, officers, employees, agents and contractors (collectively,
the "Service Provider representatives”), shall not, either directly or indirectly,
be liable, answerable or accountable to the Service Recipient, the Service
Recipient’s Affiliates and its and their respective directors, officers, employees,
agents and contractors (collectively, the “Service Recipient representatives”)
under this Agreement or otherwise at law or in equity, for:

a) any loss resulting from, incidental to or relating to a breach by the Service
Provider representatives of any of the terms of this Agreement, the performance
or non-performance of services under this Agreement by any of the Service
Provider representatives (irrespective of whether such services have been
provided before the effective date of this Agreement (the “Effective Date")),
including any exercise or refusal to exercise a discretion, any mistake or error of
judgement or any act or omission believed by the Service Provider
representatives to be within the scope of authority conferred thereon by this
Agreement, unless the proximate cause of such loss resulted from the fraud or
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gross negligence of any senior supervisory personnel of Service Provider in
performing the services, in which case the benefit of this subsection a) shall not
apply to the Service Provider representatives.

b) any loss resulting from, incidental to or relating to a breach by the Service
Provider representatives of any of the terms of this Agreement, the performance
or non-performance of services under this Agreement by any of the Service
Provider representatives (irrespective of whether such services have been
provided before the Effective Date), where the proximate cause of such loss is
attributable to: (i) acting in accordance with the instructions of the Service
Recipient; (ii) any action or omission that occurred with the Service Recipient’s
advance consent; or (iii) if applicable, the Service Recipient’s failure to approve
an item in any budget that was proposed by the Service Provider where the
omission of the service, activity or operation proposed was the cause of the claim
asserted against or loss suffered by the Service Recipient; or

c) any loss resulting from, incidental to, or relating to any act or omission by any of
the Service Provider representatives (irrespective of whether such act or
omission occurred prior to the Effective Date), provided that such act or omission
is based upon the Service Provider representative's reliance on (i) statements of
fact of other persons (excluding persons with whom the Service Provider is
affiliated) who are considered by the Service Provider to be knowledgeable of
such facts; or (ii) the opinion or advice of or information obtained from any expert.

Each of the parties acknowledges and agrees that the limits of liability provided for in this
section shall be enforceable by the Service Provider directly and also by each of the
other Service Provider representatives.

26.2 No Liability for Certain Losses

Notwithstanding anything to the contrary in this Agreement, in no event shall the Service
Provider (or the Service Provider representatives) or the Service Recipient (or the
Service Recipient representatives) be liable to the other, or to the other’s representatives
for any exemplary, punitive, remote, speculative, consequential, indirect, special or
incidental damages or loss of profits; provided that, if any of the Service Recipient
representatives or the Service Provider representatives is held liable to a third party for
any such damages and the indemnifying party is obligated to indemnify such the Service
Recipient representatives or Service Provider representatives for the matter that gave
rise to such damages, the indemnifying party shall be liable for, and obligated to
reimburse such representatives for, such damages.

26.3 Exclusive Remedy

As between the Service Provider representatives and the Service Recipient
representatives pursuant to this Agreement the indemnification provisions set forth in
Article 27 and the termination provisions set forth in Article 22 will be the sole and
exclusive remedies of the parties. Neither party nor any of its respective successors or
assigns shall have any rights against the other party or its Affiliates with respect to the
subject matter of this Agreement other than as expressly contemplated. The remedies
contained in Article 22 and Article 27 are given and accepted in lieu of (a) any express or
implied warranties by the Service Provider, including warranties of merchantability,
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fithess for a particular purpose, or good and workmanlike performance, and (b) any
obligation, liability, right, claim or remedy at law or in equity arising out of any defect in
the services whether such claim arises under contract, negligence, intentional
misconduct, other tort, breach of warranty, deceptive trade practice, other statutory
cause of action, strict liability, product liability, or other theory of liability. Except as
expressly set forth in this Agreement, the Service Provider makes no representations or
warranties (expressed, implied, oral or otherwise) regarding any aspect of its
performance of (or failure to perform) the services including warranties of
merchantability, fithess for a particular purpose, or good and workmanlike performance
or its other duties and obligations under this Agreement.

26.4  Survival

The provisions of this Article 26 shall survive any termination of this Agreement.
Indemnification

27.1 Indemnification by the Service Recipient

Subject to Section 26.2, the Service Recipient shall be liable to and, as a separate
covenant, shall indemnify, protect, defend, release and hold harmless each of the
Service Provider representatives from and against any claims asserted by or on behalf
of any person, and for any losses, incurred by, borne by or asserted against any of the
Service Provider representatives and which in any way arise from or relate in any
manner to the Agreement or the performance or non-performance of services
thereunder (irrespective of whether such services have been provided before the
effective date), except to the extent the proximate cause of such claim or loss resulted
from the fraud or gross negligence of any senior supervisory personnel of Service
Provider in performing the services.

27.2 Indemnification by the Service Provider

Subject to the limits and restrictions on liability of the Service Provider set forth in
Sections 26.1 and 26.2, the Service Provider shall be liable to and, as a separate
covenant, shall indemnify, protect, defend, release and hold harmless each of the
Service Recipient representatives from and against any claims asserted by or on behalf
of any person, and for any losses, incurred by, borne by or asserted against any of the
Service Recipient representatives to the extent the proximate cause of such claim or
loss resulted from the fraud or gross negligence of any senior supervisory personnel of
Service Provider in performing the services.

27.3 Method of Asserting Claims

a) If a party entitled to indemnification (the "indemnified party") intends to seek
indemnification under this Article 27 from the other party (the "indemnifying
party") for any claim by a third party (including a governmental authority) (a
“third party claim”), the indemnified party shall give the indemnifying party
notice of such third party claim for indemnification promptly following the receipt
or determination by the indemnified party of actual knowledge or information as
to the factual and legal basis of any third party claim which is subject to
indemnification and, promptly following receipt of notice of such third party claim.
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The failure of or delay by an indemnified party to so notify the indemnifying party
(as set forth above) shall not relieve the indemnifying party of its indemnification
obligations under the Agreement to the indemnified party, however the liability
which the indemnifying party has to the indemnified party pursuant to the terms
of this Article 27 (and for which the indemnifying party will be obligated to
indemnify the indemnified party in respect of) shall be reduced to the extent that
any such delay in or failure to give notice as required in this Agreement
prejudices the defence of any such third party claim, or otherwise results in any
increase in the liability which the indemnifying party has under its indemnity
provided for therein.

b) The indemnifying party, at its sole cost and expense, shall have the right to
assume the defense of any third party claim brought against the indemnified
party with counsel designated by the indemnifying party and reasonably
satisfactory to the indemnified party; provided that the indemnifying party will not,
without the indemnified party's prior written consent (such consent not to be
unreasonably withheld, conditioned, or delayed), settle, compromise, consent to
the entry of any judgement in or otherwise seek to terminate any third party claim
in respect of which indemnification may be sought, unless such settlement,
compromise, consent or termination includes a release of the indemnified party
from all liabilities arising out of such third party claim. The indemnified party will
give to the indemnifying party and its counsel reasonable access to all business
records and other documents relevant to such defence or settlement, and shall
permit them to consult with the employees and counsel (if any) of the indemnified

party.
c) Notwithstanding the foregoing:

i) If the defendants in any third party claim include both the indemnified party
and the indemnifying party, and the indemnified party is advised by counsel
that there are legal defences available to the indemnified party that are
additional to those available to the indemnifying party and that in such
circumstances representation by the same counsel would be inappropriate; or

i) If the indemnified party shall have reasonably concluded that the
indemnifying party is not taking or has not taken, all necessary steps to
diligently defend such third party claim, the indemnified party has provided
written notice of same to the indemnifying party, and the indemnifying party
has not rectified the situation within a reasonable time;

then the indemnified party shall have the right to retain separate counsel, the
reasonable costs of which shall be at the indemnifying party's expense, to
represent the indemnified party and to otherwise participate in the defense of
such claim on behalf of such indemnified party. For further certainty, only one
legal firm for all indemnified parties may be engaged at the expense of the
indemnifying party.

d) Notwithstanding anything contained in this Agreement, an indemnified party shall
have the right, at its sole cost and expense, to retain counsel to separately
represent it in connection with the negotiation, settlement or defence of any third
party claim provided, for further certainty, that such counsel shall not, unless
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agreed by the indemnifying party, assume control of the negotiation,
settlement or defence on behalf of the indemnifying party.

e) Except to the extent expressly provided in this Agreement, no indemnified party
shall settle any third party claim with respect to which it has sought or intends to
seek indemnification pursuant to this Article 27 without the prior written consent
of the indemnifying party, which consent shall not be unreasonably withheld,
conditioned, or delayed.

f) If the indemnifying party does not assume the defence of any third party claim
brought against the indemnified party, then the indemnified party shall have the
right to do so on its own behalf and all such expense in so doing shall be added
to the amount of the claim for indemnification by such indemnified party as
against the indemnifying party.

27.4 Net Amount

If an indemnifying party is obligated to indemnify and hold any indemnified party
harmless under this Article 27, the amount owing to the indemnified party shall be the
amount of such indemnified party's out-of-pocket losses (whether paid or payable), net
of any such out-of-pocket losses recovered by the indemnified party from any other
person; provided that the foregoing shall not be construed so as to obligate an
indemnified party to pursue or seek recovery of any of its out-of-pocket losses from any
other person whomsoever, including insurers.

27.5 Third Party Beneficiaries

Each of the parties acknowledges and agrees that the rights of indemnification provided
for in this Article 27 shall not only be enforceable by the parties but shall be enforceable
directly by each of the Service Provider representatives and the Service Recipient
representatives, and in this respect:

a) the Service Recipient appoints the Service Provider to act as agent and trustee
for the Service Provider representatives as regards the covenants of
indemnification by the Service Recipient given in favour of the Service Provider
representatives pursuant to Section 27.1, and the Service Provider accepts such
appointment; and

b) the Service Provider appoints the Service Recipient to act as agent and trustee
for the Service Recipient representatives as regards the covenants of
indemnification by the Service Provider given in favour of the Service Recipient
representatives pursuant to Section 27.2, and the Service Recipient accepts
such appointment.

27.6 Subrogation Rights

If an indemnified party has a right against a person (other than as against one of the
other parties to be indemnified by the indemnifying party) with respect to any damages
or other amounts paid by the indemnifying party, then the indemnifying party shall, to the
extent of such payment and to the extent permitted by applicable law, be subrogated to
the rights of such indemnified party as against such person. Notwithstanding the
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foregoing, no indemnifying party shall be subrogated to any insurance rights of any
indemnified party.

27.7 Survival

The provisions of this Article 27 shall survive any termination of this Agreement, but only
to the extent pertaining to any claims or losses that relate to or arise out of events,
conditions or circumstances which occurred or are attributable to the period prior to such
termination.

Confidential Information and Personal Information

28. Each of the parties hereto agrees to keep all information provided by the other
party (the "disclosing party") to it (the "receiving party") that the disclosing
party designates as confidential or which ought to be considered as confidential
from its nature or from the circumstances surrounding its disclosure
(“Confidential Information”) confidential, and a receiving party shall not, without
the prior consent of an authorized senior officer of the disclosing party, disclose
any part of such Confidential Information which is not available in the public
domain from public or published information or sources except:

a) to those of its employees who require access to the Confidential Information in
connection with performance of services hereunder;

b) as in the receiving party's judgement may be appropriate to be disclosed in
connection with the provision by the receiving party of services hereunder;

c) as the receiving party may be required to disclose in connection with the
preparation by the receiving party or any of its direct or indirect holding
companies, affiliates or subsidiaries of reporting documents including, but not
limited to, annual financial statements, annual reports and any filings or
disclosure required by statute, regulation or order of a regulatory authority; and

d) to such legal and accounting advisors, valuers, and other experts as in the
receiving party's judgement may be appropriate or necessary in order to permit
the receiving party to rely on the services of such persons in carrying out the
receiving party's duties under this Agreement.

The covenants and agreements of the parties relating to Confidential Information
shall not apply to any information:

i) which is lawfully in the receiving party's possession or the possession of its
professional advisors or its personnel, as the case may be, at the time of
disclosure and which was not acquired directly or indirectly from the
disclosing party;

i) which is at the time of disclosure in, or after disclosure falls into, the public
domain through no fault of the receiving party or its personnel;

ii) which, subsequent to disclosure by the disclosing party, is received by the
receiving party from a third party who, insofar as is known to the receiving
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party, is lawfully in possession of such information and not in breach of any
contractual, legal or fiduciary obligation to the disclosing party and who has
not required the receiving party to refrain from disclosing such information to
others; or

iv) disclosure of which the receiving party reasonably deems necessary to
comply with any legal or regulatory obligation which the receiving party
believes in good faith it has.

29. If in the course of performing services, the receiving party obtains or accesses
personal information about an individual, including without limitation, a customer,
potential customer or employee or contractor of the disclosing party ("Personal
Information") the receiving party agrees to treat such Personal Information in
compliance with all applicable federal or provincial privacy or protection of
personal information laws and to use such Personal Information only for
purposes of providing the services. Furthermore, the receiving party
acknowledges and agrees that it will:

a) not otherwise copy, retain, use, modify, manipulate, disclose or make available
any Personal Information, except as permitted by applicable law;

b) establish or maintain in place appropriate policies and procedures to protect
Personal Information from unauthorized collection, use or disclosure; and

¢) implement such policies and procedures thoroughly and effectively.

30. the Service Recipient shall be entitled periodically to conduct reviews of the
procedures implemented by the Service Provider in relation to the obligations
described in Sections 28 and 29. The conduct of any such reviews relating to
Confidential Information shall be guided by the recommendations expressed in
the Canadian Institute of Chartered Accountants’ Handbook.

31. Upon the termination of the provision of the services pursuant to any Services
Schedules each party shall, upon the request of the other party, immediately
return to the other party all Confidential Information and Personal Information
provided by the disclosing party to the receiving party, and all copies thereof in its
possession or control (other than such Confidential Information or Personal
Information which continues to be used or relevant to the provision of services
pursuant to any other Services Schedule), or destroy such information and
copies and certify to the disclosing party that such destruction has been carried
out.

Force Majeure

32. If either party is rendered unable by force majeure to carry out its obligations
under the Agreement, other than a party's obligation to make payments to the
other party, that party shall give the other party prompt written notice of the event
giving rise to force majeure with reasonably full particulars concerning it.
Thereupon, the obligations of the party giving the notice, so far as they are
affected by the force majeure, shall be suspended during, but no longer than the
continuance of, the force majeure. The affected party shall use all reasonable
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diligence to remove or remedy the force majeure situation as quickly as
practicable.

General

33. A party shall, from time to time, and at all times, do such further acts and execute
and deliver all such further deeds and documents as shall be reasonably
requested by the other party in order to fully perform and carry out the terms of
this Agreement.

34. Any notice, request, demand, direction or other communication required or
permitted to be given or made under this Agreement to a party shall be in writing
and shall be given by facsimile or other means of electronic transmission or by
hand or courier delivery to the party to whom it is addressed at its address noted
below or at such other address of which notice may have been given by such
party in accordance with the provisions of this Section.

Service Provider: Enbridge Gas Distribution Inc.

Address: 500 Consumers Road, North York, ON M2J 1P8
Attn: Law Department

Facsimile: (416) 495-5994

Service Recipient: Cedar Point Wind L.L.C.

c/o Enbridge Energy Company, Inc.

Address: 1100 Louisiana Street, Suite 3300
Houston, Texas 77002
Attn: Corporate Secretary and Senior Counsel

Facsimile: (780) 420-5166

For Service Recipient also copy:
Enbridge Inc.
3000, 425 — 1% Street SW
Calgary, AB T2P 3L8
Attn: Vice President, New Ventures Power
Attn: Vice President, Corporate Law
legalnotices@enbridge.com

Facsimile: (403) 231-7380

Notice delivered or transmitted as provided above shall be deemed to have been
given and received on the day it is delivered or transmitted, provided that it is
delivered or transmitted on a business day prior to 5:00 p.m. local time in the
place of delivery or receipt. However, if a notice is delivered or transmitted after
5:00 p.m. local time or such day is not a business day, then such notice shall be
deemed to have been given and received on the next business day.
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35. This Agreement may be executed in counterparts, no one of which needs to be
executed by both of the parties. Each counterpart, including a facsimile
transmission of this Agreement, shall be deemed to be an original and shall have
the same force and effect as an original. All counterparts together shall
constitute one and the same instrument.

36. This Agreement will enure to the benefit of and be binding upon the parties
thereto and their respective successors. This Agreement may not be assigned
by either of the parties thereto without the prior written consent of the other. For
the purposes of this agreement “assignment” shall mean and include any
transaction, event or circumstance which results in either the Service Provider or
the Service Recipient ceasing to be a direct or indirect wholly owned subsidiary
of the Service Recipient.

37. The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. The terms "this Agreement",
"hereof", "hereunder”, and similar expressions refer to this Agreement and not to
any particular Section or other portion hereof. Unless something in the subject
matter or context is inconsistent therewith, references herein to Articles and

Sections are to Articles and Sections of this Agreement.

38. Words importing the singular number shall include the plural and vice versa,
words importing the masculine gender shall include the feminine and neuter
genders and vice versa, and words importing persons shall include individuals,
partnerships, associations, trusts, unincorporated organizations and corporations
and vice versa.

39. In the event that one or more of the provisions contained in this Agreement shall
be invalid, illegal or unenforceable in any respect under any applicable law, the
validity, legality or enforceability of the remaining provisions hereof shall not be
affected or impaired thereby. Each of the provisions of this Agreement is hereby
declared to be separate and distinct.

40. This Agreement may not be modified or amended except by an instrument in
writing signed by both of the parties to an Agreement or by their respective
successors.

41. This Agreement constitutes the whole and entire agreement between the parties
respecting the subject matter of the Agreement and supersedes any prior
agreement, undertaking, declarations, commitments, representations, verbal or
oral, in respect thereof. Without limiting the generality of the foregoing, the Prior
Agreement between the parties is hereby terminated and no longer of any force
or effect.

42. In the event that any provision contained in this Agreement conflicts with a
provision contained in a schedule hereto, this Agreement shall prevail to the
extent of any such inconsistency.

[The next page is the signature page.]
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IN WITNESS WHEREOF, and intending to be legally bound, the parties have
executed this Agreement by the undersigned duly authorized representatives as of the
date first stated above.

ENBRIDGE GAS DISTRIBUTION INC.

Per:

Per:

CEDAR POINT WIND L.L.C.

Per:

Per:
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SCHEDULE A

ARBITRATION PROCEDURES

1. The place of the arbitration will be Toronto, Ontario, or such other location as the
parties may agree.

2. The parties will agree on the appointment of an arbitrator.

3. If the parties are unable to agree upon an arbitrator, any of the parties may apply to
the Ontario Superior Court for the appointment of an arbitrator.

4. The agreed or appointed arbitrator (in either case, the “Arbitrator”) will, in its absolute
discretion, establish reasonable rules to govern all aspects of the arbitration and to
ensure that the arbitration is conducted expeditiously.

5. The parties, if in agreement, may request that the Arbitrator decide between final and
complete proposals submitted by each of the parties.

6. The decision or award of the Arbitrator with respect to the dispute must be rendered
in writing, and must contain a brief recital of the facts and principles upon which the
decision was made and the reasons therefor.

7. The decision or award of the Arbitrator made pursuant to this Schedule A is final and
binding upon each of the parties and there is no appeal therefrom. Thereafter, any
action may only be for the purpose of enforcing the decision or award and the
recovery of costs incidental to the action.

8. The decision or award of the Arbitrator will be conclusively deemed to determine the
interpretation of this Agreement and the rights and liabilities as between the parties
in respect of the matter in dispute.

9. Except as may be otherwise agreed by the parties, or as may be ordered by the
Arbitrator, the Arbitrator will be entitled to its or their usual charges for services
rendered to be paid equally by the parties.

10. Subject to this Section 10, no dispute that is or may be the subject of a submission to
arbitration in accordance with this Schedule A will give rise to a cause of action
between or will be made the subject matter of an action in any court of law or equity
by either of the parties unless and until the dispute has been submitted to arbitration
and finally determined in the accordance with this Schedule A and any action
commenced thereafter with respect to the dispute may only be for judgment in
accordance with the decision of the Arbitrator and the costs incidental to the action.
In any action of this sort, the decision of the Arbitrator will be conclusively deemed to
determine the rights and liabilities between the parties in respect of the dispute.

11. Notwithstanding the foregoing, if the actions or inactions of a party are, in the view of
the other party, acting reasonably, producing or likely to produce irreparable harm
that cannot be adequately compensated for by damages or that will result in
damages that are difficult to estimate, the aggrieved party may apply to a court for
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injunctive or mandatory injunctive relief to remedy the situation pending the conduct
of arbitration. The court before which the proceeding is brought may, if it determines
the arbitration would not, in the circumstances, be beneficial to a continuing
relationship between the parties, grant the aggrieved party the right to proceed with
an action notwithstanding the otherwise general application of arbitration as the
chosen mode of dispute resolution.

12. The parties desire that any dispute that is to be determined in accordance with the
dispute resolution provisions should be conducted in strict confidence and that there
will be no disclosure to any person of the fact of the dispute or any aspect of the
dispute except as necessary for the resolution of the dispute. Any hearing will be
attended only by those persons whose presence, in the opinion of the Arbitrator, is
reasonably necessary for the determination of the dispute. All matters relating to, all
evidence presented to, all submissions made in the course of, and all documents
produced in accordance with the dispute resolution procedure or an order of the
Arbitrator or created in the course of or for the purposes of the arbitration, including
any award or interim award by the Arbitrator, will be kept confidential and will not be
disclosed to any person without the prior written consent of all parties to the
arbitration except as required to enforce the award or as required by law or as
permitted by an order of the Arbitrator made pursuant to a motion or application on
notice to all parties to the arbitration.
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SCHEDULE B-1

SERVICES SCHEDULE to the INTERCORPORATE SERVICES AGREEMENT (the
“Agreement”) dated as of January 1, 2017 between ENBRIDGE GAS DISTRIBUTION INC.
and Cedar Point Wind L.L.C.

1.0 PREFACE

This Schedule identifies the Communication and Control Services (the "Services") to
be provided to Cedar Point Wind L.L.C. (the “Service Recipient) by Enbridge Gas
Distribution Inc. (the “Service Provider”). This Schedule forms part of the Agreement and
shall govern all aspects of the relationship between the Service Provider and the Service
Recipients as it relates to the delivery of the Services by the Service Provider.

The Services will commence under this Schedule on January 1, 2017 and terminate on
December 31, 2018. The term of this Schedule may be renewed in accordance with
Section 22 of the Agreement.

2.0 DEFINITION OF SERVICES

The Service Recipient requires monitoring of the substations, switchyard, and plant
output set point control capability and where applicable turbine monitoring. This will
include monitoring daily operations, control breakers status, system performance, and to
respond to dispatch demands of system operators or market participants on a 24 hour, 7
days per week basis and therefore the Service Recipient requires the Service Provider’s
control center in Edmonton (“Control Center”) to provide the Services, as more
specifically described herein.

3.0 ROLES AND RESPONSIBILITIES
The Service Provider will, via the Control Center:

1. Design, build, program, test and commission a complete monitoring and control
system based on the Control Center's SCADA system connecting to the Service
Recipient's RTUs compatible with a secure hard line connection as well as a satellite
back-up system at the Control Center.

2. Maintain a dedicated electronic communications path between the Service Recipient
and the Control Center that allows the Control Center to receive operational status
information from the Service Recipient that automatically loads into and is configured
by the Service Provider's common SCADA system. The Service Provider shall ensure
that the Service Recipient operational information received is separately identified and
displayed in individual but standardized SCADA displays to allow effective monitoring
of the assets.

3. Assume responsibility for Balance of Plant (“BoP”) operations, including but not limited
to, remote control and monitoring of breakers, circuits, and switches (upstream of the
transmission interconnect) as directed by field operations staff assigned to the Service
Recipient. This control may be asserted through the Service Provider Bristol RTU or
its the Control Center SCADA system using Modbus connection protocol to connect to
the Service Recipient’s main RTU. .
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4. Have available a standard voice line and facsimile communications to facilitate
communications between the Control Center and the Service Recipient's Transmission
Provider Transmission System Dispatcher (“Dispatcher”).

5. Maintain a log of activities in the Control Center and promptly report faults, alarms or
operations instructions from Dispatcher to the Service Recipient.

6. Ensure 24 hour, 7 days per week availability of trained personnel to man the above-
mentioned dedicated communication paths and act immediately upon communications
received from field staff at the Service Recipient or interconnect authorities, market
participant, and any applicable Electric System Operator.

7. Provide a contingency site to the Control Center in the event the Services cannot be
provided from the Control Center for any reason; and

8. Adopt operations protocols so determined by EHGE or the Service Recipient to
maintain compliance commitments to any applicable Electric System Operator,
Coordination Council or the North American Electric Reliability Corporation.

EHGE as O&M Contractor to the Service Recipient will:

1. Atits sole cost, set up and be responsible for the dedicated secure hard line and back-
up satellite line (if required at site) and electronic communications to facilitate the
Services.

2. At its sole cost, provide site specific training and a SCADA points list including alarm
severity and Control Center response requirements to the Service Provider personnel
to facilitate delivery of the Services.

3. Provide all site support for communication equipment installed including support
resources during the installation, testing and commissioning of same.

4. Develop, manage and implement any regulatory requirements applicable to the
Control Center in providing the Services.

PERFORMANCE MEASURES

Performance measures will be limited solely to the operations and monitoring functions
described herein. The parties will endeavor to meet quarterly, or at the frequency the
parties deem necessary, to review and discuss performance.

PROBLEM RESOLUTION PROCEDURES

Any concerns with respect to the performance of the Services should be brought to the
attention of the General Manager, if they cannot be resolved between the field staff and
the Service Provider. Failing resolution, the Problem / Conflict Resolution procedures
identified in the Agreement will be followed.
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PRICING AND CONDITIONS

6.1 Monitoring and Operations

These services will be charged on an hourly basis using the fully allocated cost of
the Service Provider personnel performing the services. The 2017 hourly fee for
services is $103.21/hour for the monitoring and operation functions. The 2018
fee will be determined in accordance with fully allocated cost rate for 2018.

6.2 SCADA Data
The annual SCADA fixed fee for is charged per interconnect. The fixed fee is
determined by allocating all expenses over all major interconnects with the
electric transmission grid. The 2017 SCADA fixed fee will be $12,533 per
interconnect and the estimated fee for 2018 will be adjusted for inflation.

6.3 Other Fees

In addition to the identified fees for Services, the costs of goods or services the
Service Provider obtains from third parties in order to provide the Services will be
charged directly to the Service Recipient provided that the Service Recipient has
given prior written approval for such expenditures. Payment for Services is to be
made in accordance with the Agreement.

Non labor related costs such as materials, supplies, and transportation (if
applicable) will be directly billed to the Service Recipient.

6.4 Escalation and Review

All fees are subject to annual escalation, review and adjustment as mutually
agreed between the parties.

Dated this day of

Enbridge Gas Distribution Inc.

Per:

Per:

Cedar Point Wind L.L.C.

Per:

Per:
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AMENDED AND RESTATED INTERCORPORATE SERVICES AGREEMENT

THIS AGREEMENT made effective as of the 1% day of January 2017

BETWEEN:
ENBRIDGE GAS DISTRIBUTION INC., an Ontario corporation
(“Service Provider”)
-and -

ENBRIDGE HOLDINGS (Power) L.L.C., a Delaware limited liability
company

(“EHP")

WHEREAS the above-named parties entered into a prior Intercorporate Services
Agreement dated January 1, 2015 pursuant to which the Service Provider provided
services to EHP (“Prior Agreement”) and continues to provide such services;

AND WHEREAS the parties wish to amend and restate the Prior Agreement to amend
liability and indemnity provisions and to clarify that the Service Provider may provide
services to EHP and any Affiliate (defined below) as EHP may direct in accordance with
this agreement (“Agreement”);

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
premises and mutual covenants hereinafter contained, the parties agree that:

Definitions

Terms defined within the body of this Agreement shall have the meanings ascribed
thereto and the following terms shall have the meanings ascribed below:

“Affiliate” means with respect to any Person, any other Person directly or indirectly
controlling, controlled by, or under common control with, such Person as of the date on
which the determination of affiliate is being made. For purposes of this definition, the
term “control” (including the correlative meanings of the terms “controlled by” and “under
common control with”), as used with respect to any Person, means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person by virtue of: (a) the ownership or direction of voting securities of
the other Person; (b) a written agreement or trust instrument; (c) being the general
partner or controlling the general partner of the other Person, or (d) being the trustee of
the other Person.

“Person” means any natural person, sole proprietorship, corporation, partnership
(general or limited, including master limited), limited liability company, trust, joint venture,
joint stock company, unincorporated association, unincorporated syndicate,
unincorporated organization, or other entity or association, and, where the context
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requires, any of the foregoing in its capacity as trustee, executor or other legal
representative.

Prior Agreement

1. The parties hereby agree to amend and restate the Prior Agreement in its
entirety as set forth herein.

Services

2. Services provided to EHP or any of its Affiliates by the Service Provider shall be
described in one or more schedules (each, a "Services Schedule™) which upon
execution by EHP and the Service Provider shall be incorporated into and form
part of this Agreement. Service Provider acknowledges and agrees that at the
direction of EHP on behalf of its Affiliates, it shall provide services either directly
or indirectly to such Affiliates. EHP represents and warrants by its execution of
any Services Schedule that it has the authority on behalf of its Affiliates to
contract for services from the Service Provider in such Services Schedule. For
clarity, if an Affiliate of EHP is receiving any services or is granted any rights as
contemplated in this Section or pursuant to a Service Schedule, a reference to
EHP in this Agreement will refer to such Affiliate of EHP to the extent that
applicable term applies to such Affiliate’s receipt of such services or grant of
rights.

3. The parties acknowledge that this Agreement shall be subject to any rule
applicable to the Service Provider made by the Ontario Energy Board pursuant to
the Ontario Energy Board Act, S.O. 1998, c. 15, Sched. B., s. 44, including
without limitation, the Affiliate Relationships Code for Gas Utilities (the "Code"),
as amended from time to time. Specifically, without limiting the generality of the
foregoing, EHP agrees to comply promptly with all requests either made or
authorized by the Ontario Energy Board for information with respect to the
services provided pursuant to this Agreement. This Agreement shall also be
subject to any valid, applicable federal, provincial or other governmental
regulatory body or authority having jurisdiction over a party or the subject matter
of this Agreement.

4, In performing the services, the Service Provider shall be an independent
contractor, and, except as otherwise specifically provided in this Agreement and
the applicable Services Schedule, the Service Provider shall not be deemed for
any purpose to be an agent, servant, employee or representative of the Service
Recipient. The services shall be performed in a manner that is satisfactory to
EHP, and according to the performance measures set out in the applicable
Services Schedules. The employees of the Service Provider who are performing
the services shall possess such skills and qualifications as are necessary or
desirable for the performance of the services in accordance with the applicable
professional standards and qualifications governing such employees. If EHP
disputes the quality or level of services provided by the Service Provider
hereunder, the parties will endeavour to resolve the dispute forthwith in
accordance with the procedures set out in the applicable Services Schedule(s) or
if no such procedures are set out in accordance with the Dispute Resolution
provisions below.
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5. The Service Provider acknowledges that EHP (or an Affiliate or Affiliates), may

be a recipient of the same or similar services pursuant to multiple Service
Schedules to accommodate the respective unique requirements of EHP (or an
Affiliate or Affiliates) departments, business lines and business units.

6. The Services Schedules shall be numbered sequentially in the order that they
are entered into and attached as Schedules to this Agreement, with the first
Services Schedule numbered "Schedule B-1" and successive Services
Schedules being numbered "Schedule B-2", "Schedule B-3" and so on.

Pricing

7. The fees for services provided by the Service Provider shall be set forth in the
applicable Services Schedule.

8. EHP or its Affiliate(s) specified in any Services Schedule will be required to
reimburse the Service Provider for reasonable out of pocket expenses incurred
by the Service Provider that are directly related to the provision of services under
any Services Schedule, including (but not limited to) the following:

o travel charges such as mileage, parking, airfare, out-of-town accommodation
and meal expenses;

e overnight courier charges; and

e court or government filing and administration fees.

The Service Provider shall maintain appropriate records to substantiate the
provision of services to EHP and such records shall be made available for review

by EHP upon request.

Payment Notices and Procedures

9. Unless otherwise described in a Services Schedule, the following sets forth the
procedure applicable to invoicing and payments related to services delivered
hereunder:

a) The Service Provider will prepare and send to EHP, on or before the fifth working
day of each month, a written statement of services consumed and notice of
payment (“Payment Notice”) by means of entries into the electronic inter-
company financial systems, in accordance with the applicable Services
Schedule. Payments shall be due within thirty (30) days of receipt of a Payment
Notice or within such other time period as may be agreed upon by the parties
from time to time.

b) Immediately upon request, the Service Provider shall provide EHP with any
supporting information for a Payment Notice reasonably requested within thirty
(30) days from the date of a Payment Notice. If EHP disputes the amount of a
Payment Notice within thirty (30) days of receipt of a Payment Notice, the parties
shall endeavour to resolve the dispute forthwith, failing which the Dispute
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Resolution procedures shall be invoked. If no issue is raised relating to a
Payment Notice within thirty (30) days from the date of receipt of such Payment
Notice, the Payment Notice shall be deemed accepted.

c) Any amount to be remitted by EHP to the Service Provider and not remitted on or
before the date on which it is due shall thereafter bear interest at an annual rate
equal to the prime rate of interest of the Toronto Dominion Bank (or its
successor) (Toronto, Main Branch) on the due date plus one percent (1%) per
annum, compounded monthly.

d) Payment Notices delivered pursuant to this section may include amounts related
to the expenditures incurred by the Service Provider to obtain goods or services
from third parties for the benefit of EHP.

e) All amounts payable under this Agreement are expressed, and shall be paid, in
Canadian dollars unless otherwise stated in a Services Schedule.

Taxes

10. Each of the parties shall be responsible for the payment of all taxes, duties,
levies, charges and contributions for which the respective party is liable as
imposed by any appropriate government authority (“Taxes”) in connection with
this Agreement. All fees paid or payable to the Service Provider are exclusive of
any applicable value added or goods and service tax, or sales Taxes imposed on
the sale of goods or the performance of services. Taxes imposed on EHP shall
be separately stated and identified on each invoice issued by the Service
Provider in compliance with appropriate tax laws or regulations. EHP shall
provide the Service Provider with exemption documentation as required by the
applicable governmental authority where exemption from Taxes is claimed.

11. If the Service Provider is assessed for any sales tax by any taxing jurisdiction
attributable to the services provided under this Agreement that was not
previously charged by the Service Provider to EHP, EHP agrees to forthwith
reimburse the Service Provider for such amount together with applicable interest
and penalties, if any.

12. The Service Provider will provide to EHP a properly completed Form W-8BEN, or
any successor form, substantiating that the Service Provider is eligible for the
"Business Profits" provision, the "Interest" provision, or the "Other Income" (or
similar) provision of the applicable tax treaty with the U.S. with respect to any
payment described in such provisions and received or to be received by the
Service Provider. Further, the Service Provider represents that no such payment
is attributable to a trade or business carried on by it through a permanent
establishment in the U.S.

13. EHP shall withhold income and other Taxes from payments owing to the Service

Provider to the extent that such withholding is required by applicable tax laws or
regulations in the jurisdiction where the Services are performed.
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14, In the event EHP is assessed for any non-resident withholding taxes payable, the

Service Provider agrees to forthwith reimburse EHP for such amount together
with applicable interest and penalties, if any.

15. The Service Provider will remit all amounts received by it from or on account of
EHP for the payment of applicable Taxes to the appropriate governmental
authorities in accordance with applicable laws.

16. If the Service Provider is assessed for any Taxes by any taxing jurisdiction
attributable to the services provided under this Agreement that was not
previously charged by the Service Provider to EHP, EHP agrees to forthwith
reimburse the Service Provider for such amount together with applicable interest
and penalties, if any.

Tax Representations

17. The Service Provider represents and warrants that:

a) it is not a non-resident of Canada within the meaning of the Income Tax Act
(Canada); and

b) it is duly registered for the purposes of the Excise Tax Act (Canada) and will
remain so registered during the term of this Statement for Services.

18. EHP represents and warrants that:

a) itis not a resident of Canada within the meaning of the Income Tax Act (Canada)
and is not a non-resident of the U.S. within the meaning of the United States
Internal Revenue Code; and

b) itis not a GST registrant pursuant to the Excise Tax Act (Canada).

Reporting Requirements

19. Various management and operating reports as reasonably requested by EHP
shall be provided by the Service Provider, the nature and timing of which shall be
described in the respective Services Schedules.

Amendments

20. This Agreement and any Services Schedules may be amended from time to time
upon the approval in writing of both parties. Version control and archival storage

of all amendments shall be the responsibility of the Service Provider.

21. All amendments to this Agreement will be effected in accordance with the
Service Adjustment procedures described below.

Term, Termination and Renewal

22. The following provisions apply to term, termination, and renewal under this
Agreement:
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a) This Agreement shall be effective as of November 1, 2016. Each Services
Schedule will set out its term and any provisions relating to its renewal or
extension, and each service shall continue until the expiry date set forth in the
applicable Services Schedule.

b) The Service Provider must advise EHP’s signatory on the Services Schedule (or
his or her successor) in writing of the expiry date of any Services Schedule not
less than sixty (60) days prior to such expiry date.

c) EHP shall notify the Service Provider in writing of its intention to renew or not to
renew a service, (30) days prior to the end of the term of any Services Schedule.
In the absence of such notice, the Services Schedule will automatically be
renewed for an additional twelve (12) month period under the existing terms and
conditions set forth in such Services Schedule, subject to any service fees
adjustments set forth in such Services Schedule.

d) Either party shall have the right to terminate this Agreement immediately in the
event that either party ceases to be a direct or indirect wholly owned subsidiary
of EHP, and in any event, upon giving one hundred twenty (120) days written
notice to the other party.

e) The provisions of Sections 26, 27, 28, 29 and 31 shall survive the termination of
this Agreement.

Service Adjustments

23. The following provisions apply to service adjustments and amendments under
this Agreement:

a) During the term of this Agreement, the parties may identify the need to modify
elements of individual Services Schedules, add new services or discontinue
existing services. Either the Service Provider or EHP may initiate a request for
change. All requested changes must be identified in writing with an appropriate
notice period within which the party receiving such notice may respond, such
period not to be less than thirty (30) days unless otherwise agreed to by both
parties.

b) Either party may propose changes to an existing Services Schedule at any time
during the term of such Schedule. No amendment shall be effective unless both
parties agree to the requested modifications and the effective date for
implementation. The procedures set forth in paragraph b) below shall be
followed if agreement regarding a change to the Services Schedule or fees
cannot be reached by the parties within a reasonable time.

c) If either party expresses a desire to discontinue a service described in an
executed Services Schedule, the parties shall endeavour in good faith to
determine an appropriate wind-down period and a reasonable allocation of the
costs of decommissioning, if any.

Performance Reviews
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24. Upon thirty (30) days prior written request, either party may initiate a
performance review, the terms and conditions of which shall be negotiated
between the parties. Services will be reviewed with reference to the performance
measures set out in the Agreement and applicable Services Schedules.

Dispute Resolution

25. In the event that an issue related to the performance of a service described in a
Services Schedule, the fees payable under a Services Schedule, or the
interpretation of the Agreement cannot be resolved by the Service Provider and
EHP, the Service Provider or EHP may refer the matter (the “Dispute”) for
resolution using the procedures described below:

a) EHP’s designated representative and the Service Provider's designated
representative must meet within seven (7) business days after either the Service
Provider or EHP notifies the other in writing of an unresolved issue. The purpose
of the meeting will be to develop an action plan that can be presented to the
Service Provider and EHP within seventeen (17) business days after the delivery
of the notice described in the preceding sentence. A copy of the action plan for
resolution shall be sent to the President of the Service Provider and a senior
executive of EHP. If the action plan fails to bring a resolution to the conflict within
twenty-one (21) business days after the delivery of the original notice described
above, the issue shall be escalated further.

b) On the twenty-second (22"%) business day after the delivery of the original notice
described above, the issue shall be escalated to the President of the Service
Provider and a senior executive of EHP if no resolution has been reached by
such time.

c) If the problem cannot be resolved by the officers of the parties identified in
paragraph b) within seven (7) business days after the time it was referred to
them, then it shall be escalated further as described below.

d) In the event none of the processes described above result in a resolution of the
Dispute, it is the joint responsibility of the officers of the parties identified in
paragraph b) to escalate the issue and its corresponding documentation to senior
management of EHP for final deliberation and resolution, subject to the
arbitration provisions below.

e) Any costs associated with the resolution by EHP will be shared equally by the
Service Provider and EHP.

f) In the event that the processes described in paragraph d) do not result in a
resolution of the Dispute acceptable to all parties to the Dispute within ninety (90)
days after the date on which the Dispute first became known to the parties, the
Dispute may be submitted by either party to arbitration pursuant to Schedule A.
Subject to this paragraph and Schedule A, the Dispute will not be made the
subject matter of any action in any court by any party. After completion of the
arbitration, an action may be initiated by the parties only for the purpose of
enforcing the decision of the arbitrator and recovery of the costs incidental to the
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action. The decision of the arbitrator will be conclusively deemed to determine
the interpretation of this Agreement and the rights and liabilities of the parties in
respect of the matter arbitrated.

g) Pending the resolution of any Dispute, all Payment Notices for services
specifically related to the Dispute will be held by the Service Provider. If the
resolution is in the favour of the Service Provider, then the Service Provider may
apply any late charges associated with the payment of services that were
postponed due to the invocation of the dispute resolution process.

Liability of the Service Provider

26.1 Notwithstanding anything contained in this Agreement, the Service Provider and
its respective directors, officers, employees, agents and contractors (collectively,
the "Service Provider representatives”), shall not, either directly or indirectly,
be liable, answerable or accountable to EHP, EHP’s Affiliates and its and their
respective directors, officers, employees, agents and contractors (collectively, the
“EHP representatives”) under this Agreement or otherwise at law or in equity,
for:

a) any loss resulting from, incidental to or relating to a breach by the Service
Provider representatives of any of the terms of this Agreement, the performance
or non-performance of services under this Agreement by any of the Service
Provider representatives (irrespective of whether such services have been
provided before the effective date of this Agreement (the “Effective Date")),
including any exercise or refusal to exercise a discretion, any mistake or error of
judgement or any act or omission believed by the Service Provider
representatives to be within the scope of authority conferred thereon by this
Agreement, unless the proximate cause of such loss resulted from the fraud or
gross negligence of any senior supervisory personnel of Service Provider in
performing the services, in which case the benefit of this subsection a) shall not
apply to the Service Provider representatives.

b) any loss resulting from, incidental to or relating to a breach by the Service
Provider representatives of any of the terms of this Agreement, the performance
or non-performance of services under this Agreement by any of the Service
Provider representatives (irrespective of whether such services have been
provided before the Effective Date), where the proximate cause of such loss is
attributable to: (i) acting in accordance with the instructions of EHP; (ii) any action
or omission that occurred with EHP’s advance consent; or (iii) if applicable,
EHP’s failure to approve an item in any budget that was proposed by the Service
Provider where the omission of the service, activity or operation proposed was
the cause of the claim asserted against or loss suffered by EHP; or

¢) any loss resulting from, incidental to, or relating to any act or omission by any of
the Service Provider representatives (irrespective of whether such act or
omission occurred prior to the Effective Date), provided that such act or omission
is based upon the Service Provider representative's reliance on (i) statements of
fact of other persons (excluding persons with whom the Service Provider is
affiliated) who are considered by the Service Provider to be knowledgeable of
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such facts; or (i) the opinion or advice of or information obtained from any expert.

Each of the parties acknowledges and agrees that the limits of liability provided for in this
section shall be enforceable by the Service Provider directly and also by each of the
other Service Provider representatives.

26.2 No Liability for Certain Losses

Notwithstanding anything to the contrary in this Agreement, in no event shall the Service
Provider (or the Service Provider representatives) or EHP (or EHP representatives) be
liable to the other, or to the other’s representatives for any exemplary, punitive, remote,
speculative, consequential, indirect, special or incidental damages or loss of profits;
provided that, if any of EHP representatives or the Service Provider representatives is
held liable to a third party for any such damages and the indemnifying party is obligated
to indemnify such EHP representatives or Service Provider representatives for the
matter that gave rise to such damages, the indemnifying party shall be liable for, and
obligated to reimburse such representatives for, such damages.

26.3 Exclusive Remedy

As between the Service Provider representatives and EHP representatives pursuant to
this Agreement the indemnification provisions set forth in Article 27 and the termination
provisions set forth in Article 22 will be the sole and exclusive remedies of the parties.
Neither party nor any of its respective successors or assigns shall have any rights
against the other party or its Affiliates with respect to the subject matter of this
Agreement other than as expressly contemplated. The remedies contained in Article 22
and Article 27 are given and accepted in lieu of (a) any express or implied warranties by
the Service Provider, including warranties of merchantability, fithess for a particular
purpose, or good and workmanlike performance, and (b) any obligation, liability, right,
claim or remedy at law or in equity arising out of any defect in the services whether such
claim arises under contract, negligence, intentional misconduct, other tort, breach of
warranty, deceptive trade practice, other statutory cause of action, strict liability, product
liability, or other theory of liability. Except as expressly set forth in this Agreement, the
Service Provider makes no representations or warranties (expressed, implied, oral or
otherwise) regarding any aspect of its performance of (or failure to perform) the services
including warranties of merchantability, fithess for a particular purpose, or good and
workmanlike performance or its other duties and obligations under this Agreement.

26.4  Survival

The provisions of this Article 26 shall survive any termination of this Agreement.
Indemnification

27.1 Indemnification by EHP

Subject to Section 26.2, EHP shall be liable to and, as a separate covenant, shall
indemnify, protect, defend, release and hold harmless each of the Service Provider
representatives from and against any claims asserted by or on behalf of any person, and

for any losses, incurred by, borne by or asserted against any of the Service Provider
representatives and which in any way arise from or relate in any manner to the
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Agreement or the performance or non-performance of services thereunder (irrespective
of whether such services have been provided before the effective date), except to the
extent the proximate cause of such claim or loss resulted from the fraud or gross
negligence of any senior supervisory personnel of Service Provider in performing the
services.

27.2 Indemnification by the Service Provider

Subject to the limits and restrictions on liability of the Service Provider set forth in
Sections 26.1 and 26.2, the Service Provider shall be liable to and, as a separate
covenant, shall indemnify, protect, defend, release and hold harmless each of EHP
representatives from and against any claims asserted by or on behalf of any person, and
for any losses, incurred by, borne by or asserted against any of EHP representatives to
the extent the proximate cause of such claim or loss resulted from the fraud or gross
negligence of any senior supervisory personnel of Service Provider in performing the
services.

27.3 Method of Asserting Claims

a) If a party entitled to indemnification (the "indemnified party") intends to seek
indemnification under this Article 27 from the other party (the "indemnifying
party") for any claim by a third party (including a governmental authority) (a
“third party claim”), the indemnified party shall give the indemnifying party
notice of such third party claim for indemnification promptly following the receipt
or determination by the indemnified party of actual knowledge or information as
to the factual and legal basis of any third party claim which is subject to
indemnification and, promptly following receipt of notice of such third party claim.
The failure of or delay by an indemnified party to so notify the indemnifying party
(as set forth above) shall not relieve the indemnifying party of its indemnification
obligations under the Agreement to the indemnified party, however the liability
which the indemnifying party has to the indemnified party pursuant to the terms
of this Article 27 (and for which the indemnifying party will be obligated to
indemnify the indemnified party in respect of) shall be reduced to the extent that
any such delay in or failure to give notice as required in this Agreement
prejudices the defence of any such third party claim, or otherwise results in any
increase in the liability which the indemnifying party has under its indemnity
provided for therein.

b) The indemnifying party, at its sole cost and expense, shall have the right to
assume the defense of any third party claim brought against the indemnified
party with counsel designated by the indemnifying party and reasonably
satisfactory to the indemnified party; provided that the indemnifying party will not,
without the indemnified party's prior written consent (such consent not to be
unreasonably withheld, conditioned, or delayed), settle, compromise, consent to
the entry of any judgement in or otherwise seek to terminate any third party claim
in respect of which indemnification may be sought, unless such settlement,
compromise, consent or termination includes a release of the indemnified party
from all liabilities arising out of such third party claim. The indemnified party will
give to the indemnifying party and its counsel reasonable access to all business
records and other documents relevant to such defence or settlement, and shall

ENB LL 160732932





Filed: 2016-12-22

EB-2016-0270

11 Attachment B
Page 11 of 21

permit them to consult with the employees and counsel (if any) of the indemnified
party.

c) Notwithstanding the foregoing:

i) If the defendants in any third party claim include both the indemnified party
and the indemnifying party, and the indemnified party is advised by counsel
that there are legal defences available to the indemnified party that are
additional to those available to the indemnifying party and that in such
circumstances representation by the same counsel would be inappropriate; or

i) If the indemnified party shall have reasonably concluded that the
indemnifying party is not taking or has not taken, all necessary steps to
diligently defend such third party claim, the indemnified party has provided
written notice of same to the indemnifying party, and the indemnifying party
has not rectified the situation within a reasonable time;

then the indemnified party shall have the right to retain separate counsel, the
reasonable costs of which shall be at the indemnifying party's expense, to
represent the indemnified party and to otherwise participate in the defense of
such claim on behalf of such indemnified party. For further certainty, only one
legal firm for all indemnified parties may be engaged at the expense of the
indemnifying party.

d) Notwithstanding anything contained in this Agreement, an indemnified party shall
have the right, at its sole cost and expense, to retain counsel to separately
represent it in connection with the negotiation, settlement or defence of any third
party claim provided, for further certainty, that such counsel shall not, unless
agreed by the indemnifying party, assume control of the negotiation,
settlement or defence on behalf of the indemnifying party.

e) Except to the extent expressly provided in this Agreement, no indemnified party
shall settle any third party claim with respect to which it has sought or intends to
seek indemnification pursuant to this Article 27 without the prior written consent
of the indemnifying party, which consent shall not be unreasonably withheld,
conditioned, or delayed.

f) If the indemnifying party does not assume the defence of any third party claim
brought against the indemnified party, then the indemnified party shall have the
right to do so on its own behalf and all such expense in so doing shall be added
to the amount of the claim for indemnification by such indemnified party as
against the indemnifying party.

27.4 Net Amount

If an indemnifying party is obligated to indemnify and hold any indemnified party
harmless under this Article 27, the amount owing to the indemnified party shall be the
amount of such indemnified party's out-of-pocket losses (whether paid or payable), net
of any such out-of-pocket losses recovered by the indemnified party from any other
person; provided that the foregoing shall not be construed so as to obligate an
indemnified party to pursue or seek recovery of any of its out-of-pocket losses from any
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other person whomsoever, including insurers.
27.5 Third Party Beneficiaries

Each of the parties acknowledges and agrees that the rights of indemnification provided

for in this Article 27 shall not only be enforceable by the parties but shall be enforceable

directly by each of the Service Provider representatives and EHP representatives, and in
this respect:

a) EHP appoints the Service Provider to act as agent and trustee for the Service
Provider representatives as regards the covenants of indemnification by EHP
given in favour of the Service Provider representatives pursuant to Section 27.1,
and the Service Provider accepts such appointment; and

b) the Service Provider appoints EHP to act as agent and trustee for EHP
representatives as regards the covenants of indemnification by the Service
Provider given in favour of EHP representatives pursuant to Section 27.2, and
EHP accepts such appointment.

27.6 Subrogation Rights

If an indemnified party has a right against a person (other than as against one of the
other parties to be indemnified by the indemnifying party) with respect to any damages
or other amounts paid by the indemnifying party, then the indemnifying party shall, to the
extent of such payment and to the extent permitted by applicable law, be subrogated to
the rights of such indemnified party as against such person. Notwithstanding the
foregoing, no indemnifying party shall be subrogated to any insurance rights of any
indemnified party.

27.7 Survival

The provisions of this Article 27 shall survive any termination of this Agreement, but only
to the extent pertaining to any claims or losses that relate to or arise out of events,
conditions or circumstances which occurred or are attributable to the period prior to such
termination.

Confidential Information and Personal Information

28. Each of the parties hereto agrees to keep all information provided by the other
party (the "disclosing party") to it (the "receiving party") that the disclosing
party designates as confidential or which ought to be considered as confidential
from its nature or from the circumstances surrounding its disclosure
(“Confidential Information”) confidential, and a receiving party shall not, without
the prior consent of an authorized senior officer of the disclosing party, disclose
any part of such Confidential Information which is not available in the public
domain from public or published information or sources except:

a) to those of its employees who require access to the Confidential Information in
connection with performance of services hereunder;
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b) as in the receiving party's judgement may be appropriate to be disclosed in
connection with the provision by the receiving party of services hereunder;

c) as the receiving party may be required to disclose in connection with the
preparation by the receiving party or any of its direct or indirect holding
companies, affiliates or subsidiaries of reporting documents including, but not
limited to, annual financial statements, annual reports and any filings or
disclosure required by statute, regulation or order of a regulatory authority; and

d) to such legal and accounting advisors, valuers, and other experts as in the
receiving party's judgement may be appropriate or necessary in order to permit
the receiving party to rely on the services of such persons in carrying out the
receiving party's duties under this Agreement.

The covenants and agreements of the parties relating to Confidential Information
shall not apply to any information:

i) which is lawfully in the receiving party's possession or the possession of its
professional advisors or its personnel, as the case may be, at the time of
disclosure and which was not acquired directly or indirectly from the
disclosing party;

i) which is at the time of disclosure in, or after disclosure falls into, the public
domain through no fault of the receiving party or its personnel;

iii) which, subsequent to disclosure by the disclosing party, is received by the
receiving party from a third party who, insofar as is known to the receiving
party, is lawfully in possession of such information and not in breach of any
contractual, legal or fiduciary obligation to the disclosing party and who has
not required the receiving party to refrain from disclosing such information to
others; or

iv) disclosure of which the receiving party reasonably deems necessary to
comply with any legal or regulatory obligation which the receiving party
believes in good faith it has.

29. If in the course of performing services, the receiving party obtains or accesses
personal information about an individual, including without limitation, a customer,
potential customer or employee or contractor of the disclosing party ("Personal
Information™) the receiving party agrees to treat such Personal Information in
compliance with all applicable federal or provincial privacy or protection of
personal information laws and to use such Personal Information only for
purposes of providing the services. Furthermore, the receiving party
acknowledges and agrees that it will:

a) not otherwise copy, retain, use, modify, manipulate, disclose or make available
any Personal Information, except as permitted by applicable law;

b) establish or maintain in place appropriate policies and procedures to protect
Personal Information from unauthorized collection, use or disclosure; and
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¢) implement such policies and procedures thoroughly and effectively.

30. EHP shall be entitled periodically to conduct reviews of the procedures
implemented by the Service Provider in relation to the obligations described in
Sections 28 and 29. The conduct of any such reviews relating to Confidential
Information shall be guided by the recommendations expressed in the Canadian
Institute of Chartered Accountants’ Handbook.

31. Upon the termination of the provision of the services pursuant to any Services
Schedules each party shall, upon the request of the other party, immediately
return to the other party all Confidential Information and Personal Information
provided by the disclosing party to the receiving party, and all copies thereof in its
possession or control (other than such Confidential Information or Personal
Information which continues to be used or relevant to the provision of services
pursuant to any other Services Schedule), or destroy such information and
copies and certify to the disclosing party that such destruction has been carried
out.

Force Majeure

32. If either party is rendered unable by force majeure to carry out its obligations
under the Agreement, other than a party's obligation to make payments to the
other party, that party shall give the other party prompt written notice of the event
giving rise to force majeure with reasonably full particulars concerning it.
Thereupon, the obligations of the party giving the notice, so far as they are
affected by the force majeure, shall be suspended during, but no longer than the
continuance of, the force majeure. The affected party shall use all reasonable
diligence to remove or remedy the force majeure situation as quickly as
practicable.

General

33. A party shall, from time to time, and at all times, do such further acts and execute
and deliver all such further deeds and documents as shall be reasonably
requested by the other party in order to fully perform and carry out the terms of
this Agreement.

34. Any notice, request, demand, direction or other communication required or
permitted to be given or made under this Agreement to a party shall be in writing
and shall be given by facsimile or other means of electronic transmission or by
hand or courier delivery to the party to whom it is addressed at its address noted
below or at such other address of which notice may have been given by such
party in accordance with the provisions of this Section.

Service Provider: Enbridge Gas Distribution Inc.

Address: 500 Consumers Road, North York, ON M2J 1P8
Attn: Law Department

Facsimile: (416) 495-5994
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EHP: Enbridge Holdings (Power) L.L.C.
c/o Enbridge Energy Company, Inc.

Address: 1100 Louisiana Street, Suite 3300
Houston, Texas 77002
Attn: Corporate Secretary and Senior Counsel

Facsimile: (780) 420-5166

For EHP also copy: Enbridge Inc.
3000, 425 — 1% Street SW
Calgary, AB T2P 3L8
Attn: Vice President, New Ventures Power
Attn: Vice President, Corporate Law
legalnotices@enbridge.com

Facsimile: (403) 231-7380

Notice delivered or transmitted as provided above shall be deemed to have been
given and received on the day it is delivered or transmitted, provided that it is
delivered or transmitted on a business day prior to 5:00 p.m. local time in the
place of delivery or receipt. However, if a notice is delivered or transmitted after
5:00 p.m. local time or such day is not a business day, then such notice shall be
deemed to have been given and received on the next business day.

35. This Agreement may be executed in counterparts, no one of which needs to be
executed by both of the parties. Each counterpart, including a facsimile
transmission of this Agreement, shall be deemed to be an original and shall have
the same force and effect as an original. All counterparts together shall
constitute one and the same instrument.

36. This Agreement will enure to the benefit of and be binding upon the parties
thereto and their respective successors. This Agreement may not be assigned
by either of the parties thereto without the prior written consent of the other. For
the purposes of this agreement “assignment” shall mean and include any
transaction, event or circumstance which results in either the Service Provider or
EHP ceasing to be a direct or indirect wholly owned subsidiary of EHP.

37. The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. The terms "this Agreement”,
"hereof", "hereunder”, and similar expressions refer to this Agreement and not to
any particular Section or other portion hereof. Unless something in the subject
matter or context is inconsistent therewith, references herein to Articles and
Sections are to Articles and Sections of this Agreement.

38. Words importing the singular number shall include the plural and vice versa,
words importing the masculine gender shall include the feminine and neuter
genders and vice versa, and words importing persons shall include individuals,
partnerships, associations, trusts, unincorporated organizations and corporations
and vice versa.
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39. In the event that one or more of the provisions contained in this Agreement shall
be invalid, illegal or unenforceable in any respect under any applicable law, the
validity, legality or enforceability of the remaining provisions hereof shall not be
affected or impaired thereby. Each of the provisions of this Agreement is hereby
declared to be separate and distinct.

40. This Agreement may not be modified or amended except by an instrument in
writing signed by both of the parties to an Agreement or by their respective
successors.

41. This Agreement constitutes the whole and entire agreement between the parties
respecting the subject matter of the Agreement and supersedes any prior
agreement, undertaking, declarations, commitments, representations, verbal or
oral, in respect thereof. Without limiting the generality of the foregoing, the Prior
Agreement between the parties is hereby terminated and no longer of any force
or effect.

42. In the event that any provision contained in this Agreement conflicts with a

provision contained in a schedule hereto, this Agreement shall prevail to the
extent of any such inconsistency.

IN WITNESS WHEREOF, and intending to be legally bound, the parties have
executed this Agreement by the undersigned duly authorized representatives as of the
date first stated above.

ENBRIDGE GAS DISTRIBUTION INC.

Per:

Per:

ENBRIDGE HOLDINGS (Power) L.L.C.

Per:

Per:
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SCHEDULE A

ARBITRATION PROCEDURES

1. The place of the arbitration will be Toronto, Ontario, or such other location as the
parties may agree.

2. The parties will agree on the appointment of an arbitrator.

3. If the parties are unable to agree upon an arbitrator, any of the parties may apply to
the Ontario Superior Court for the appointment of an arbitrator.

4. The agreed or appointed arbitrator (in either case, the “Arbitrator”) will, in its absolute
discretion, establish reasonable rules to govern all aspects of the arbitration and to
ensure that the arbitration is conducted expeditiously.

5. The parties, if in agreement, may request that the Arbitrator decide between final and
complete proposals submitted by each of the parties.

6. The decision or award of the Arbitrator with respect to the dispute must be rendered
in writing, and must contain a brief recital of the facts and principles upon which the
decision was made and the reasons therefor.

7. The decision or award of the Arbitrator made pursuant to this Schedule A is final and
binding upon each of the parties and there is no appeal therefrom. Thereafter, any
action may only be for the purpose of enforcing the decision or award and the
recovery of costs incidental to the action.

8. The decision or award of the Arbitrator will be conclusively deemed to determine the
interpretation of this Agreement and the rights and liabilities as between the parties
in respect of the matter in dispute.

9. Except as may be otherwise agreed by the parties, or as may be ordered by the
Arbitrator, the Arbitrator will be entitled to its or their usual charges for services
rendered to be paid equally by the parties.

10. Subject to this Section 10, no dispute that is or may be the subject of a submission to
arbitration in accordance with this Schedule A will give rise to a cause of action
between or will be made the subject matter of an action in any court of law or equity
by either of the parties unless and until the dispute has been submitted to arbitration
and finally determined in the accordance with this Schedule A and any action
commenced thereafter with respect to the dispute may only be for judgment in
accordance with the decision of the Arbitrator and the costs incidental to the action.
In any action of this sort, the decision of the Arbitrator will be conclusively deemed to
determine the rights and liabilities between the parties in respect of the dispute.

11. Notwithstanding the foregoing, if the actions or inactions of a party are, in the view of

the other party, acting reasonably, producing or likely to produce irreparable harm
that cannot be adequately compensated for by damages or that will result in
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damages that are difficult to estimate, the aggrieved party may apply to a court for
injunctive or mandatory injunctive relief to remedy the situation pending the conduct
of arbitration. The court before which the proceeding is brought may, if it determines
the arbitration would not, in the circumstances, be beneficial to a continuing
relationship between the parties, grant the aggrieved party the right to proceed with
an action notwithstanding the otherwise general application of arbitration as the
chosen mode of dispute resolution.

12. The parties desire that any dispute that is to be determined in accordance with the
dispute resolution provisions should be conducted in strict confidence and that there
will be no disclosure to any person of the fact of the dispute or any aspect of the
dispute except as necessary for the resolution of the dispute. Any hearing will be
attended only by those persons whose presence, in the opinion of the Arbitrator, is
reasonably necessary for the determination of the dispute. All matters relating to, all
evidence presented to, all submissions made in the course of, and all documents
produced in accordance with the dispute resolution procedure or an order of the
Arbitrator or created in the course of or for the purposes of the arbitration, including
any award or interim award by the Arbitrator, will be kept confidential and will not be
disclosed to any person without the prior written consent of all parties to the
arbitration except as required to enforce the award or as required by law or as
permitted by an order of the Arbitrator made pursuant to a motion or application on
notice to all parties to the arbitration.

ENB LL 160732932





Filed: 2016-12-22
EB-2016-0270
Attachment B
Page 19 of 21

SCHEDULE B-1

SERVICES SCHEDULE to the INTERCORPORATE SERVICES AGREEMENT (the
“Agreement”) dated as of January 1, 2017 between ENBRIDGE GAS DISTRIBUTION INC.
and ENBRIDGE HOLDINGS (POWER) L.L.C.

1.0 PREFACE

This Schedule identifies the Communication and Control Services (the "Services") to
be provided to Keechi Wind L.L.C. (the “Service Recipient”). Pursuant to the Agreement,
Enbridge Holdings (Power) L.L.C. (EHP)., in its role as Operator/Manager for the Service
Recipient, has subcontracted with Enbridge Gas Distribution Inc. (the “Service Provider”)
to deliver the Services. For greater clarity, notwithstanding that EHP has been named as
Services Recipient pursuant to the terms of the Agreement, for the purposes of this
Schedule, the undersigned acknowledge and agree that the entity described above shall
be the Service Recipient. This Schedule forms part of the Agreement and shall govern
all aspects of the relationship between the Service Provider and the Service Recipient as
it relates to the delivery of Services by the Service Provider, on EHP’s behalf, to the
Service Recipient.

The Services will commence under this Schedule on January 1, 2017 and terminate on
December 31, 2018. The term of this Schedule may be renewed in accordance with
Section 13 of the Agreement.

2.0 DEFINITION OF SERVICES

The Service Recipient requires monitoring of the substations, switchyard, and plant
output set point control capability and where applicable turbine monitoring. This will
include monitoring daily operations, control breakers status, system performance, and to
respond to dispatch demands of system operators or market participants on a 24 hour, 7
days per week basis and therefore the Service Recipient requires the Service Provider’s
control center in Edmonton (“Control Center”) to provide the Services, as more
specifically described herein.

3.0 ROLES AND RESPONSIBILITIES
The Service Provider will, via the Control Center:

1. Design, build, program, test and commission a complete monitoring and control
system based on the Control Center's SCADA system connecting to the Service
Recipient's RTUs compatible with a secure hard line connection as well as a satellite
back-up system at the Control Center.

2. Maintain a dedicated electronic communications path between the Service Recipient
and the Control Center that allows the Control Center to receive operational status
information from the Service Recipient that automatically loads into and is configured
by the Service Provider's common SCADA system. The Service Provider shall ensure
that the Service Recipient operational information received is separately identified and
displayed in individual but standardized SCADA displays to allow effective monitoring
of the assets.

3. Assume responsibility for Balance of Plant (“BoP”) operations, including but not limited
to, remote control and monitoring of breakers, circuits, and switches (upstream of the

1
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transmission interconnect) as directed by field operations staff assigned to the Service
Recipient. This control may be asserted through the Service Provider Bristol RTU or
through its Control Center SCADA system using Modbus connection protocol to
connect to the Service Recipient’'s main RTU.

4. Have available a standard voice line and facsimile communications to facilitate
communications between the Control Center and the Service Recipient’s Transmission
Provider Transmission System Dispatcher (“Dispatcher”).

5. Maintain a log of activities in the Control Center and promptly report faults, alarms or
operations instructions from Dispatcher to the Service Recipient.

6. Ensure 24 hour, 7 days per week availability of trained personnel to man the above-
mentioned dedicated communication paths and act immediately upon communications
received from field staff at the Service Recipient or interconnect authorities, market
participant, and any applicable Electric System Operator.

7. Provide a contingency site to the Control Center in the event the Services cannot be
provided from the Control Center for any reason; and

8. Adopt operations protocols so determined by EHP. or the Service Recipient to
maintain compliance commitments to any applicable Electric System Operator,
Coordination Council or the North American Electric Reliability Corporation.

EHP. as O&M Contractor to the Service Recipient will:

1. Atits sole cost, set up and be responsible for the dedicated secure hard line and back-
up satellite line (if required at site) and electronic communications to facilitate the
Services.

2. At its sole cost, provide site specific training and a SCADA points list including alarm
severity and Control Center response requirements to the Service Provider personnel
to facilitate delivery of the Services.

3. Provide all site support for communication equipment installed including support
resources during the installation, testing and commissioning of same.

4. Develop, manage and implement any regulatory requirements applicable to the
Control Center in providing the Services.

PERFORMANCE MEASURES

Performance measures will be limited solely to the operations and monitoring functions
described herein. The parties will endeavor to meet quarterly, or at the frequency the
parties deem necessary, to review and discuss performance.

PROBLEM RESOLUTION PROCEDURES

Any concerns with respect to the performance of the Services should be brought to the
attention of the General Manager, if they cannot be resolved between the field staff and
the Service Provider. Failing resolution, the Problem / Conflict Resolution procedures
identified in the Agreement will be followed.
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PRICING AND CONDITIONS
6.1 Monitoring and Operations

These services will be charged to EPH on an hourly basis using the fully
allocated cost of the Service Provider personnel performing the services. The
2017 hourly fee for services is $103.21/hour for the monitoring and operation
functions. The 2018 fee will be determined in accordance with fully allocated cost
rate for 2018.

6.2 SCADA Data
The annual SCADA fixed fee for is charged per interconnect. The fixed fee is
determined by allocating all expenses over all major interconnects with the
electric transmission grid. The 2017 SCADA fixed fee will be $12,533 per
interconnect and the estimated fee for 2018 will be adjusted for inflation.

6.3 Other Fees
In addition to the identified fees for Services, the costs of goods or services the
Service Provider obtains from third parties in order to provide the Services will be
charged directly to EHP provided that EHP has given prior written approval for
such expenditures. Payment for Services is to be made in accordance with the
Agreement.

Non labor related costs such as materials, supplies, and transportation (if
applicable) will be directly billed to EHP.

6.4 Escalation and Review

All fees are subject to annual escalation, review and adjustment as mutually
agreed between the parties.

Dated this day of

Enbridge Gas Distribution Inc.

Per:

Per:

Enbridge Holdings (Power) L.L.C., as the O&M
Contractor for Keechi Wind, L.L.C.

Per:

Per:
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AMENDED AND RESTATED INTERCORPORATE SERVICES AGREEMENT

THIS AGREEMENT made effective as of the 1% day of January 2017.

BETWEEN:

ENBRIDGE GAS DISTRIBUTION INC., an Ontario corporation having an
office in Toronto, Ontario

(the “Service Provider”)
- and -

ENBRIDGE INC., a Canadian corporation having an office in Calgary,
Alberta

(“Enbridge”)

WHEREAS the above-named parties entered into an Intercorporate Services Agreement
dated January 1, 2015 pursuant to which the Service Provider provides services to
Enbridge (“Prior Agreement”);

AND WHEREAS the parties wish to amend and restate the Prior Agreement to amend
liability and indemnity provisions and to clarify that the Service Provider may provide
services to El and any Affiliate (defined below) as El may direct in accordance with this
agreement (“Agreement”);

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
premises and mutual covenants hereinafter contained, the parties agree that:

Definitions

Terms defined within the body of this Agreement shall have the meanings ascribed
thereto and the following terms shall have the meanings ascribed below:

“Affiliate” means with respect to any Person, any other Person directly or indirectly
controlling, controlled by, or under common control with, such Person as of the date on
which the determination of affiliate is being made. For purposes of this definition, the
term “control” (including the correlative meanings of the terms “controlled by” and “under
common control with”), as used with respect to any Person, means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person by virtue of: (a) the ownership or direction of voting securities of
the other Person; (b) a written agreement or trust instrument; (c) being the general
partner or controlling the general partner of the other Person, or (d) being the trustee of
the other Person.

“Person” means any natural person, sole proprietorship, corporation, partnership
(general or limited, including master limited), limited liability company, trust, joint venture,

ENB LL 161006128





Filed: 2016-12-22

EB-2016-0270

2 Attachment C
Page 2 of 22

joint stock company, unincorporated association, unincorporated syndicate,
unincorporated organization, or other entity or association, and, where the context
requires, any of the foregoing in its capacity as trustee, executor or other legal
representative.

Prior Agreement

1. The parties hereby agree to amend and restate the Prior Agreement in its
entirety as set forth herein, provided that the Services Schedules under the Prior
Agreement shall continue in full force and effect as Services Schedules under
this Agreement.

Services

2. Services provided to Enbridge or any of its Affiliates by the Service Provider shall
be described in one or more schedules (the "Services Schedules") which upon
execution by Enbridge and the Service Provider shall be incorporated into and
form part of this Agreement. Service Provider acknowledges and agrees that at
the direction of Enbridge on behalf of its Affiliates, it shall provide services either
directly or indirectly to such Affiliates. Enbridge represents and warrants by its
execution of any Services Schedule that it has the authority on behalf of its
Affiliates to contract for services from the Service Provider in such Services
Schedule. For clarity, if an Affiliate of Enbridge is receiving any services or is
granted any rights as contemplated in this Section or pursuant to a Service
Schedule, a reference to Enbridge in this Agreement will refer to such Affiliate of
Enbridge to the extent that applicable term applies to such Affiliate’'s receipt of
such services or grant of rights.

3. The parties acknowledge that this Agreement shall be subject to any rule
applicable to the Service Provider made by the Ontario Energy Board pursuant to
the Ontario Energy Board Act, S.O. 1998, c. 15, Sched. B., s. 44, including
without limitation, the Affiliate Relationships Code for Gas Utilities (the "Code"),
as amended from time to time. Specifically, without limiting the generality of the
foregoing, Enbridge agrees to comply promptly with all requests either made or
authorized by the Ontario Energy Board for information with respect to the
services provided pursuant to this Agreement. This Agreement shall also be
subject to any valid, applicable federal, provincial or other governmental
regulatory body or authority having jurisdiction over a party or the subject matter
of this Agreement.

4. In performing the services, the Service Provider shall be an independent
contractor, and, except as otherwise specifically provided in this Agreement and
the applicable Services Schedule, the Service Provider shall not be deemed for
any purpose to be an agent, servant, employee or representative of the Service
Recipient. The services shall be performed in a manner that is satisfactory to
Enbridge, and according to the performance measures set out in the applicable
Services Schedules. The employees of the Service Provider who are performing
the services shall possess such skills and qualifications as are necessary or
desirable for the performance of the services in accordance with the applicable
professional standards and qualifications governing such employees. If Enbridge
disputes the quality or level of services provided by the Service Provider
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hereunder, the parties will endeavour to resolve the dispute forthwith in
accordance with the procedures set out in the applicable Services Schedule(s) or
if no such procedures are set out in accordance with Section 16 below.

5. The Service Provider acknowledges that Enbridge (or an Affiliate or Affiliates),
may be a recipient of the same or similar services pursuant to multiple Service
Schedules to accommodate the respective unique requirements of Enbridge (or
an Affiliate or Affiliates) departments, business lines and business units.

6. The Services Schedules shall be numbered sequentially in the order that they
are entered into and attached as Schedules to this Agreement, with the first
Services Schedule numbered "Schedule B-1" and successive Services
Schedules being numbered "Schedule B-2", "Schedule B-3" and so on. The nine
Services Schedules under the Prior Agreement shall remain in their current form
and are identified below by the nature of the services provided:

a) Analytics and Business Development

b) Corporate Security

c) Facilities

d) Human Resources Organizational Change Management
e) Internal Audit

f) IT Consulting and Professional

g) IT Infrastructure

h) Legal

i) Public and Government Affairs

Pricing

7. The fees for services provided by the Service Provider shall be set forth in the
applicable Services Schedule.

8. Enbridge or its Affiliate(s) specified in any Services Schedule will be required to
reimburse the Service Provider for reasonable out of pocket expenses incurred
by the Service Provider that are directly related to the provision of services under
any Services Schedule, including (but not limited to) the following:

e travel charges such as mileage, parking, airfare, out-of-town accommodation
and meal expenses;

e overnight courier charges; and
e court or government filing and administration fees.
The Service Provider shall maintain appropriate records to substantiate the

provision of services to Enbridge and such records shall be made available for
review by Enbridge upon request.
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Payment Notices and Procedures
9. Unless otherwise described in a Services Schedule, the following sets forth the
procedure applicable to invoicing and payments related to services delivered

hereunder:

a) The Service Provider will prepare and send to Enbridge, on or before the fifth
working day of each month, a written statement of services consumed and notice
of payment (“Payment Notice”) by means of entries into the electronic inter-
company financial systems, in accordance with the applicable Services
Schedule. Payments shall be due within thirty (30) days of receipt of a Payment
Notice or within such other time period as may be agreed upon by the parties
from time to time.

b) Immediately upon request, the Service Provider shall provide Enbridge with any
supporting information for a Payment Notice reasonably requested within thirty
(30) days from the date of a Payment Notice. If Enbridge disputes the amount of
a Payment Notice within thirty (30) days of receipt of a Payment Notice, the
parties shall endeavour to resolve the dispute forthwith, failing which the
procedures set out in Section 12 shall be invoked. If no issue is raised relating to
a Payment Notice within thirty (30) days from the date of receipt of such Payment
Notice, the Payment Notice shall be deemed accepted.

c) Any amount to be remitted by Enbridge to the Service Provider and not remitted
on or before the date on which it is due shall thereafter bear interest at an annual
rate equal to the prime rate of interest of the Toronto Dominion Bank (or its
successor) (Toronto, Main Branch) on the due date plus one percent (1%) per
annum, compounded monthly.

d) Payment Notices delivered pursuant to this section may include amounts related
to the expenditures incurred by the Service Provider to obtain goods or services
from third parties for the benefit of Enbridge.

e) In the event that the Canada Revenue Agency or any other competent authority
at any time proposes to issue or does issue any assessment or assessments that
impose or would impose any liability for tax of any nature or kind whatsoever on
the Service Provider or Enbridge on the basis that the fair market value of the
services is different than the amount charged by the Service Provider for the
corresponding services (the "Services Charge"), and in the event that the parties
hereto agree that the fair market value of the services is different than the
Services Charge, then upon such agreement the Services Charge that Enbridge
is obligated to pay for the said services shall be varied by increasing or
decreasing the amount of the Services Charge as Enbridge and the Service
Provider may agree.

f) All amounts payable under this Agreement are expressed, and shall be paid, in
Canadian dollars unless otherwise stated in a Services Schedule.
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Reporting Requirements

10. Various management and operating reports as reasonably requested by
Enbridge shall be provided by the Service Provider, the nature and timing of
which shall be described in the respective Services Schedules.

Amendments

11. This Agreement and any Services Schedules may be amended from time to time
upon the approval in writing of both parties. Version control and archival storage
of all amendments shall be the responsibility of the Service Provider.

12. All amendments to this Agreement will be effected in accordance with the service
adjustment procedures described in Section 144 below.

Term, Termination and Renewal

13. The following provisions apply to term, termination, and renewal under this
Agreement:

a) This Agreement shall be effective January 1, 2017. Each Services Schedule will
set out its term and any provisions relating to its renewal or extension, and each
service shall continue until the expiry date set forth in the applicable Services
Schedule, provided that in no event shall this Agreement or any Services
Schedule extend beyond December 31, 2021.

b) The Service Provider must advise Enbridge’s signatory on the Services Schedule
(or his or her successor) in writing of the expiry date of any Services Schedule
not less than sixty (60) days prior to such expiry date.

c) Enbridge shall notify the Service Provider in writing of its intention to renew or not
to renew a service, (30) days prior to the end of the term of any Services
Schedule. In the absence of such notice, the Services Schedule will
automatically be renewed for an additional twelve (12) month period under the
existing terms and conditions set forth in such Services Schedule, subject to any
service fees adjustments set forth in such Services Schedule.

d) Either party shall have the right to terminate this Agreement immediately in the
event that either party ceases to be a direct or indirect wholly owned subsidiary
of Enbridge Inc., and in any event, upon giving one hundred twenty (120) days
written notice to the other party.

e) The provisions of Sections 20, 18, 19, 20 and 22 shall survive the termination of
this Agreement.

Service Adjustments

14. The following provisions apply to service adjustments and amendments under
this Agreement:
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a) During the term of this Agreement, the parties may identify the need to modify
elements of individual Services Schedules, add new services or discontinue
existing services. Either the Service Provider or Enbridge may initiate a request
for change. All requested changes must be identified in writing with an
appropriate notice period within which the party receiving such notice may
respond, such period not to be less than thirty (30) days unless otherwise agreed
to by both parties.

b) Either party may propose changes to an existing Services Schedule at any time
during the term of such Schedule. No amendment shall be effective unless both
parties agree to the requested modifications and the effective date for
implementation. The procedures set forth in subsection 16.b) below shall be
followed if agreement regarding a change to the Services Schedule or fees
cannot be reached by the parties within a reasonable time.

c) If either party expresses a desire to discontinue a service described in an
executed Services Schedule, the parties shall endeavour in good faith to
determine an appropriate wind-down period and a reasonable allocation of the
costs of decommissioning, if any.

Performance Reviews

15. Upon thirty (30) days prior written request, either party may initiate a
performance review, the terms and conditions of which shall be negotiated
between the parties. All services will be reviewed with reference to the
performance measures set out in the Agreement and applicable Services
Schedules.

Dispute Resolution

16. In the event that an issue related to the performance of a service described in a
Services Schedule, the fees payable under a Services Schedule, or the
interpretation of the Agreement cannot be resolved by the Service Provider and
Enbridge, the Service Provider or Enbridge may refer the matter (the “Dispute”)
for resolution using the procedures described in this Section 16:

a) Enbridge’'s designated representative and the Service Provider's designated
representative must meet within seven (7) business days after either the Service
Provider or Enbridge notifies the other in writing of an unresolved issue. The
purpose of the meeting will be to develop an action plan that can be presented to
the Service Provider and Enbridge within seventeen (17) business days after the
delivery of the notice described in the preceding sentence. A copy of the action
plan for resolution shall be sent to the President of the Service Provider and a
senior executive of Enbridge. If the action plan fails to bring a resolution to the
conflict within twenty-one (21) business days after the delivery of the original
notice described above, the issue shall be escalated further.

b) On the twenty-second (22" business day after the delivery of the original notice
described above, the issue shall be escalated to the President of the Service
Provider and a senior executive of Enbridge if no resolution has been reached by
such time.
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c) If the problem cannot be resolved by the officers of the parties identified in 16.b)
within seven (7) business days after the time it was referred to them, then it shall
be escalated further as described below.

d) In the event none of the processes described above result in a resolution of the
Dispute, it is the joint responsibility of the officers of the parties identified in 16.b)
to escalate the issue and its corresponding documentation to senior
management of Enbridge Inc. for final deliberation and resolution, subject to the
arbitration provisions below.

e) Any costs associated with the resolution by Enbridge Inc. will be shared equally
by the Service Provider and Enbridge.

f) In the event that the processes described in (d) above do not result in a
resolution of the Dispute acceptable to all parties to the Dispute within ninety (90)
days after the date on which the Dispute first became known to the parties, the
Dispute may be submitted by either party to arbitration pursuant to Schedule A.
Subject to this Section 16.f) and Schedule A, the Dispute will not be made the
subject matter of any action in any court by any party. After completion of the
arbitration, an action may be initiated by the parties only for the purpose of
enforcing the decision of the arbitrator and recovery of the costs incidental to the
action. The decision of the arbitrator will be conclusively deemed to determine
the interpretation of this Agreement and the rights and liabilities of the parties in
respect of the matter arbitrated.

g) Pending the resolution of any Dispute, all Payment Notices for services
specifically related to the Dispute will be held by the Service Provider. If the
resolution is in the favour of the Service Provider, then the Service Provider may
apply any late charges associated with the payment of services that were
postponed due to the invocation of the dispute resolution process.

Liability of the Service Provider

17.1  Notwithstanding anything contained in this Agreement, the Service Provider and
its respective directors, officers, employees, agents and contractors (collectively,
the "Service Provider representatives"), shall not, either directly or indirectly,
be liable, answerable or accountable to Enbridge, Enbridge’s Affiliates and its
and their respective directors, officers, employees, agents and contractors
(collectively, the “Enbridge representatives”) under this Agreement or otherwise
at law or in equity, for:

a) any loss resulting from, incidental to or relating to a breach by the Service
Provider representatives of any of the terms of this Agreement, the performance
or non-performance of services under this Agreement by any of the Service
Provider representatives (irrespective of whether such services have been
provided before the effective date of this Agreement (the “Effective Date")),
including any exercise or refusal to exercise a discretion, any mistake or error of
judgement or any act or omission believed by the Service Provider
representatives to be within the scope of authority conferred thereon by this
Agreement, unless the proximate cause of such loss resulted from the fraud or
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gross negligence of any senior supervisory personnel of Service Provider in
performing the services, in which case the benefit of this subsection a) shall not
apply to the Service Provider representatives.

b) any loss resulting from, incidental to or relating to a breach by the Service
Provider representatives of any of the terms of this Agreement, the performance
or non-performance of services under this Agreement by any of the Service
Provider representatives (irrespective of whether such services have been
provided before the Effective Date), where the proximate cause of such loss is
attributable to: (i) acting in accordance with the instructions of Enbridge; (ii) any
action or omission that occurred with Enbridge’s advance consent; or (iii) if
applicable, Enbridge’s failure to approve an item in any budget that was
proposed by the Service Provider where the omission of the service, activity or
operation proposed was the cause of the claim asserted against or loss suffered
by Enbridge; or

c) any loss resulting from, incidental to, or relating to any act or omission by any of
the Service Provider representatives (irrespective of whether such act or
omission occurred prior to the Effective Date), provided that such act or omission
is based upon the Service Provider representative's reliance on (i) statements of
fact of other persons (excluding persons with whom the Service Provider is
affiliated) who are considered by the Service Provider to be knowledgeable of
such facts; or (ii) the opinion or advice of or information obtained from any expert.

Each of the parties acknowledges and agrees that the limits of liability provided for in this
section shall be enforceable by the Service Provider directly and also by each of the
other Service Provider representatives.

17.2 No Liability for Certain Losses

Notwithstanding anything to the contrary in this Agreement, in no event shall the Service
Provider (or the Service Provider representatives) or Enbridge (or Enbridge
representatives) be liable to the other, or to the other's representatives for any
exemplary, punitive, remote, speculative, consequential, indirect, special or incidental
damages or loss of profits; provided that, if any of Enbridge representatives or the
Service Provider representatives is held liable to a third party for any such damages and
the indemnifying party is obligated to indemnify such Enbridge representatives or
Service Provider representatives for the matter that gave rise to such damages, the
indemnifying party shall be liable for, and obligated to reimburse such representatives
for, such damages.

17.3 Exclusive Remedy

As between the Service Provider representatives and Enbridge representatives pursuant
to this Agreement the indemnification provisions set forth in Article 18 and the
termination provisions set forth in Article 13 will be the sole and exclusive remedies of
the parties. Neither party nor any of its respective successors or assigns shall have any
rights against the other party or its Affiliates with respect to the subject matter of this
Agreement other than as expressly contemplated. The remedies contained in Article 13
and Article 18 are given and accepted in lieu of (a) any express or implied warranties by
the Service Provider, including warranties of merchantability, fithess for a particular
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purpose, or good and workmanlike performance, and (b) any obligation, liability, right,
claim or remedy at law or in equity arising out of any defect in the services whether such
claim arises under contract, negligence, intentional misconduct, other tort, breach of
warranty, deceptive trade practice, other statutory cause of action, strict liability, product
liability, or other theory of liability. Except as expressly set forth in this Agreement, the
Service Provider makes no representations or warranties (expressed, implied, oral or
otherwise) regarding any aspect of its performance of (or failure to perform) the services
including warranties of merchantability, fithess for a particular purpose, or good and
workmanlike performance or its other duties and obligations under this Agreement.

17.4 Survival

The provisions of this Article 17 shall survive any termination of this Agreement.
Indemnification

18.1 Indemnification by Enbridge

Subject to section 17.2, Enbridge shall be liable to and, as a separate covenant, shall
indemnify, protect, defend, release and hold harmless each of the Service Provider
representatives from and against any claims asserted by or on behalf of any person, and
for any losses, incurred by, borne by or asserted against any of the Service Provider
representatives and which in any way arise from or relate in any manner to the
Agreement or the performance or non-performance of services thereunder (irrespective
of whether such services have been provided before the effective date), except to the
extent the proximate cause of such claim or loss resulted from the fraud or gross
negligence of any senior supervisory personnel of Service Provider in performing the
services.

18.2 Indemnification by the Service Provider

Subject to the limits and restrictions on liability of the Service Provider set forth in
sections 17.1 and 17.2, the Service Provider shall be liable to and, as a separate
covenant, shall indemnify, protect, defend, release and hold harmless each of Enbridge
representatives from and against any claims asserted by or on behalf of any person, and
for any losses, incurred by, borne by or asserted against any of Enbridge
representatives to the extent the proximate cause of such claim or loss resulted from the
fraud or gross negligence of any senior supervisory personnel of Service Provider in
performing the services.

18.3 Method of Asserting Claims

a) If a party entitled to indemnification (the "indemnified party") intends to seek
indemnification under this Article 18 from the other party (the "indemnifying
party"™) for any claim by a third party (including a governmental authority) (a
“third party claim”), the indemnified party shall give the indemnifying party
notice of such third party claim for indemnification promptly following the receipt
or determination by the indemnified party of actual knowledge or information as
to the factual and legal basis of any third party claim which is subject to
indemnification and, promptly following receipt of notice of such third party claim.
The failure of or delay by an indemnified party to so notify the indemnifying party
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(as set forth above) shall not relieve the indemnifying party of its indemnification
obligations under the Agreement to the indemnified party, however the liability
which the indemnifying party has to the indemnified party pursuant to the terms
of this Article 18 (and for which the indemnifying party will be obligated to
indemnify the indemnified party in respect of) shall be reduced to the extent that
any such delay in or failure to give notice as required in this Agreement
prejudices the defence of any such third party claim, or otherwise results in any
increase in the liability which the indemnifying party has under its indemnity
provided for therein.

b) The indemnifying party, at its sole cost and expense, shall have the right to
assume the defense of any third party claim brought against the indemnified
party with counsel designated by the indemnifying party and reasonably
satisfactory to the indemnified party; provided that the indemnifying party will not,
without the indemnified party's prior written consent (such consent not to be
unreasonably withheld, conditioned, or delayed), settle, compromise, consent to
the entry of any judgement in or otherwise seek to terminate any third party claim
in respect of which indemnification may be sought, unless such settlement,
compromise, consent or termination includes a release of the indemnified party
from all liabilities arising out of such third party claim. The indemnified party will
give to the indemnifying party and its counsel reasonable access to all business
records and other documents relevant to such defence or settlement, and shall
permit them to consult with the employees and counsel (if any) of the indemnified

party.
c) Notwithstanding the foregoing:

i) If the defendants in any third party claim include both the indemnified party
and the indemnifying party, and the indemnified party is advised by counsel
that there are legal defences available to the indemnified party that are
additional to those available to the indemnifying party and that in such
circumstances representation by the same counsel would be inappropriate; or

i) If the indemnified party shall have reasonably concluded that the
indemnifying party is not taking or has not taken, all necessary steps to
diligently defend such third party claim, the indemnified party has provided
written notice of same to the indemnifying party, and the indemnifying party
has not rectified the situation within a reasonable time;

then the indemnified party shall have the right to retain separate counsel, the
reasonable costs of which shall be at the indemnifying party's expense, to
represent the indemnified party and to otherwise participate in the defense of
such claim on behalf of such indemnified party. For further certainty, only one
legal firm for all indemnified parties may be engaged at the expense of the
indemnifying party.

d) Notwithstanding anything contained in this Agreement, an indemnified party shall
have the right, at its sole cost and expense, to retain counsel to separately
represent it in connection with the negotiation, settlement or defence of any third
party claim provided, for further certainty, that such counsel shall not, unless
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agreed by the indemnifying party, assume control of the negotiation,
settlement or defence on behalf of the indemnifying party.

e) Except to the extent expressly provided in this Agreement, no indemnified party
shall settle any third party claim with respect to which it has sought or intends to
seek indemnification pursuant to this Article 18 without the prior written consent
of the indemnifying party, which consent shall not be unreasonably withheld,
conditioned, or delayed.

f) If the indemnifying party does not assume the defence of any third party claim
brought against the indemnified party, then the indemnified party shall have the
right to do so on its own behalf and all such expense in so doing shall be added
to the amount of the claim for indemnification by such indemnified party as
against the indemnifying party.

18.4 Net Amount

If an indemnifying party is obligated to indemnify and hold any indemnified party
harmless under this Article 18, the amount owing to the indemnified party shall be the
amount of such indemnified party's out-of-pocket losses (whether paid or payable), net
of any such out-of-pocket losses recovered by the indemnified party from any other
person; provided that the foregoing shall not be construed so as to obligate an
indemnified party to pursue or seek recovery of any of its out-of-pocket losses from any
other person whomsoever, including insurers.

18.5 Third Party Beneficiaries

Each of the parties acknowledges and agrees that the rights of indemnification provided
for in this Article 18 shall not only be enforceable by the parties but shall be enforceable
directly by each of the Service Provider representatives and Enbridge representatives,
and in this respect:

a) Enbridge appoints the Service Provider to act as agent and trustee for the
Service Provider representatives as regards the covenants of indemnification by
Enbridge given in favour of the Service Provider representatives pursuant to
section 18.1, and the Service Provider accepts such appointment; and

b) the Service Provider appoints Enbridge to act as agent and trustee for Enbridge
representatives as regards the covenants of indemnification by the Service
Provider given in favour of Enbridge representatives pursuant to section 18.2,
and Enbridge accepts such appointment.

18.6  Subrogation Rights

If an indemnified party has a right against a person (other than as against one of the
other parties to be indemnified by the indemnifying party) with respect to any damages
or other amounts paid by the indemnifying party, then the indemnifying party shall, to the
extent of such payment and to the extent permitted by applicable law, be subrogated to
the rights of such indemnified party as against such person. Notwithstanding the
foregoing, no indemnifying party shall be subrogated to any insurance rights of any
indemnified party.

ENB LL 161006128





Filed: 2016-12-22

EB-2016-0270

12 Attachment C
Page 12 of 22

18.7 Survival

The provisions of this Article 18 shall survive any termination of this Agreement, but only
to the extent pertaining to any claims or losses that relate to or arise out of events,
conditions or circumstances which occurred or are attributable to the period prior to such
termination.

Confidential Information and Personal Information

19. Each of the parties hereto agrees to keep all information provided by the other
party (the "disclosing party") to it (the "receiving party") that the disclosing
party designates as confidential or which ought to be considered as confidential
from its nature or from the circumstances surrounding its disclosure
(“Confidential Information”) confidential, and a receiving party shall not, without
the prior consent of an authorized senior officer of the disclosing party, disclose
any part of such Confidential Information which is not available in the public
domain from public or published information or sources except:

a) to those of its employees who require access to the Confidential Information in
connection with performance of services hereunder;

b) as in the receiving party's judgement may be appropriate to be disclosed in
connection with the provision by the receiving party of services hereunder;

c) as the receiving party may be required to disclose in connection with the
preparation by the receiving party or any of its direct or indirect holding
companies, affiliates or subsidiaries of reporting documents including, but not
limited to, annual financial statements, annual reports and any filings or
disclosure required by statute, regulation or order of a regulatory authority; and

d) to such legal and accounting advisors, valuers, and other experts as in the
receiving party's judgement may be appropriate or necessary in order to permit
the receiving party to rely on the services of such persons in carrying out the
receiving party's duties under this Agreement.

The covenants and agreements of the parties relating to Confidential Information
shall not apply to any information:

i) which is lawfully in the receiving party's possession or the possession of its
professional advisors or its personnel, as the case may be, at the time of
disclosure and which was not acquired directly or indirectly from the
disclosing party;

i) which is at the time of disclosure in, or after disclosure falls into, the public
domain through no fault of the receiving party or its personnel;

iii) which, subsequent to disclosure by the disclosing party, is received by the
receiving party from a third party who, insofar as is known to the receiving
party, is lawfully in possession of such information and not in breach of any
contractual, legal or fiduciary obligation to the disclosing party and who has
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not required the receiving party to refrain from disclosing such information to
others; or

iv) disclosure of which the receiving party reasonably deems necessary to
comply with any legal or regulatory obligation which the receiving party
believes in good faith it has.

20. If in the course of performing services, the receiving party obtains or accesses
personal information about an individual, including without limitation, a customer,
potential customer or employee or contractor of the disclosing party ("Personal
Information™) the receiving party agrees to treat such Personal Information in
compliance with all applicable federal or provincial privacy or protection of
personal information laws and to use such Personal Information only for
purposes of providing the services. Furthermore, the receiving party
acknowledges and agrees that it will:

a) not otherwise copy, retain, use, modify, manipulate, disclose or make available
any Personal Information, except as permitted by applicable law;

b) establish or maintain in place appropriate policies and procedures to protect
Personal Information from unauthorized collection, use or disclosure; and

c) implement such policies and procedures thoroughly and effectively.

21. Enbridge shall be entitled periodically to conduct reviews of the procedures
implemented by the Service Provider in relation to the obligations described in
Sections 199 and 20. The conduct of any such reviews relating to Confidential
Information shall be guided by the recommendations expressed in the Canadian
Institute of Chartered Accountants’ Handbook.

22. Upon the termination of the provision of the services pursuant to any Services
Schedules each party shall, upon the request of the other party, immediately
return to the other party all Confidential Information and Personal Information
provided by the disclosing party to the receiving party, and all copies thereof in its
possession or control (other than such Confidential Information or Personal
Information which continues to be used or relevant to the provision of services
pursuant to any other Services Schedule), or destroy such information and
copies and certify to the disclosing party that such destruction has been carried
out.

Force Majeure

23. If either party is rendered unable by force majeure to carry out its obligations
under the Agreement, other than a party's obligation to make payments to the
other party, that party shall give the other party prompt written notice of the event
giving rise to force majeure with reasonably full particulars concerning it.
Thereupon, the obligations of the party giving the notice, so far as they are
affected by the force majeure, shall be suspended during, but no longer than the
continuance of, the force majeure. The affected party shall use all reasonable
diligence to remove or remedy the force majeure situation as quickly as
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practicable.
General

24, Enbridge shall be responsible for and shall pay all applicable federal, provincial,
municipal goods and services taxes arising from the provision of services
hereunder, including provincial sales tax if applicable.

25. A party shall, from time to time, and at all times, do such further acts and execute
and deliver all such further deeds and documents as shall be reasonably
requested by the other party in order to fully perform and carry out the terms of
this Agreement.

26. Any notice, request, demand, direction or other communication required or
permitted to be given or made under this Agreement to a party shall be in writing
and shall be given by facsimile or other means of electronic transmission or by
hand or courier delivery to the party to whom it is addressed at its address noted
below or at such other address of which notice may have been given by such
party in accordance with the provisions of this Section.

Service Provider: Enbridge Gas Distribution Inc.

Address: 500 Consumers Road, North York, ON M2J 1P8
Attention: Law Department

Facsimile: (416) 495-5994

Enbridge: Enbridge Inc.

Address: 200, 425 — 1% St. SW

Calgary, AB T2P 3L8
Attention: Corporate Law Department

Facsimile: (403) 231-7380

Notice delivered or transmitted as provided above shall be deemed to have been
given and received on the day it is delivered or transmitted, provided that it is
delivered or transmitted on a business day prior to 5:00 p.m. local time in the
place of delivery or receipt. However, if a notice is delivered or transmitted after
5:00 p.m. local time or such day is not a business day, then such notice shall be
deemed to have been given and received on the next business day.

27. This Agreement may be executed in counterparts, no one of which needs to be
executed by both of the parties. Each counterpart, including a facsimile
transmission of this Agreement, shall be deemed to be an original and shall have
the same force and effect as an original. All counterparts together shall
constitute one and the same instrument.
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28. This Agreement will enure to the benefit of and be binding upon the parties
thereto and their respective successors. This Agreement may not be assigned
by either of the parties thereto without the prior written consent of the other. For
the purposes of this agreement “assignment” shall mean and include any
transaction, event or circumstance which results in either the Service Provider or
Enbridge ceasing to be a direct or indirect wholly owned subsidiary of Enbridge
Inc.

29. The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. The terms "this Agreement”,
"hereof", "hereunder", and similar expressions refer to this Agreement and not to
any particular Section or other portion hereof. Unless something in the subject
matter or context is inconsistent therewith, references herein to Articles and

Sections are to Articles and Sections of this Agreement.

30. Words importing the singular number shall include the plural and vice versa,
words importing the masculine gender shall include the feminine and neuter
genders and vice versa, and words importing persons shall include individuals,
partnerships, associations, trusts, unincorporated organizations and corporations
and vice versa.

31. In the event that one or more of the provisions contained in this Agreement shall
be invalid, illegal or unenforceable in any respect under any applicable law, the
validity, legality or enforceability of the remaining provisions hereof shall not be
affected or impaired thereby. Each of the provisions of this Agreement is hereby
declared to be separate and distinct.

32. This Agreement may not be modified or amended except by an instrument in
writing signed by both of the parties to an Agreement or by their respective
successors.

33. This Agreement constitutes the whole and entire agreement between the parties
respecting the subject matter of the Agreement and supersedes any prior
agreement, undertaking, declarations, commitments, representations, verbal or
oral, in respect thereof. Without limiting the generality of the foregoing, the Prior
Agreement between the parties is hereby terminated and no longer of any force
or effect.

34. In the event that any provision contained in this Agreement conflicts with a
provision contained in a schedule hereto, this Agreement shall prevail to the
extent of any such inconsistency.

[The next page is the signhature page.]

ENB LL 161006128





Filed: 2016-12-22

EB-2016-0270

16 Attachment C
Page 16 of 22

IN WITNESS WHEREOF, and intending to be legally bound, the parties have
executed this Agreement by the undersigned duly authorized representatives as of the
date first stated above.

ENBRIDGE GAS DISTRIBUTION INC.

Per:

Per:

ENBRIDGE INC.

Per:

Per:
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SCHEDULE A

ARBITRATION PROCEDURES

1. The place of the arbitration will be Toronto, Ontario, or such other location as the
parties may agree.

2. The parties will agree on the appointment of an arbitrator.

3. If the parties are unable to agree upon an arbitrator, any of the parties may apply to
the Ontario Superior Court for the appointment of an arbitrator.

4. The agreed or appointed arbitrator (in either case, the “Arbitrator”) will, in its absolute
discretion, establish reasonable rules to govern all aspects of the arbitration and to
ensure that the arbitration is conducted expeditiously.

5. The parties, if in agreement, may request that the Arbitrator decide between final and
complete proposals submitted by each of the parties.

6. The decision or award of the Arbitrator with respect to the dispute must be rendered
in writing, and must contain a brief recital of the facts and principles upon which the
decision was made and the reasons therefor.

7. The decision or award of the Arbitrator made pursuant to this Schedule A is final and
binding upon each of the parties and there is no appeal therefrom. Thereafter, any
action may only be for the purpose of enforcing the decision or award and the
recovery of costs incidental to the action.

8. The decision or award of the Arbitrator will be conclusively deemed to determine the
interpretation of this Agreement and the rights and liabilities as between the parties
in respect of the matter in dispute.

9. Except as may be otherwise agreed by the parties, or as may be ordered by the
Arbitrator, the Arbitrator will be entitled to its or their usual charges for services
rendered to be paid equally by the parties.

10. Subject to this paragraph 10, no dispute that is or may be the subject of a
submission to arbitration in accordance with this Schedule A will give rise to a cause
of action between or will be made the subject matter of an action in any court of law
or equity by either of the parties unless and until the dispute has been submitted to
arbitration and finally determined in the accordance with this Schedule A and any
action commenced thereafter with respect to the dispute may only be for judgment in
accordance with the decision of the Arbitrator and the costs incidental to the action.
In any action of this sort, the decision of the Arbitrator will be conclusively deemed to
determine the rights and liabilities between the parties in respect of the dispute.

11. Notwithstanding the foregoing, if the actions or inactions of a party are, in the view of
the other party, acting reasonably, producing or likely to produce irreparable harm
that cannot be adequately compensated for by damages or that will result in
damages that are difficult to estimate, the aggrieved party may apply to a court for
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injunctive or mandatory injunctive relief to remedy the situation pending the conduct
of arbitration. The court before which the proceeding is brought may, if it determines
the arbitration would not, in the circumstances, be beneficial to a continuing
relationship between the parties, grant the aggrieved party the right to proceed with
an action notwithstanding the otherwise general application of arbitration as the
chosen mode of dispute resolution.

12. The parties desire that any dispute that is to be determined in accordance with the
dispute resolution provisions should be conducted in strict confidence and that there
will be no disclosure to any person of the fact of the dispute or any aspect of the
dispute except as necessary for the resolution of the dispute. Any hearing will be
attended only by those persons whose presence, in the opinion of the Arbitrator, is
reasonably necessary for the determination of the dispute. All matters relating to, all
evidence presented to, all submissions made in the course of, and all documents
produced in accordance with the dispute resolution procedure or an order of the
Arbitrator or created in the course of or for the purposes of the arbitration, including
any award or interim award by the Arbitrator, will be kept confidential and will not be
disclosed to any person without the prior written consent of all parties to the
arbitration except as required to enforce the award or as required by law or as
permitted by an order of the Arbitrator made pursuant to a motion or application on
notice to all parties to the arbitration.
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SCHEDULE B-1

SERVICES SCHEDULE to the INTERCORPORATE SERVICES AGREEMENT (the
“Agreement”) dated as of January 1, 2017 between ENBRIDGE GAS DISTRIBUTION INC.
and ENBRIDGE INC.

1.0 PREFACE

This Schedule identifies the Communication and Control Services (the "Services") to
be provided to Blackspring Ridge Wind Project, Greenwich Windfarm LP Inc.,
Enbridge Renewable Energy Infrastructure Limited Partnership, Talbot Windfarm
LP Inc., and Enbridge Income Partners Holdings Inc. (“EIPH"), as operator of the
Sunbridge Wind Power Project (collectively, the “Service Recipients”). Pursuant to the
Agreement, Enbridge Inc., in its role as Operator/Manager for the Service Recipients,
has subcontracted with its subsidiary, Enbridge Gas Distribution Inc. (the “Service
Provider”) to deliver the Services. For greater clarity, notwithstanding that Enbridge Inc.
has been named as Services Recipient pursuant to the terms of the Agreement, for the
purposes of this Schedule, the undersigned acknowledge and agree that each entity
described above shall be the Service Recipients. This Schedule forms part of the
Agreement and shall govern all aspects of the relationship between the Service Provider
and the Service Recipients as it relates to the delivery of Services by the Service
Provider, on Enbridge Inc.’s behalf, to the Service Recipients.

The Services will commence under this Schedule on January 1, 2017 and terminate on
December 31, 2018 for all Service Recipients except EIPH. EIPH will provide the
Service Provider with at least 30 days prior written notice before Service Provider will
commence Services for EIPH. The term of this Schedule may be renewed in
accordance with Section 13 of the Agreement.

2.0 DEFINITION OF SERVICES

The Service Recipient requires monitoring of the substations, switchyard, and plant
output set point control capability and where applicable turbine monitoring. This will
include monitoring daily operations, control breakers status, system performance, and to
respond to dispatch demands of system operators or market participants on a 24 hour, 7
days per week basis and therefore the Service Recipient requires the Service Provider’s
control center in Edmonton (*Control Center”) to provide the Services, as more
specifically described herein.

3.0 ROLES AND RESPONSIBILITIES
The Service Provider will, via the Control Center:

1. Design, build, program, test and commission a complete monitoring and control
system based on the Control Center's SCADA system connecting to the Service
Recipient's RTUs compatible with a secure hard line connection as well as a satellite
back-up system at the Control Center.

2. Maintain a dedicated electronic communications path between the Service Recipient
and the Control Center that allows the Control Center to receive operational status
information from the Service Recipient that automatically loads into and is configured
by the Service Provider's common SCADA system. The Service Provider shall ensure
that the Service Recipient operational information received is separately identified and
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displayed in individual but standardized SCADA displays to allow effective monitoring
of the assets.

3. Assume responsibility for Balance of Plant (“BoP”) operations, including but not limited
to, remote control and monitoring of breakers, circuits, and switches (upstream of the
transmission interconnect) as directed by field operations staff assigned to the Service
Recipient. This control may be asserted through the Service Provider's Bristol RTU or
through its Control Center SCADA system using Modbus connection protocol to
connect to the Service Recipient’s main RTU.

4. Have available a standard voice line and facsimile communications to facilitate
communications between the Control Center and the Service Recipient's Transmission
Provider Transmission System Dispatcher (“Dispatcher”).

5. Maintain a log of activities in the Control Center and promptly report faults, alarms or
operations instructions from Dispatcher to the Service Recipient.

6. Ensure 24 hour, 7 days per week availability of trained personnel to man the above-
mentioned dedicated communication paths and act immediately upon communications
received from field staff at the Service Recipient or interconnect authorities, market
participant, and any applicable Electric System Operator.

7. Provide a contingency site to the Control Center in the event the Services cannot be
provided from the Control Center for any reason; and

8. Adopt operations protocols so determined by Enbridge Inc. or the Service Recipients
to maintain compliance commitments to any applicable Electric System Operator,
Coordination Council or the North American Electric Reliability Corporation.

Enbridge Inc. as O&M Contractor to the Service Recipients will:

1. Atits sole cost, set up and be responsible for the dedicated secure hard line and back-
up satellite line (if required at site) and electronic communications to facilitate the
Services.

2. At its sole cost, provide site specific training and a SCADA points list including alarm
severity and Control Center response requirements to the Service Provider personnel
to facilitate delivery of the Services.

3. Provide all site support for communication equipment installed including support
resources during the installation, testing and commissioning of same.

4. Develop, manage and implement any regulatory requirements applicable to the
Control Center in providing the Services.

PERFORMANCE MEASURES

Performance measures will be limited solely to the operations and monitoring functions
described herein. The parties will endeavor to meet quarterly, or at the frequency the
parties deem necessary, to review and discuss performance.
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5.0 PROBLEM RESOLUTION PROCEDURES

Any concerns with respect to the performance of the Services should be brought to the
attention of the General Manager, if they cannot be resolved between the field staff and
the Service Provider. Failing resolution, the Problem / Conflict Resolution procedures
identified in the Agreement will be followed.

6.0 PRICING AND CONDITIONS

The Service Provider will charge Enbridge Inc. for the Services. The Service Provider
will not charge Enbridge Inc. for the Services provided to EIPH until it commences the
Services.

6.1 Monitoring and Operations

These services will be charged on an hourly basis using the fully allocated cost of
the Service Provider personnel performing the services. The 2017 hourly fee for
services is $103.21/hour for the monitoring and operation functions. The 2018
fee will be determined in accordance with fully allocated cost rate for 2018.

6.2 SCADA Data

The annual SCADA fixed fee for is charged per interconnect. The fixed fee is
determined by allocating all expenses over all major interconnects with the
electric transmission grid. The 2017 SCADA fixed fee will be $12,533 per
interconnect and the estimated fee for 2018 will be adjusted for inflation.

6.3 Other Fees
In addition to the identified fees for Services, the costs of goods or services the
Service Provider obtains from third parties in order to provide the Services will be
charged directly to Enbridge Inc., provided that Enbridge Inc. has given prior
written approval for such expenditures. Payment for Services is to be made in
accordance with the Agreement.

Non labor related costs such as materials, supplies, and transportation (if
applicable) will be directly billed to Enbridge Inc.

6.4 Escalation and Review

All fees are subject to annual escalation, review and adjustment as mutually
agreed between the parties.

Dated this day of

Enbridge Gas Distribution Inc.

Per: Per:
Name: Name:
Title: Title:





Enbridge Inc., as the O&M Contractor for
Blackspring Ridge Wind Project,

Greenwich Windfarm LP Inc.,

Enbridge Renewable Energy Infrastructure
Limited Partnership, Talbot Windfarm LP Inc.,
and Enbridge Pipelines (Saskatchewan) Inc.
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Name: Name:
Title: Title:
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INTERCORPORATE SERVICES AGREEMENT

THIS AGREEMENT made effective as of the 1% day of January 2017

BETWEEN:
ENBRIDGE GAS DISTRIBUTION INC., an Ontario corporation
(“Service Provider”)
-and -

ENBRIDGE HOLDINGS (Green Energy) L.L.C., a Delaware limited
liability company

(“EHGE”)

WHEREAS the above-named parties wish to reduce to writing the agreement pursuant
to which the Service Provider has been providing services since November 8, 2016 and
will continue to provide services to EHGE and any Affiliate (defined below) as EHGE
may direct in accordance with this agreement (“Agreement”);

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
premises and mutual covenants hereinafter contained, the parties agree that:

Definitions

1. Terms defined within the body of this Agreement shall have the meanings
ascribed thereto and the following terms shall have the meanings ascribed
below:

“Affiliate” means with respect to any Person, any other Person directly or
indirectly controlling, controlled by, or under common control with, such Person
as of the date on which the determination of affiliate is being made. For
purposes of this definition, the term “control” (including the correlative meanings
of the terms “controlled by” and “under common control with”), as used with
respect to any Person, means the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of such Person
by virtue of: (a) the ownership or direction of voting securities of the other
Person; (b) a written agreement or trust instrument; (c) being the general partner
or controlling the general partner of the other Person, or (d) being the trustee of
the other Person.

“Person” means any natural person, sole proprietorship, corporation, partnership
(general or limited, including master limited), limited liability company, trust, joint
venture, joint stock company, unincorporated association, unincorporated
syndicate, unincorporated organization, or other entity or association, and, where
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the context requires, any of the foregoing in its capacity as trustee, executor or
other legal representative.

Services

2. Services provided to EHGE or any of its Affiliates by the Service Provider shall
be described in one or more schedules (each, a "Service Schedules") which
upon execution by EHGE and the Service Provider shall be incorporated into and
form part of this Agreement. Service Provider acknowledges and agrees that at
the direction of EHGE on behalf of its Affiliates, it shall provide services either
directly or indirectly to such Affiliates. EHGE represents and warrants by its
execution of any Services Schedule that it has the authority on behalf of its
Affiliates to contract for services from the Service Provider in such Services
Schedule. For clarity, if an Affiliate of EHGE is receiving any services or is
granted any rights as contemplated in this Section or pursuant to a Service
Schedule, a reference to EHGE in this Agreement will refer to such Affiliate of
EHGE to the extent that applicable term applies to such Affiliate’s receipt of such
services or grant of rights.

3. The parties acknowledge that this Agreement shall be subject to any rule
applicable to the Service Provider made by the Ontario Energy Board pursuant to
the Ontario Energy Board Act, S.O. 1998, c. 15, Sched. B., s. 44, including
without limitation, the Affiliate Relationships Code for Gas Utilities (the "Code"),
as amended from time to time. Specifically, without limiting the generality of the
foregoing, EHGE agrees to comply promptly with all requests either made or
authorized by the Ontario Energy Board for information with respect to the
services provided pursuant to this Agreement. This Agreement shall also be
subject to any valid, applicable federal, provincial or other governmental
regulatory body or authority having jurisdiction over a party or the subject matter
of this Agreement.

4. In performing the services, the Service Provider shall be an independent
contractor, and, except as otherwise specifically provided in this Agreement and
the applicable Services Schedule, the Service Provider shall not be deemed for
any purpose to be an agent, servant, employee or representative of the Service
Recipient. The services shall be performed in a manner that is satisfactory to
EHGE, and according to the performance measures set out in the applicable
Services Schedules. The employees of the Service Provider who are performing
the services shall possess such skills and qualifications as are necessary or
desirable for the performance of the services in accordance with the applicable
professional standards and qualifications governing such employees. If EHGE
disputes the quality or level of services provided by the Service Provider
hereunder, the parties will endeavour to resolve the dispute forthwith in
accordance with the procedures set out in the applicable Services Schedule(s) or
if no such procedures are set out in accordance with the Dispute Resolution
provisions below.

5. The Service Provider acknowledges that EHGE (or an Affiliate or Affiliates), may
be a recipient of the same or similar services pursuant to multiple Service
Schedules to accommodate the respective unique requirements of EHGE (or an
Affiliate or Affiliates) departments, business lines and business units.
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6. The Services Schedules shall be numbered sequentially in the order that they

are entered into and attached as Schedules to this Agreement, with the first
Services Schedule numbered "Schedule B-1" and successive Services
Schedules being numbered "Schedule B-2", "Schedule B-3" and so on.

Pricing

7. The fees for services provided by the Service Provider shall be set forth in the
applicable Services Schedule.

8. EHGE or its Affiliate(s) specified in any Services Schedule will be required to
reimburse the Service Provider for reasonable out of pocket expenses incurred
by the Service Provider that are directly related to the provision of services under
any Services Schedule, including (but not limited to) the following:

e travel charges such as mileage, parking, airfare, out-of-town accommodation
and meal expenses;

e overnight courier charges; and
e court or government filing and administration fees.

The Service Provider shall maintain appropriate records to substantiate the
provision of services to EHGE and such records shall be made available for
review by EHGE upon request.

Payment Notices and Procedures

9. Unless otherwise described in a Services Schedule, the following sets forth the
procedure applicable to invoicing and payments related to services delivered
hereunder:

a) The Service Provider will prepare and send to EHGE, on or before the fifth
working day of each month, a written statement of services consumed and notice
of payment (“Payment Notice”) by means of entries into the electronic inter-
company financial systems, in accordance with the applicable Services
Schedule. Payments shall be due within thirty (30) days of receipt of a Payment
Notice or within such other time period as may be agreed upon by the parties
from time to time.

b) Immediately upon request, the Service Provider shall provide EHGE with any
supporting information for a Payment Notice reasonably requested within thirty
(30) days from the date of a Payment Notice. If EHGE disputes the amount of a
Payment Notice within thirty (30) days of receipt of a Payment Notice, the parties
shall endeavour to resolve the dispute forthwith, failing which the Dispute
Resolution procedures shall be invoked. If no issue is raised relating to a
Payment Notice within thirty (30) days from the date of receipt of such Payment
Notice, the Payment Notice shall be deemed accepted.
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c) Any amount to be remitted by EHGE to the Service Provider and not remitted on
or before the date on which it is due shall thereafter bear interest at an annual
rate equal to the prime rate of interest of the Toronto Dominion Bank (or its
successor) (Toronto, Main Branch) on the due date plus one percent (1%) per
annum, compounded monthly.

d) Payment Notices delivered pursuant to this section may include amounts related
to the expenditures incurred by the Service Provider to obtain goods or services
from third parties for the benefit of EHGE.

e) All amounts payable under this Agreement are expressed, and shall be paid, in
Canadian dollars unless otherwise stated in a Services Schedule.

Taxes

10. Each of the parties shall be responsible for the payment of all taxes, duties,
levies, charges and contributions for which the respective party is liable as
imposed by any appropriate government authority (“Taxes”) in connection with
this Agreement. All fees paid or payable to the Service Provider are exclusive of
any applicable value added or goods and service tax, or sales Taxes imposed on
the sale of goods or the performance of services. Taxes imposed on EHGE shall
be separately stated and identified on each invoice issued by the Service
Provider in compliance with appropriate tax laws or regulations. EHGE shall
provide the Service Provider with exemption documentation as required by the
applicable governmental authority where exemption from Taxes is claimed.

11. If the Service Provider is assessed for any sales tax by any taxing jurisdiction
attributable to the services provided under this Agreement that was not
previously charged by the Service Provider to EHGE, EHGE agrees to forthwith
reimburse the Service Provider for such amount together with applicable interest
and penalties, if any.

12. The Service Provider will provide to EHGE a properly completed Form W-8BEN,
or any successor form, substantiating that the Service Provider is eligible for the
"Business Profits" provision, the "Interest" provision, or the "Other Income" (or
similar) provision of the applicable tax treaty with the U.S. with respect to any
payment described in such provisions and received or to be received by the
Service Provider. Further, the Service Provider represents that no such payment
is attributable to a trade or business carried on by it through a permanent
establishment in the U.S.

13. EHGE shall withhold income and other Taxes from payments owing to the
Service Provider to the extent that such withholding is required by applicable tax
laws or regulations in the jurisdiction where the Services are performed.

14. In the event EHGE is assessed for any non-resident withholding taxes payable,

the Service Provider agrees to forthwith reimburse EHGE for such amount
together with applicable interest and penalties, if any.
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15. The Service Provider will remit all amounts received by it from or on account of
EHGE for the payment of applicable Taxes to the appropriate governmental
authorities in accordance with applicable laws.

16. If the Service Provider is assessed for any Taxes by any taxing jurisdiction
attributable to the services provided under this Agreement that was not
previously charged by the Service Provider to EHGE, EHGE agrees to forthwith
reimburse the Service Provider for such amount together with applicable interest
and penalties, if any.

Tax Representations

17. The Service Provider represents and warrants that:

a) it is not a non-resident of Canada within the meaning of the Income Tax Act
(Canada); and

b) it is duly registered for the purposes of the Excise Tax Act (Canada) and will
remain so registered during the term of this Statement for Services.

18. EHGE represents and warrants that:

a) itis not a resident of Canada within the meaning of the Income Tax Act (Canada)
and is not a non-resident of the U.S. within the meaning of the United States
Internal Revenue Code; and

b) itis not a GST registrant pursuant to the Excise Tax Act (Canada).

Reporting Requirements

19. Various management and operating reports as reasonably requested by EHGE
shall be provided by the Service Provider, the nature and timing of which shall be
described in the respective Services Schedules.

Amendments

20. This Agreement and any Services Schedules may be amended from time to time
upon the approval in writing of both parties. Version control and archival storage

of all amendments shall be the responsibility of the Service Provider.

21. All amendments to this Agreement will be effected in accordance with the
Service Adjustment procedures described below.

Term, Termination and Renewal

22. The following provisions apply to term, termination, and renewal under this
Agreement:

a) This Agreement shall be effective as of January 1, 2017. Each Services
Schedule will set out its term and any provisions relating to its renewal or
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extension, and each service shall continue until the expiry date set forth in the
applicable Services Schedule.

b) The Service Provider must advise EHGE's signatory on the Services Schedule
(or his or her successor) in writing of the expiry date of any Services Schedule
not less than sixty (60) days prior to such expiry date.

c) EHGE shall notify the Service Provider in writing of its intention to renew or not to
renew a service, (30) days prior to the end of the term of any Services Schedule.
In the absence of such notice, the Services Schedule will automatically be
renewed for an additional twelve (12) month period under the existing terms and
conditions set forth in such Services Schedule, subject to any service fees
adjustments set forth in such Services Schedule.

d) Either party shall have the right to terminate this Agreement immediately in the
event that either party ceases to be a direct or indirect wholly owned subsidiary
of EHGE, and in any event, upon giving one hundred twenty (120) days written
notice to the other party.

e) The provisions of Sections 26, 27, 28, 29 and 31 shall survive the termination of
this Agreement.

Service Adjustments

23. The following provisions apply to service adjustments and amendments under
this Agreement:

a) During the term of this Agreement, the parties may identify the need to modify
elements of individual Services Schedules, add new services or discontinue
existing services. Either the Service Provider or EHGE may initiate a request for
change. All requested changes must be identified in writing with an appropriate
notice period within which the party receiving such notice may respond, such
period not to be less than thirty (30) days unless otherwise agreed to by both
parties.

b) Either party may propose changes to an existing Services Schedule at any time
during the term of such Schedule. No amendment shall be effective unless both
parties agree to the requested modifications and the effective date for
implementation. The procedures set forth in paragraph b) below shall be
followed if agreement regarding a change to the Services Schedule or fees
cannot be reached by the parties within a reasonable time.

c) If either party expresses a desire to discontinue a service described in an
executed Services Schedule, the parties shall endeavour in good faith to
determine an appropriate wind-down period and a reasonable allocation of the
costs of decommissioning, if any.

Performance Reviews

24. Upon thirty (30) days prior written request, either party may initiate a
performance review, the terms and conditions of which shall be negotiated
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between the parties. Services will be reviewed with reference to the performance
measures set out in the Agreement and applicable Services Schedules.

Dispute Resolution

25. In the event that an issue related to the performance of a service described in a
Services Schedule, the fees payable under a Services Schedule, or the
interpretation of the Agreement cannot be resolved by the Service Provider and
EHGE, the Service Provider or EHGE may refer the matter (the “Dispute”) for
resolution using the procedures described below:

a) EHGE's designated representative and the Service Provider's designated
representative must meet within seven (7) business days after either the Service
Provider or EHGE notifies the other in writing of an unresolved issue. The
purpose of the meeting will be to develop an action plan that can be presented to
the Service Provider and EHGE within seventeen (17) business days after the
delivery of the notice described in the preceding sentence. A copy of the action
plan for resolution shall be sent to the President of the Service Provider and a
senior executive of EHGE. If the action plan fails to bring a resolution to the
conflict within twenty-one (21) business days after the delivery of the original
notice described above, the issue shall be escalated further.

b) On the twenty-second (22"%) business day after the delivery of the original notice
described above, the issue shall be escalated to the President of the Service
Provider and a senior executive of EHGE if no resolution has been reached by
such time.

c) If the problem cannot be resolved by the officers of the parties identified in
paragraph b) within seven (7) business days after the time it was referred to
them, then it shall be escalated further as described below.

d) In the event none of the processes described above result in a resolution of the
Dispute, it is the joint responsibility of the officers of the parties identified in
paragraph b) to escalate the issue and its corresponding documentation to senior
management of EHGE for final deliberation and resolution, subject to the
arbitration provisions below.

e) Any costs associated with the resolution by EHGE will be shared equally by the
Service Provider and EHGE.

f) In the event that the processes described in paragraph d) do not result in a
resolution of the Dispute acceptable to all parties to the Dispute within ninety (90)
days after the date on which the Dispute first became known to the parties, the
Dispute may be submitted by either party to arbitration pursuant to Schedule A.
Subject to this paragraph and Schedule A, the Dispute will not be made the
subject matter of any action in any court by any party. After completion of the
arbitration, an action may be initiated by the parties only for the purpose of
enforcing the decision of the arbitrator and recovery of the costs incidental to the
action. The decision of the arbitrator will be conclusively deemed to determine
the interpretation of this Agreement and the rights and liabilities of the parties in
respect of the matter arbitrated.
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g) Pending the resolution of any Dispute, all Payment Notices for services
specifically related to the Dispute will be held by the Service Provider. If the
resolution is in the favour of the Service Provider, then the Service Provider may
apply any late charges associated with the payment of services that were
postponed due to the invocation of the dispute resolution process.

Liability of the Service Provider

26.1 Notwithstanding anything contained in this Agreement, the Service Provider and
its respective directors, officers, employees, agents and contractors (collectively,
the "Service Provider representatives"), shall not, either directly or indirectly,
be liable, answerable or accountable to EHGE, EHGE's Affiliates and its and
their respective directors, officers, employees, agents and contractors
(collectively, the “EHGE representatives”) under this Agreement or otherwise at
law or in equity, for:

a) any loss resulting from, incidental to or relating to a breach by the Service
Provider representatives of any of the terms of this Agreement, the performance
or non-performance of services under this Agreement by any of the Service
Provider representatives (irrespective of whether such services have been
provided before the effective date of this Agreement (the “Effective Date")),
including any exercise or refusal to exercise a discretion, any mistake or error of
judgement or any act or omission believed by the Service Provider
representatives to be within the scope of authority conferred thereon by this
Agreement, unless the proximate cause of such loss resulted from the fraud or
gross negligence of any senior supervisory personnel of Service Provider in
performing the services, in which case the benefit of this subsection a) shall not
apply to the Service Provider representatives.

b) any loss resulting from, incidental to or relating to a breach by the Service
Provider representatives of any of the terms of this Agreement, the performance
or non-performance of services under this Agreement by any of the Service
Provider representatives (irrespective of whether such services have been
provided before the Effective Date), where the proximate cause of such loss is
attributable to: (i) acting in accordance with the instructions of EHGE; (ii) any
action or omission that occurred with EHGE's advance consent; or (iii) if
applicable, EHGE’s failure to approve an item in any budget that was proposed
by the Service Provider where the omission of the service, activity or operation
proposed was the cause of the claim asserted against or loss suffered by EHGE;
or

c) any loss resulting from, incidental to, or relating to any act or omission by any of
the Service Provider representatives (irrespective of whether such act or
omission occurred prior to the Effective Date), provided that such act or omission
is based upon the Service Provider representative's reliance on (i) statements of
fact of other persons (excluding persons with whom the Service Provider is
affiliated) who are considered by the Service Provider to be knowledgeable of
such facts; or (ii) the opinion or advice of or information obtained from any expert.
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Each of the parties acknowledges and agrees that the limits of liability provided for in this
section shall be enforceable by the Service Provider directly and also by each of the
other Service Provider representatives.

26.2 No Liability for Certain Losses

Notwithstanding anything to the contrary in this Agreement, in no event shall the Service
Provider (or the Service Provider representatives) or EHGE (or EHGE representatives)
be liable to the other, or to the other's representatives for any exemplary, punitive,
remote, speculative, consequential, indirect, special or incidental damages or loss of
profits; provided that, if any of EHGE representatives or the Service Provider
representatives is held liable to a third party for any such damages and the indemnifying
party is obligated to indemnify such EHGE representatives or Service Provider
representatives for the matter that gave rise to such damages, the indemnifying party
shall be liable for, and obligated to reimburse such representatives for, such damages.

26.3 Exclusive Remedy

As between the Service Provider representatives and EHGE representatives pursuant to
this Agreement the indemnification provisions set forth in Article 27 and the termination
provisions set forth in Article 22 will be the sole and exclusive remedies of the parties.
Neither party nor any of its respective successors or assigns shall have any rights
against the other party or its Affiliates with respect to the subject matter of this
Agreement other than as expressly contemplated. The remedies contained in Article 22
and Article 27 are given and accepted in lieu of (a) any express or implied warranties by
the Service Provider, including warranties of merchantability, fithess for a particular
purpose, or good and workmanlike performance, and (b) any obligation, liability, right,
claim or remedy at law or in equity arising out of any defect in the services whether such
claim arises under contract, negligence, intentional misconduct, other tort, breach of
warranty, deceptive trade practice, other statutory cause of action, strict liability, product
liability, or other theory of liability. Except as expressly set forth in this Agreement, the
Service Provider makes no representations or warranties (expressed, implied, oral or
otherwise) regarding any aspect of its performance of (or failure to perform) the services
including warranties of merchantability, fithess for a particular purpose, or good and
workmanlike performance or its other duties and obligations under this Agreement.

26.4  Survival

The provisions of this Article 26 shall survive any termination of this Agreement.
Indemnification

27.1 Indemnification by EHGE

Subject to Section 26.2, EHGE shall be liable to and, as a separate covenant, shall
indemnify, protect, defend, release and hold harmless each of the Service Provider
representatives from and against any claims asserted by or on behalf of any person, and
for any losses, incurred by, borne by or asserted against any of the Service Provider
representatives and which in any way arise from or relate in any manner to the

Agreement or the performance or non-performance of services thereunder (irrespective
of whether such services have been provided before the effective date), except to the
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extent the proximate cause of such claim or loss resulted from the fraud or gross
negligence of any senior supervisory personnel of Service Provider in performing the
services.

27.2 Indemnification by the Service Provider

Subject to the limits and restrictions on liability of the Service Provider set forth in
Sections 26.1 and 26.2, the Service Provider shall be liable to and, as a separate
covenant, shall indemnify, protect, defend, release and hold harmless each of EHGE
representatives from and against any claims asserted by or on behalf of any person, and
for any losses, incurred by, borne by or asserted against any of EHGE representatives to
the extent the proximate cause of such claim or loss resulted from the fraud or gross
negligence of any senior supervisory personnel of Service Provider in performing the
services.

27.3 Method of Asserting Claims

a) If a party entitled to indemnification (the "indemnified party") intends to seek
indemnification under this Article 27 from the other party (the "indemnifying
party"™) for any claim by a third party (including a governmental authority) (a
“third party claim”), the indemnified party shall give the indemnifying party
notice of such third party claim for indemnification promptly following the receipt
or determination by the indemnified party of actual knowledge or information as
to the factual and legal basis of any third party claim which is subject to
indemnification and, promptly following receipt of notice of such third party claim.
The failure of or delay by an indemnified party to so notify the indemnifying party
(as set forth above) shall not relieve the indemnifying party of its indemnification
obligations under the Agreement to the indemnified party, however the liability
which the indemnifying party has to the indemnified party pursuant to the terms
of this Article 27 (and for which the indemnifying party will be obligated to
indemnify the indemnified party in respect of) shall be reduced to the extent that
any such delay in or failure to give notice as required in this Agreement
prejudices the defence of any such third party claim, or otherwise results in any
increase in the liability which the indemnifying party has under its indemnity
provided for therein.

b) The indemnifying party, at its sole cost and expense, shall have the right to
assume the defense of any third party claim brought against the indemnified
party with counsel designated by the indemnifying party and reasonably
satisfactory to the indemnified party; provided that the indemnifying party will not,
without the indemnified party's prior written consent (such consent not to be
unreasonably withheld, conditioned, or delayed), settle, compromise, consent to
the entry of any judgement in or otherwise seek to terminate any third party claim
in respect of which indemnification may be sought, unless such settlement,
compromise, consent or termination includes a release of the indemnified party
from all liabilities arising out of such third party claim. The indemnified party will
give to the indemnifying party and its counsel reasonable access to all business
records and other documents relevant to such defence or settlement, and shall
permit them to consult with the employees and counsel (if any) of the indemnified

party.
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c) Notwithstanding the foregoing:

i) If the defendants in any third party claim include both the indemnified party
and the indemnifying party, and the indemnified party is advised by counsel
that there are legal defences available to the indemnified party that are
additional to those available to the indemnifying party and that in such
circumstances representation by the same counsel would be inappropriate; or

i) If the indemnified party shall have reasonably concluded that the
indemnifying party is not taking or has not taken, all necessary steps to
diligently defend such third party claim, the indemnified party has provided
written notice of same to the indemnifying party, and the indemnifying party
has not rectified the situation within a reasonable time;

then the indemnified party shall have the right to retain separate counsel, the
reasonable costs of which shall be at the indemnifying party's expense, to
represent the indemnified party and to otherwise participate in the defense of
such claim on behalf of such indemnified party. For further certainty, only one
legal firm for all indemnified parties may be engaged at the expense of the
indemnifying party.

d) Notwithstanding anything contained in this Agreement, an indemnified party shall
have the right, at its sole cost and expense, to retain counsel to separately
represent it in connection with the negotiation, settlement or defence of any third
party claim provided, for further certainty, that such counsel shall not, unless
agreed by the indemnifying party, assume control of the negotiation,
settlement or defence on behalf of the indemnifying party.

e) Except to the extent expressly provided in this Agreement, no indemnified party
shall settle any third party claim with respect to which it has sought or intends to
seek indemnification pursuant to this Article 27 without the prior written consent
of the indemnifying party, which consent shall not be unreasonably withheld,
conditioned, or delayed.

f) If the indemnifying party does not assume the defence of any third party claim
brought against the indemnified party, then the indemnified party shall have the
right to do so on its own behalf and all such expense in so doing shall be added
to the amount of the claim for indemnification by such indemnified party as
against the indemnifying party.

27.4 Net Amount

If an indemnifying party is obligated to indemnify and hold any indemnified party
harmless under this Article 27, the amount owing to the indemnified party shall be the
amount of such indemnified party's out-of-pocket losses (whether paid or payable), net
of any such out-of-pocket losses recovered by the indemnified party from any other
person; provided that the foregoing shall not be construed so as to obligate an
indemnified party to pursue or seek recovery of any of its out-of-pocket losses from any
other person whomsoever, including insurers.
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27.5 Third Party Beneficiaries

Each of the parties acknowledges and agrees that the rights of indemnification provided
for in this Article 27 shall not only be enforceable by the parties but shall be enforceable
directly by each of the Service Provider representatives and EHGE representatives, and
in this respect:

a) EHGE appoints the Service Provider to act as agent and trustee for the Service
Provider representatives as regards the covenants of indemnification by EHGE
given in favour of the Service Provider representatives pursuant to Section 27.1,
and the Service Provider accepts such appointment; and

b) the Service Provider appoints EHGE to act as agent and trustee for EHGE
representatives as regards the covenants of indemnification by the Service
Provider given in favour of EHGE representatives pursuant to Section 27.2, and
EHGE accepts such appointment.

27.6  Subrogation Rights

If an indemnified party has a right against a person (other than as against one of the
other parties to be indemnified by the indemnifying party) with respect to any damages
or other amounts paid by the indemnifying party, then the indemnifying party shall, to the
extent of such payment and to the extent permitted by applicable law, be subrogated to
the rights of such indemnified party as against such person. Notwithstanding the
foregoing, no indemnifying party shall be subrogated to any insurance rights of any
indemnified party.

27.7 Survival

The provisions of this Article 27 shall survive any termination of this Agreement, but only
to the extent pertaining to any claims or losses that relate to or arise out of events,
conditions or circumstances which occurred or are attributable to the period prior to such
termination.

Confidential Information and Personal Information

28. Each of the parties hereto agrees to keep all information provided by the other
party (the "disclosing party") to it (the "receiving party") that the disclosing
party designates as confidential or which ought to be considered as confidential
from its nature or from the circumstances surrounding its disclosure
(“Confidential Information”) confidential, and a receiving party shall not, without
the prior consent of an authorized senior officer of the disclosing party, disclose
any part of such Confidential Information which is not available in the public
domain from public or published information or sources except:

a) to those of its employees who require access to the Confidential Information in
connection with performance of services hereunder;

b) as in the receiving party's judgement may be appropriate to be disclosed in
connection with the provision by the receiving party of services hereunder;

ENB LL 160731440





Filed: 2016-12-22

EB-2016-0270

13 Attachment D
Page 13 of 21

c) as the receiving party may be required to disclose in connection with the
preparation by the receiving party or any of its direct or indirect holding
companies, affiliates or subsidiaries of reporting documents including, but not
limited to, annual financial statements, annual reports and any filings or
disclosure required by statute, regulation or order of a regulatory authority; and

d) to such legal and accounting advisors, valuers, and other experts as in the
receiving party's judgement may be appropriate or necessary in order to permit
the receiving party to rely on the services of such persons in carrying out the
receiving party's duties under this Agreement.

The covenants and agreements of the parties relating to Confidential Information
shall not apply to any information:

i) which is lawfully in the receiving party's possession or the possession of its
professional advisors or its personnel, as the case may be, at the time of
disclosure and which was not acquired directly or indirectly from the
disclosing party;

i) which is at the time of disclosure in, or after disclosure falls into, the public
domain through no fault of the receiving party or its personnel;

iii) which, subsequent to disclosure by the disclosing party, is received by the
receiving party from a third party who, insofar as is known to the receiving
party, is lawfully in possession of such information and not in breach of any
contractual, legal or fiduciary obligation to the disclosing party and who has
not required the receiving party to refrain from disclosing such information to
others; or

iv) disclosure of which the receiving party reasonably deems necessary to
comply with any legal or regulatory obligation which the receiving party
believes in good faith it has.

29. If in the course of performing services, the receiving party obtains or accesses
personal information about an individual, including without limitation, a customer,
potential customer or employee or contractor of the disclosing party ("Personal
Information™) the receiving party agrees to treat such Personal Information in
compliance with all applicable federal or provincial privacy or protection of
personal information laws and to use such Personal Information only for
purposes of providing the services. Furthermore, the receiving party
acknowledges and agrees that it will:

a) not otherwise copy, retain, use, modify, manipulate, disclose or make available
any Personal Information, except as permitted by applicable law;

b) establish or maintain in place appropriate policies and procedures to protect
Personal Information from unauthorized collection, use or disclosure; and

c) implement such policies and procedures thoroughly and effectively.

ENB LL 160731440
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30. EHGE shall be entitled periodically to conduct reviews of the procedures
implemented by the Service Provider in relation to the obligations described in
Sections 28 and 29. The conduct of any such reviews relating to Confidential
Information shall be guided by the recommendations expressed in the Canadian
Institute of Chartered Accountants’ Handbook.

31. Upon the termination of the provision of the services pursuant to any Services
Schedules each party shall, upon the request of the other party, immediately
return to the other party all Confidential Information and Personal Information
provided by the disclosing party to the receiving party, and all copies thereof in its
possession or control (other than such Confidential Information or Personal
Information which continues to be used or relevant to the provision of services
pursuant to any other Services Schedule), or destroy such information and
copies and certify to the disclosing party that such destruction has been carried
out.

Force Majeure

32. If either party is rendered unable by force majeure to carry out its obligations
under the Agreement, other than a party's obligation to make payments to the
other party, that party shall give the other party prompt written notice of the event
giving rise to force majeure with reasonably full particulars concerning it.
Thereupon, the obligations of the party giving the notice, so far as they are
affected by the force majeure, shall be suspended during, but no longer than the
continuance of, the force majeure. The affected party shall use all reasonable
diligence to remove or remedy the force majeure situation as quickly as
practicable.

General

33. A party shall, from time to time, and at all times, do such further acts and execute
and deliver all such further deeds and documents as shall be reasonably
requested by the other party in order to fully perform and carry out the terms of
this Agreement.

34. Any notice, request, demand, direction or other communication required or
permitted to be given or made under this Agreement to a party shall be in writing
and shall be given by facsimile or other means of electronic transmission or by
hand or courier delivery to the party to whom it is addressed at its address noted
below or at such other address of which notice may have been given by such
party in accordance with the provisions of this Section.

Service Provider: Enbridge Gas Distribution Inc.

Address: 500 Consumers Road, North York, ON M2J 1P8
Attn: Law Department

Facsimile: (416) 495-5994

ENB LL 160731440
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EHGE: Enbridge Holdings (Green Energy) L.L.C.
c/o Enbridge Energy Company, Inc.

Address: 1100 Louisiana Street, Suite 3300
Houston, Texas 77002
Attn: Corporate Secretary and Senior Counsel

Facsimile: (780) 420-5166

For EHGE also copy: Enbridge Inc.
3000, 425 — 1% Street SW
Calgary, AB T2P 3L8
Attn: Vice President, New Ventures Power
Attn: Vice President, Corporate Law
legalnotices@enbridge.com

Facsimile: (403) 231-7380

Notice delivered or transmitted as provided above shall be deemed to have been
given and received on the day it is delivered or transmitted, provided that it is
delivered or transmitted on a business day prior to 5:00 p.m. local time in the
place of delivery or receipt. However, if a notice is delivered or transmitted after
5:00 p.m. local time or such day is not a business day, then such notice shall be
deemed to have been given and received on the next business day.

35. This Agreement may be executed in counterparts, no one of which needs to be
executed by both of the parties. Each counterpart, including a facsimile
transmission of this Agreement, shall be deemed to be an original and shall have
the same force and effect as an original. All counterparts together shall
constitute one and the same instrument.

36. This Agreement will enure to the benefit of and be binding upon the parties
thereto and their respective successors. This Agreement may not be assigned
by either of the parties thereto without the prior written consent of the other. For
the purposes of this agreement “assignment” shall mean and include any
transaction, event or circumstance which results in either the Service Provider or
EHGE ceasing to be a direct or indirect wholly owned subsidiary of EHGE.

37. The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. The terms "this Agreement”,
"hereof", "hereunder”, and similar expressions refer to this Agreement and not to
any particular Section or other portion hereof. Unless something in the subject
matter or context is inconsistent therewith, references herein to Articles and
Sections are to Articles and Sections of this Agreement.

38. Words importing the singular number shall include the plural and vice versa,
words importing the masculine gender shall include the feminine and neuter
genders and vice versa, and words importing persons shall include individuals,
partnerships, associations, trusts, unincorporated organizations and corporations
and vice versa.

ENB LL 160731440
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39. In the event that one or more of the provisions contained in this Agreement shall
be invalid, illegal or unenforceable in any respect under any applicable law, the
validity, legality or enforceability of the remaining provisions hereof shall not be
affected or impaired thereby. Each of the provisions of this Agreement is hereby
declared to be separate and distinct.

40. This Agreement may not be modified or amended except by an instrument in
writing signed by both of the parties to an Agreement or by their respective
successors.

41. This Agreement constitutes the whole and entire agreement between the parties
respecting the subject matter of the Agreement and supersedes any prior
agreement, undertaking, declarations, commitments, representations, verbal or
oral, in respect thereof. Without limiting the generality of the foregoing, the Prior
Agreement between the parties is hereby terminated and no longer of any force
or effect.

42. In the event that any provision contained in this Agreement conflicts with a

provision contained in a schedule hereto, this Agreement shall prevail to the
extent of any such inconsistency.

IN WITNESS WHEREOF, and intending to be legally bound, the parties have
executed this Agreement by the undersigned duly authorized representatives as of the
date first stated above.

ENBRIDGE GAS DISTRIBUTION INC.

Per:

Per:

ENBRIDGE HOLDINGS (Green Energy) L.L.C.

Per:

Per:

ENB LL 160731440
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SCHEDULE A

ARBITRATION PROCEDURES

1. The place of the arbitration will be Toronto, Ontario, or such other location as the
parties may agree.

2. The parties will agree on the appointment of an arbitrator.

3. If the parties are unable to agree upon an arbitrator, any of the parties may apply to
the Ontario Superior Court for the appointment of an arbitrator.

4. The agreed or appointed arbitrator (in either case, the “Arbitrator”) will, in its absolute
discretion, establish reasonable rules to govern all aspects of the arbitration and to
ensure that the arbitration is conducted expeditiously.

5. The parties, if in agreement, may request that the Arbitrator decide between final and
complete proposals submitted by each of the parties.

6. The decision or award of the Arbitrator with respect to the dispute must be rendered
in writing, and must contain a brief recital of the facts and principles upon which the
decision was made and the reasons therefor.

7. The decision or award of the Arbitrator made pursuant to this Schedule A is final and
binding upon each of the parties and there is no appeal therefrom. Thereafter, any
action may only be for the purpose of enforcing the decision or award and the
recovery of costs incidental to the action.

8. The decision or award of the Arbitrator will be conclusively deemed to determine the
interpretation of this Agreement and the rights and liabilities as between the parties
in respect of the matter in dispute.

9. Except as may be otherwise agreed by the parties, or as may be ordered by the
Arbitrator, the Arbitrator will be entitled to its or their usual charges for services
rendered to be paid equally by the parties.

10. Subject to this Section 10, no dispute that is or may be the subject of a submission to
arbitration in accordance with this Schedule A will give rise to a cause of action
between or will be made the subject matter of an action in any court of law or equity
by either of the parties unless and until the dispute has been submitted to arbitration
and finally determined in the accordance with this Schedule A and any action
commenced thereafter with respect to the dispute may only be for judgment in
accordance with the decision of the Arbitrator and the costs incidental to the action.
In any action of this sort, the decision of the Arbitrator will be conclusively deemed to
determine the rights and liabilities between the parties in respect of the dispute.

11. Notwithstanding the foregoing, if the actions or inactions of a party are, in the view of
the other party, acting reasonably, producing or likely to produce irreparable harm
that cannot be adequately compensated for by damages or that will result in
damages that are difficult to estimate, the aggrieved party may apply to a court for
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injunctive or mandatory injunctive relief to remedy the situation pending the conduct
of arbitration. The court before which the proceeding is brought may, if it determines
the arbitration would not, in the circumstances, be beneficial to a continuing
relationship between the parties, grant the aggrieved party the right to proceed with
an action notwithstanding the otherwise general application of arbitration as the
chosen mode of dispute resolution.

12. The parties desire that any dispute that is to be determined in accordance with the
dispute resolution provisions should be conducted in strict confidence and that there
will be no disclosure to any person of the fact of the dispute or any aspect of the
dispute except as necessary for the resolution of the dispute. Any hearing will be
attended only by those persons whose presence, in the opinion of the Arbitrator, is
reasonably necessary for the determination of the dispute. All matters relating to, all
evidence presented to, all submissions made in the course of, and all documents
produced in accordance with the dispute resolution procedure or an order of the
Arbitrator or created in the course of or for the purposes of the arbitration, including
any award or interim award by the Arbitrator, will be kept confidential and will not be
disclosed to any person without the prior written consent of all parties to the
arbitration except as required to enforce the award or as required by law or as
permitted by an order of the Arbitrator made pursuant to a motion or application on
notice to all parties to the arbitration.
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SCHEDULE B-1

SERVICES SCHEDULE to the INTERCORPORATE SERVICES AGREEMENT (the
“Agreement”) dated as of January 1, 2017 between ENBRIDGE GAS DISTRIBUTION INC.
and ENBRIDGE HOLDINGS (GREEN ENERGY) L.L.C.

1.0 PREFACE

This Schedule identifies the Communication and Control Services (the "Services") to
be provided to New Creek Wind, L.L.C. (the “Service Recipient”). Pursuant to the
Agreement, Enbridge Holdings (Green Energy) L.L.C. (“EHGE”), in its role as
Operator/Manager for the Service Recipients, has subcontracted with, Enbridge Gas
Distribution Inc. (the “Service Provider”) to deliver the Services. For greater clarity,
notwithstanding that EHGE has been named as Services Recipient pursuant to the
terms of the Agreement, for the purposes of this Schedule, the undersigned
acknowledge and agree that New Creek Wind, L.L.C. shall be the Service Recipient.
This Schedule forms part of the Agreement and shall govern all aspects of the
relationship between the Service Provider and the Service Recipient as it relates to the
delivery of Services by the Service Provider, on EHGE's behalf, to the Service Recipient.

The Services commenced in accordance with the terms of this Services Schedule on
November 8, 2016 and will terminate on December 31, 2018. The term of this Schedule
may be renewed in accordance with Section 13 of the Agreement.

2.0 DEFINITION OF SERVICES

The Service Recipient requires monitoring of the substations, switchyard, and plant
output set point control capability and where applicable turbine monitoring. This will
include monitoring daily operations, control breakers status, system performance, and to
respond to dispatch demands of system operators or market participants on a 24 hour, 7
days per week basis and therefore the Service Recipient requires the Service Provider’s
control center in Edmonton (“Control Center”) to provide the Services, as more
specifically described herein.

3.0 ROLES AND RESPONSIBILITIES
The Service Provider will, via the Control Center:

1. Design, build, program, test and commission a complete monitoring and control
system based on the Control Center's SCADA system connecting to the Service
Recipient's RTUs compatible with a secure hard line connection as well as a satellite
back-up system at the Control Center.

2. Maintain a dedicated electronic communications path between the Service Recipient
and the Control Center that allows the Control Center to receive operational status
information from the Service Recipient that automatically loads into and is configured
by the Service Provider's common SCADA system. The Service Provider shall ensure
that the Service Recipient operational information received is separately identified and
displayed in individual but standardized SCADA displays to allow effective monitoring
of the assets.

3. Assume responsibility for Balance of Plant (“BoP”) operations, including but not limited
to, remote control and monitoring of breakers, circuits, and switches (upstream of the

1
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transmission interconnect) as directed by field operations staff assigned to the Service
Recipient. This control may be asserted through the Service Provider Bristol RTU or
its the Control Center SCADA system using Modbus connection protocol to connect to
the Service Recipient’s main RTU.

4. Have available a standard voice line and facsimile communications to facilitate
communications between the Control Center and the Service Recipient’s Transmission
Provider Transmission System Dispatcher (“Dispatcher”).

5. Maintain a log of activities in the Control Center and promptly report faults, alarms or
operations instructions from Dispatcher to the Service Recipient.

6. Ensure 24 hour, 7 days per week availability of trained personnel to man the above-
mentioned dedicated communication paths and act immediately upon communications
received from field staff at the Service Recipient or interconnect authorities, market
participant, and any applicable Electric System Operator.

7. Provide a contingency site to the Control Center in the event the Services cannot be
provided from the Control Center for any reason; and

8. Adopt operations protocols so determined by EHGE or the Service Recipient to
maintain compliance commitments to any applicable Electric System Operator,
Coordination Council or the North American Electric Reliability Corporation.

EHGE as O&M Contractor to the Service Recipient will:

1. Atits sole cost, set up and be responsible for the dedicated secure hard line and back-
up satellite line (if required at site) and electronic communications to facilitate the
Services.

2. At its sole cost, provide site specific training and a SCADA points list including alarm
severity and Control Center response requirements to the Service Provider personnel
to facilitate delivery of the Services.

3. Provide all site support for communication equipment installed including support
resources during the installation, testing and commissioning of same.

4. Develop, manage and implement any regulatory requirements applicable to the
Control Center in providing the Services.

PERFORMANCE MEASURES

Performance measures will be limited solely to the operations and monitoring functions
described herein. The parties will endeavor to meet quarterly, or at the frequency the
parties deem necessary, to review and discuss performance.

PROBLEM RESOLUTION PROCEDURES

Any concerns with respect to the performance of the Services should be brought to the
attention of the applicable General Manager if they cannot be resolved between the field
staff and the Service Provider. Failing resolution, the Problem / Conflict Resolution
procedures identified in the Agreement will be followed.
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PRICING AND CONDITIONS

6.1 Monitoring and Operations
These services will be charged to EHGE on an hourly basis using the fully
allocated cost of the Service Provider personnel performing the services. The
2017 hourly fee for services is $103.21/hour for the monitoring and operation
functions. The 2018 fee will be determined in accordance with fully allocated cost
rate for 2018.

6.2 SCADA Data
The annual SCADA fixed fee for is charged per interconnect. The fixed fee is
determined by allocating all expenses over all major interconnects with the
electric transmission grid. The 2017 SCADA fixed fee will be $12,533 per
interconnect and the estimated fee for 2018 will be adjusted for inflation.

6.3 Other Fees
In addition to the identified fees for Services, the costs of goods or services the
Service Provider obtains from third parties in order to provide the Services will be
charged directly to EHGE provided that EHGE. has given prior written approval
for such expenditures. Payment for Services is to be made in accordance with
the Agreement.

Non labor related costs such as materials, supplies, and transportation (if
applicable) will be directly billed to EHGE.

6.4 Escalation and Review

All fees are subject to annual escalation, review and adjustment as mutually
agreed between the parties.

Dated this day of

Enbridge Gas Distribution Inc.

Per:

Per:

Enbridge Holdings (Green Energy) L.L.C.

Per:

Per:
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10

The failure of or delay by an indemnified party to so notify the indemnifying party
(as set forth above) shall not relieve the indemnifying party of its indemnification
obligations under the Agreement to the indemnified party, however the liability
which the indemnifying party has to the indemnified party pursuant to the terms
of this Article 27 (and for which the indemnifying party will be obligated to
indemnify the indemnified party in respect of) shall be reduced to the extent that
any such delay in or failure to give notice as required in this Agreement
prejudices the defence of any such third party claim, or otherwise results in any
increase in the liability which the indemnifying party has under its indemnity
provided for therein.

The indemnifying party, at its sole cost and expense, shall have the right to
assume the defense of any third party claim brought against the indemnified
party with counsel designated by the indemnifying party and reasonably
satisfactory to the indemnified party; provided that the indemnifying party will not,
without the indemnified party's prior written consent (such consent not to be
unreasonably withheld, conditioned, or delayed), settle, compromise, consent to
the entry of any judgement in or otherwise seek to terminate any third party claim
in respect of which indemnification may be sought, unless such settlement,
compromise, consent or termination includes a release of the indemnified party
from all liabilities arising out of such third party claim. The indemnified party will
give to the indemnifying party and its counsel reasonable access to all business
records and other documents relevant to such defence or settlement, and shall
permit them to consult with the employees and counsel (if any) of the indemnified

party.
Notwithstanding the foregoing:

i) If the defendants in any third party claim include both the indemnified party
and the indemnifying party, and the indemnified party is advised by counsel
that there are legal defences available to the indemnified party that are
additional to those available to the indemnifying party and that in such
circumstances representation by the same counsel would be inappropriate; or

i) If the indemnified party shall have reasonably concluded that the
indemnifying party is not taking or has not taken, all necessary steps to
diligently defend such third party claim, the indemnified party has provided
written notice of same to the indemnifying party, and the indemnifying party
has not rectified the situation within a reasonable time;

then the indemnified party shall have the right to retain separate counsel, the
reasonable costs of which shall be at the indemnifying party's expense, to
represent the indemnified party and to otherwise participate in the defense of
such claim on behalf of such indemnified party. For further certainty, only one
legal firm for all indemnified parties may be engaged at the expense of the
indemnifying party.

Notwithstanding anything contained in this Agreement, an indemnified party shall
have the right, at its sole cost and expense, to retain counsel to separately
represent it in connection with the negotiation, settlement or defence of any third
party claim provided, for further certainty, that such counsel shall not, unless
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damages that are difficult to estimate, the aggrieved party may apply to a court for
injunctive or mandatory injunctive relief to remedy the situation pending the conduct
of arbitration. The court before which the proceeding is brought may, if it determines
the arbitration would not, in the circumstances, be beneficial to a continuing
relationship between the parties, grant the aggrieved party the right to proceed with
an action notwithstanding the otherwise general application of arbitration as the
chosen mode of dispute resolution.

12. The parties desire that any dispute that is to be determined in accordance with the
dispute resolution provisions should be conducted in strict confidence and that there
will be no disclosure to any person of the fact of the dispute or any aspect of the
dispute except as necessary for the resolution of the dispute. Any hearing will be
attended only by those persons whose presence, in the opinion of the Arbitrator, is
reasonably necessary for the determination of the dispute. All matters relating to, all
evidence presented to, all submissions made in the course of, and all documents
produced in accordance with the dispute resolution procedure or an order of the
Arbitrator or created in the course of or for the purposes of the arbitration, including
any award or interim award by the Arbitrator, will be kept confidential and will not be
disclosed to any person without the prior written consent of all parties to the
arbitration except as required to enforce the award or as required by law or as
permitted by an order of the Arbitrator made pursuant to a motion or application on
notice to all parties to the arbitration.

ENB LL 160732932





Filed: 2017-01-19
EB-2016-0270
Attachment F
Page 19 of 21





Filed: 2017-01-19
EB-2016-0270
Attachment F
Page 20 of 21





Filed: 2017-01-19
EB-2016-0270
Attachment F
Page 21 of 21





Filed: 2017-01-19
EB-2016-0270
Attachment G

Page 1 of 22

AMENDED AND RESTATED INTERCORPORATE SERVICES AGREEMENT
THIS AGREEMENT made effective as of the 1* day of January 2017.

BETWEEN:

ENBRIDGE GAS DISTRIBUTION INC., an Ontario corporation having an
office in Toronto, Ontario

(the “Service Provider”)
-and -

ENBRIDGE INC., a Canadian corporation having an office in Calgary,
Alberta

("Enbridge”)

WHEREAS the above-named parties entered into an Intercorporate Services Agreement
dated January 1, 2015 pursuant to which the Service Provider provides services to
Enbridge (“Prior Agreement”);

AND WHEREAS the parties wish to amend and restate the Prior Agreement to amend
liability and indemnity provisions and to clarify that the Service Provider may provide
services to El and any Affiliate (defined below) as El may direct in accordance with this
agreement (“Agreement’); ‘

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
premises and mutual covenants hereinafter contained, the parties agree that:

Definitions

Terms defined within the body of this Agreement shall have the meanings ascribed
thereto and the following terms shall have the meanings ascribed below:

“Affiliate” means with respect to any Person, any other Person directly or indirectly
controlling, controlled by, or under common control with, such Person as of the date on
which the determination of affiliate is being made. For purposes of this definition, the
term “control” (including the correlative meanings of the terms “controlled by” and “under
common control with”), as used with respect to any Person, means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person by virtue of: (a) the ownership or direction of voting securities of
the other Person; (b) a written agreement or trust instrument; (c) being the general
partner or controlling the general partner of the other Person, or (d) being the trustee of
the other Person.

“Person” means any natural person, sole proprietorship, corporation, partnership
(general or limited, including master limited), limited liability company, trust, joint venture,

ENB LL 161006128
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joint  stock company, unincorporated association, unincorporated syndicate,
unincorporated organization, or other entity or association, and, where the context
requires, any of the foregoing in its capacity as trustee, executor or other legal
representative.

Prior Agreement

1. The parties hereby agree to amend and restate the Prior Agreement in its
entirety as set forth herein, provided that the Services Schedules under the Prior
Agreement shall continue in full force and effect as Services Schedules under
this Agreement.

Services

2. Services provided to Enbridge or any of its Affiliates by the Service Provider shall
be described in one or more schedules (the "Services Schedules") which upon
execution by Enbridge and the Service Provider shall be incorporated into and
form part of this Agreement. Service Provider acknowledges and agrees that at
the direction of Enbridge on behalf of its Affiliates, it shall provide services either
directly or indirectly to such Affiliates. Enbridge represents and warrants by its
execution of any Services Schedule that it has the authority on behalf of its
Affiliates to contract for services from the Service Provider in such Services
Schedule. For clarity, if an Affiliate of Enbridge is receiving any services or is
granted any rights as contemplated in this Section or pursuant to a Service
Schedule, a reference to Enbridge in this Agreement will refer to such Affiliate of
Enbridge to the extent that applicable term applies to such Affiliate’s receipt of
such services or grant of rights.

3. The parties acknowledge that this Agreement shall be subject to any rule
applicable to the Service Provider made by the Ontario Energy Board pursuant to
the Ontario Energy Board Act, S.O. 1998, c. 15, Sched. B., s. 44, including
without limitation, the Affiliate Relationships Code for Gas Utilities (the "Code"),
as amended from time to time. Specifically, without limiting the generality of the
foregoing, Enbridge agrees to comply promptly with all requests either made or
authorized by the Ontario Energy Board for information with respect to the
services provided pursuant to this Agreement. This Agreement shall also be
subject to any valid, applicable federal, provincial or other governmental
regulatory body or authority having jurisdiction over a party or the subject matter
of this Agreement.

4, In performing the services, the Service Provider shall be an independent
contractor, and, except as otherwise specifically provided in this Agreement and

" the applicable Services Schedule, the Service Provider shall not be deemed for
any purpose to be an agent, servant, employee or representative of the Service
Recipient. The services shall be performed in a manner that is satisfactory to
Enbridge, and according to the performance measures set out in the applicable
Services Schedules. The employees of the Service Provider who are performing
the services shall possess such skills and qualifications as are necessary or
desirable for the performance of the services in accordance with the applicable
professional standards and qualifications governing such employees. If Enbridge
disputes the quality or level of services provided by the Service Provider
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hereunder, the parties will endeavour to resolve the dispute forthwith in
accordance with the procedures set out in the applicable Services Schedule(s) or
if no such procedures are set out in accordance with Section 16 below.

5. The Service Provider acknowledges that Enbridge (or an Affiliate or Affiliates),
may be a recipient of the same or similar services pursuant to muiltiple Service
Schedules to accommodate the respective unique requirements of Enbridge (or
an Affiliate or Affiliates) departments, business lines and business units.

6. The Services Schedules shall be numbered sequentially in the order that they
are entered into and attached as Schedules to this Agreement, with the first
Services Schedule numbered "Schedule B-1" and successive Services
Schedules being numbered "Schedule B-2", "Schedule B-3" and so on. The nine
Services Schedules under the Prior Agreement shall remain in their current form
and are identified below by the nature of the services provided:

a) Analytics and Business Development

b) Corporate Security

c) Facilities

d) Human Resources Organizational Change Management
e) Internal Audit

f) IT Consulting and Professional

g) IT Infrastructure

h) Legal

i) Public and Government Affairs

Pricing

7. The fees for services provided by the Service Provider shall be set forth in the
applicable Services Schedule.

8. Enbridge or its Affiliate(s) specified in any Services Schedule will be required to
reimburse the Service Provider for reasonable out of pocket expenses incurred
by the Service Provider that are directly related to the provision of services under
any Services Schedule, including (but not limited to) the following:

e ftravel charges such as mileage, parking, airfare, out-of-town accommeodation
and meal expenses;

e overnight courier charges; and
e court or government filing and administration fees.
The Service Provider shall maintain appropriate records to substantiate the

provision of services to Enbridge and such records shall be made available for
review by Enbridge upon request.
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Payment Notices and Procedures
9. Unless otherwise described in a Services Schedule, the following sets forth the
procedure applicable to invoicing and payments related to services delivered

hereunder:

a) The Service Provider will prepare and send to Enbridge, on or before the fifth
working day of each month, a written statement of services consumed and notice
of payment (“Payment Notice”) by means of entries into the electronic inter-
company financial systems, in accordance with the applicable Services
Schedule. Payments shall be due within thirty (30) days of receipt of a Payment
Notice or within such other time period as may be agreed upon by the partles
from time to time.

b) Immediately upon request, the Service Provider shall provide Enbridge with any
supporting information for a Payment Notice reasonably requested within thirty
(30) days from the date of a Payment Notice. If Enbridge disputes the amount of
a Payment Notice within thirty (30) days of receipt of a Payment Notice, the
parties shall endeavour to resolve the dispute forthwith, failing which the
procedures set out in Section 12 shall be invoked. If no issue is raised relating to
a Payment Notice within thirty (30) days from the date of receipt of such Payment
Notice, the Payment Notice shall be deemed accepted.

c) Any amount to be remitted by Enbridge to the Service Provider and not remitted
on or before the date on which it is due shall thereafter bear interest at an annual
rate equal to the prime rate of interest of the Toronto Dominion Bank (or its
successor) (Toronto, Main Branch) on the due date plus one percent (1%) per
annum, compounded monthly.

d) Payment Notices delivered pursuant to this section may include amounts related
to the expenditures incurred by the Service Provider to obtain goods or services
from third parties for the benefit of Enbridge.

e) In the event that the Canada Revenue Agency or any other competent authority
at any time proposes to issue or does issue any assessment or assessments that
impose or would impose any liability for tax of any nature or kind whatsoever on
the Service Provider or Enbridge on the basis that the fair market value of the
services is different than the amount charged by the Service Provider for the
corresponding services (the "Services Charge"), and in the event that the parties
hereto agree that the fair market value of the services is different than the
Services Charge, then upon such agreement the Services Charge that Enbridge
is obligated to pay for the said services shall be varied by increasing or
decreasing the amount of the Services Charge as Enbridge and the Service
Provider may agree.

f) All amounts payable under this Agreement are expressed, and shall be paid, in
Canadian dollars unless otherwise stated in a Services Schedule.
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Reporting Requirements

10. Various management and operating reporis as reasonably requested by
Enbridge shall be provided by the Service Provider, the nature and timing of
which shall be described in the respective Services Schedules.

Amendments

11. This Agreement and any Services Schedules may be amended from time to time
upon the approval in writing of both parties. Version control and archival storage
of all amendments shall be the responsibility of the Service Provider.

12. All amendments to this Agreement will be effected in accordance with the service
adjustment procedures described in Section 144 below.

Term, Termination and Renewal

13. The following provisions apply to term, termination, and renewal under this
Agreement:

a) This Agreement shall be effective January 1, 2017. Each Services Schedule will
set out its term and any provisions relating to its renewal or extension, and each
service shall continue until the expiry date set forth in the applicable Services
Schedule, provided that in no event shall this Agreement or any Services
Schedule extend beyond December 31, 2021.

b) The Service Provider must advise Enbridge’s signatory on the Services Schedule
(or his or her successor) in writing of the expiry date of any Services Schedule
not less than sixty (60) days prior to such expiry date.

c) Enbridge shall notify the Service Provider in writing of its intention to renew or not
to renew a service, (30) days prior to the end of the term of any Services
Schedule. In the absence of such notice, the Services Schedule will
automatically be renewed for an additional twelve (12) month period under the
existing terms and conditions set forth in such Services Schedule, subject to any
service fees adjustments set forth in such Services Schedule.

d) Either party shall have the right to terminate this Agreement immediately in the
event that either party ceases to be a direct or indirect wholly owned subsidiary
of Enbridge Inc., and in any event, upon giving one hundred twenty (120) days
written notice to the other party.

e) The provisions of Sections 20, 18, 19, 20 and 22 shall survive the termination of
this Agreement.

Service Adjustments

14, The following provisions apply to service adjustments and amendments under
this Agreement:

ENB LL 161006128





Filed: 2017-01-19

EB-2016-0270

6 Attachment G
Page 6 of 22

a) During the term of this Agreement, the parties may identify the need to modify
elements of individual Services Schedules, add new services or discontinue
existing services. Either the Service Provider or Enbridge may initiate a request
for change. All requested changes must be identified in writing with an
appropriate notice period within which the party receiving such notice may
respond, such period not to be less than thirty (30) days unless otherwise agreed
to by both parties.

b) Either party may propose changes to an existing Services Schedule at any time
during the term of such Schedule. No amendment shall be effective unless both
parties agree to the requested modifications and the effective date for
implementation. The procedures set forth in subsection 16.b) below shall be
followed if agreement regarding a change to the Services Schedule or fees
cannot be reached by the parties within a reasonable time.

c) If either party expresses a desire to discontinue a service described in an
executed Services Schedule, the parties shall endeavour in good faith to
determine an appropriate wind-down period and a reasonable allocation of the
costs of decommissioning, if any.

Performance Reviews

15. Upon thirty (30) days prior written request, either party may initiate a
performance review, the terms and conditions of which shall be negotiated
between the parties. All services will be reviewed with reference to the
performance measures set out in the Agreement and applicable Services
Schedules.

Dispute Resolution

16. In the event that an issue related to the performance of a service described in a
Services Schedule, the fees payable under a Services Schedule, or the
interpretation of the Agreement cannot be resolved by the Service Provider and
Enbridge, the Service Provider or Enbridge may refer the matter (the “Dispute”)
for resolution using the procedures described in this Section 16:

a) Enbridge’s designated representative and the Service Provider's designated
representative must meet within seven (7) business days after either the Service
Provider or Enbridge notifies the other in writing of an unresolved issue. The
purpose of the meeting will be to develop an action plan that can be presented to
the Service Provider and Enbridge within seventeen (17) business days after the
delivery of the notice described in the preceding sentence. A copy of the action
plan for resolution shall be sent to the President of the Service Provider and a
senior executive of Enbridge. If the action plan fails to bring a resolution to the
conflict within twenty-one (21) business days after the delivery of the original
notice described above, the issue shall be escalated further.

b) On the twenty-second (22™) business day after the delivery of the original notice
described above, the issue shall be escalated {o the President of the Service
Provider and a senior executive of Enbridge if no resolution has been reached by
such time.
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c) If the problem cannot be resolved by the officers of the parties identified in 16.b)
within seven (7) business days after the time it was referred to them, then it shall
be escalated further as described below.

d) In the event none of the processes described above result in a resolution of the
Dispute, it is the joint responsibility of the officers of the parties identified in 16.b)
to escalate the issue and its corresponding documentation to senior
management of Enbridge Inc. for final deliberation and resolution, subject to the
arbitration provisions below.

e) Any costs associated with the resolution by Enbridge Inc. will be shared equally
by the Service Provider and Enbridge.

f) In the event that the processes described in (d) above do not result in a
resolution of the Dispute acceptable to all parties to the Dispute within ninety (90)
days after the date on which the Dispute first became known to the parties, the
Dispute may be submitted by either party to arbitration pursuant to Schedule A.
Subject to this Section 16.f) and Schedule A, the Dispute will not be made the
subject matter of any action in any court by any party. After completion of the
arbitration, an action may be initiated by the parties only for the purpose of
enforcing the decision of the arbitrator and recovery of the costs incidental to the
action. The decision of the arbitrator will be conclusively deemed to determine
the interpretation of this Agreement and the rights and liabilities of the parties in
respect of the matter arbitrated.

g) Pending the resolution of any Dispute, all Payment Notices for services
specifically related to the Dispute will be held by the Service ‘Provider. If the
resolution is in the favour of the Service Provider, then the Service Provider may
apply any late charges associated with the payment of services that were
postponed due to the invocation of the dispute resolution process.

Liability of the Service Provider

17.1  Notwithstanding anything contained in this Agreement, the Service Provider and
its respective directors, officers, employees, agents and contractors (collectively,
the "Service Provider representatives"), shall not, either directly or indirectly,
be liable, answerable or accountable to Enbridge, Enbridge’s Affiliates and its
and their respective directors, officers, employees, agents and contractors
(collectively, the “Enbridge representatives”) under this Agreement or otherwise
at law or in equity, for:

a) any loss resulting from, incidental to or relating to a breach by the Service
Provider representatives of any of the terms of this Agreement, the performance
or non-performance of services under this Agreement by any of the Service
Provider representatives (irrespective of whether such services have been
provided before the effective date of this Agreement (the “Effective Date”)),
including any exercise or refusal to exercise a discretion, any mistake or error of
judgement or any act or omission believed by the Service Provider
representatives to be within the scope of authority conferred thereon by this
Agreement, unless the proximate cause of such loss resulted from the fraud or
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gross negligence of any senior supervisory personnel of Service Provider in
performing the services, in which case the benefit of this subsection a) shall not
apply to the Service Provider representatives.

b) any loss resulting from, incidental to or relating to a breach by the Service
Provider representatives of any of the terms of this Agreement, the performance
or non-performance of services under this Agreement by any of the Service
Provider representatives (irrespective of whether such services have been
provided before the Effective Date), where the proximate cause of such loss is
attributable to: (i) acting in. accordance with the instructions of Enbridge; (ii) any
action or omission that occurred with Enbridge’s advance consent; or (iii) if
applicable, Enbridge’s failure to approve an item in any budget that was
proposed by the Service Provider where the omission of the service, activity or
operation proposed was the cause of the claim asserted against or loss suffered
by Enbridge; or

¢) any loss resulting from, incidental to, or relating to any act or omission by any of
the Service Provider representatives (irrespective of whether such act or
omission occurred prior to the Effective Date), provided that such act or omission
is based upon the Service Provider representative's reliance on (i) statements of
fact of other persons (excluding persons with whom the Service Provider is
affiliated) who are considered by the Service Provider to be knowledgeable of
such facts; or (ii) the opinion or advice of or information obtained from any expert.

Each of the parties acknowledges and agrees that the limits of liability provided for in this
section shall be enforceable by the Service Provider directly and also by each of the
other Service Provider representatives.

17.2 No Liability for Certain Losses

Notwithstanding anything to the contrary in this Agreement, in no event shall the Service
Provider (or the Service Provider representatives) or Enbridge (or Enbridge
representatives) be liable to the other, or to the other's representatives for any
exemplary, punitive, remote, speculative, consequential, indirect, special or incidental
damages or loss of profits; provided that, if any of Enbridge representatives or the
Service Provider representatives is held liable to a third party for any such damages and
the indemnifying party is obligated to indemnify such Enbridge representatives or
Service Provider representatives for the matter that gave rise to such damages, the
indemnifying party shall be liable for, and obligated to reimburse such representatives
for, such damages. ‘

17.3 Exclusive Remedy

As between the Service Provider representatives and Enbridge representatives pursuant
to this Agreement the indemnification provisions set forth in Article 18 and the
termination provisions set forth in Article 13 will be the sole and exclusive remedies of
the parties. Neither party nor any of its respective successors or assigns shall have any
rights against the other party or its Affiliates with respect to the subject matter of this
Agreement other than as expressly contemplated. The remedies contained in Article 13
and Article 18 are given and accepted in lieu of (a) any express or implied warranties by
the Service Provider, including warranties of merchantability, fithess for a particular
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purpose, or good and workmanlike performance, and (b) any obligation, liability, right,
claim or remedy at law or in equity arising out of any defect in the services whether such
claim arises under contract, negligence, intentional misconduct, other tort, breach of
warranty, deceptive trade practice, other statutory cause of action, strict liability, product
liability, or other theory of liability. Except as expressly set forth in this Agreement, the
Service Provider makes no representations or warranties (expressed, implied, oral or
otherwise) regarding any aspect of its performance of (or failure to perform) the services
including warranties of merchantability, fithess for a particular purpose, or good and
workmanlike performance or its other duties and obligations under this Agreement.

17.4  Survival

The provisions of this Article 17 shall survive any termination of this Agreement.
Indemnification

18.1 Indemnification by Enbridge

Subject to section 17.2, Enbridge shall be liable to and, as a separate covenant, shall
indemnify, protect, defend, release and hold harmless each of the Service Provider
representatives from and against any claims asserted by or on behalf of any person, and
for any losses, incurred by, borne by or asserted against any of the Service Provider
representatives and which in any way arise from or relate in any manner to the
Agreement or the performance or non-performance of services thereunder (irrespective
of whether such services have been provided before the effective date), except to the
extent the proximate cause of such claim or loss resulted from the fraud or gross
negligence of any senior supervisory personnel of Service Provider in performing the
services.

18.2 Indemnification by the Service Provider

Subject to the limits and restrictions on liability of the Service Provider set forth in
sections 17.1 and 17.2, the Service Provider shall be liable to and, as a separate
covenant, shall indemnify, protect, defend, release and hold harmless each of Enbridge
representatives from and against any claims asserted by or on behalf of any person, and
for any losses, incurred by, borne by or asserted against any of Enbridge
representatives to the extent the proximate cause of such claim or loss resulted from the
fraud or gross negligence of any senior supervisory personnel of Service Provider in
performing the services.

18.3 Method of Asserting Claims

a) If a party entitled to indemnification (the "indemnified party") intends to seek
indemnification under this Article 18 from the other party (the "indemnifying
party") for any claim by a third party (including a governmental authority) (a
“third party claim”), the indemnified party shall give the indemnifying party
notice of such third party claim for indemnification promptly following the receipt
or determination by the indemnified party of actual knowledge or information as
to the factual and legal basis of any third party claim which is subject to
indemnification and, promptly following receipt of notice of such third party claim.
The failure of or delay by an indemnified party to so notify the indemnifying party
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(as set forth above) shall not relieve the indemnifying party of its indemnification
obligations under the Agreement to the indemnified party, however the liability
which the indemnifying party has to the indemnified party pursuant to the terms
of this Article 18 (and for which the indemnifying party will be obligated to
indemnify the indemnified party in respect of) shall be reduced to the extent that
any such delay in or failure to give notice as required in this Agreement
prejudices the defence of any such third party claim, or otherwise results in any
increase in the liability which the indemnifying party has under its indemnity
provided for therein.

b) The indemnifying party, at its sole cost and expense, shall have the right to
assume the defense of any third party claim brought against the indemnified
party with counsel designated by the indemnifying party and reasonably
satisfactory to the indemnified party; provided that the indemnifying party will not,
without the indemnified party's prior written consent (such consent not to be
unreasonably withheld, conditioned, or delayed), settle, compromise, consent to
the entry of any judgement in or otherwise seek to terminate any third party claim
in respect of which indemnification may be sought, unless such settlement,
compromise, consent or termination includes a release of the indemnified party
from all liabilities arising out of such third party claim. The indemnified party will
give to the indemnifying party and its counsel reasonable access to all business
records and other documents relevant to such defence or settlement, and shall
permit them to consulit with the employees and counsel (if any) of the indemnified

party.
c) Notwithstanding the foregoing:

i) I the defendants in any third party claim include both the indemnified party
and the indemnifying party, and the indemnified party is advised by counsel
that there are legal defences available to the indemnified party that are
additional to those available to the indemnifying party and that in such
circumstances representation by the same counsel would be inappropriate; or

i) If the indemnified party shall have reasonably concluded that the
indemnifying party is not taking or has not taken, all necessary steps to
diligently defend such third party claim, the indemnified party has provided
written notice of same to the indemnifying party, and the indemnifying party
has not rectified the situation within a reasonable time;

then the indemnified party shall have the right to retain separate counsel, the
reasonable costs of which shall be at the indemnifying party's expense, to
represent the indemnified party and to otherwise participate in the defense of
such claim on behalf of such indemnified party. For further certainty, only one
legal firm for all indemnified parties may be engaged at the expense of the
indemnifying party.

d) Notwithstanding anything contained in this Agreement, an indemnified party shall
have the right, at its sole cost and expense, to retain counsel to separately
represent it in connection with the negotiation, settlement or defence of any third
party claim provided, for further certainty, that such counsel shall not, unless
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agreed by the indemnifying party, assume control of the negotiation,
settlement or defence on behalf of the indemnifying party.

e) Except to the extent expressly provided in this Agreement, no indemnified party
shall settle any third party claim with respect to which it has sought or intends to
seek indemnification pursuant to this Article 18 without the prior written consent
of the indemnifying party, which consent shall not be unreasonably withheld,
conditioned, or delayed.

f) If the indemnifying party does not assume the defence of any third party claim
brought against the indemnified party, then the indemnified party shall have the
right to do so on its own behalf and all such expense in so doing shall be added
to the amount of the claim for indemnification by such indemnified party as
against the indemnifying party.

18.4 Net Amount

If an indemnifying party is obligated to indemnify and hold any indemnified party
harmless under this Article 18, the amount owing to the indemnified party shall be the
amount of such indemnified party's out-of-pocket losses (whether paid or payable), net
of any such out-of-pocket losses recovered by the indemnified party from any other
person; provided that the foregoing shall not be construed so as to obligate an
indemnified party to pursue or seek recovery of any of its out-of-pocket losses from any
other person whomsoever, including insurers.

18.5 Third Party Beneficiaries

Each of the parties acknowledges and agrees that the rights of indemnification provided
for in this Article 18 shall not only be enforceable by the parties but shall be enforceable
directly by each of the Service Provider representatives and Enbridge representatives,
and in this respect:

a) Enbridge appoints the Service Provider to act as agent and trustee for the
Service Provider representatives as regards the covenants of indemnification by
Enbridge given in favour of the Service Provider representatives pursuant to
section 18.1, and the Service Provider accepts such appointment; and

b) the Service Provider appoints Enbridge to act as agent and trustee for Enbridge
representatives as regards the covenants of indemnification by the Service
Provider given in favour of Enbridge representatives pursuant to section 18.2,
and Enbridge accepts such appointment.

18.6  Subrogation Rights

If an indemnified party has a right against a person (other than as against one of the
other parties to be indemnified by the indemnifying party) with respect to any damages
or other amounts paid by the indemnifying party, then the indemnifying party shall, to the
extent of such payment and to the extent permitted by applicable law, be subrogated to
the rights of such indemnified party as against such person. Notwithstanding the
foregoing, no indemnifying party shall be subrogated to any insurance rights of any
indemnified party.
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18.7  Survival

The provisions of this Article 18 shall survive any termination of this Agreement, but only
to the extent pertaining to any claims or losses that relate to or arise out of events,
conditions or circumstances which occurred or are attributabie to the period prior to such
termination.

Confidential Information and Personal Information

19. Each of the parties hereto agrees to keep all information provided by the other
party (the "disclosing party") to it (the "receiving party") that the disclosing
party desighates as confidential or which ought to be considered as confidential
from its nature or from the circumstances surrounding its disclosure
(“Confidential Information”) confidential, and a receiving party shall not, without
the prior consent of an authorized senior officer of the disclosing party, disclose
any part of such Confidential Information which is not available in the public
domain from public or published information or sources except:

a) to those of its employees who require access to the Confidential Information in
connection with performance of services hereunder,; ’

b) as in the receiving party's judgement may be appropriate to be disclosed in
connection with the provision by the receiving party of services hereunder;

c) as the receiving party may be required to disclose in connection with the
preparation by the receiving party or any of its direct or indirect holding
companies, affiliates or subsidiaries of reporting documents including, but not
limited to, annual financial statements, annual reports and any filings or
disclosure required by statute, regulation or order of a regulatory authority; and

d) to such legal and accounting advisors, valuers, and other experts as in the
receiving party's judgement may be appropriate or necessary in order to permit
the receiving party to rely on the services of such persons in carrying out the
receiving party's duties under this Agreement.

The covenants and agreements of the parties relating to Confidential Information
shall not apply to any information: ‘

i) which is lawfully in the receiving party's possession or the possession of its
professional advisors or its personnel, as the case may be, at the time of
disclosure and which was not acquired directly or indirectly from the
disclosing party;

ii) which is at the time of disclosure in, or after disclosure falls into, the public
domain through no fault of the receiving party or its personnel;

iii) which, subsequent to disclosure by the disclosing party, is received by the
receiving party from a third party who, insofar as is known to the receiving
party, is lawfully in possession of such information and not in breach of any
contractual, legal or fiduciary obligation to the disclosing party and who has
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not required the receiving party to refrain from disclosing such information to
others; or

iv) disclosure of which the receiving party reasonably deems necessary to
comply with any legal or regulatory obligation which the receiving party
believes in good faith it has.

20. If in the course of performing services, the receiving party obtains or accesses
personal information about an individual, including without limitation, a customer,
potential customer or employee or contractor of the disclosing party ("Personal
Information") the receiving party agrees to treat such Personal Information in
compliance with all applicable federal or provincial privacy or protection of
personal information laws and to use such Personal Information only for
purposes of providing the services. Furthermore, the receiving party
acknowledges and agrees that it will:

a) not otherwise copy, retain, use, modify, manipulate, disclose or make available
any Personal Information, except as permitted by applicable law;

b) establish or maintain in place appropriate policies and procedures to protect
Personal Information from unauthorized collection, use or disclosure; and

¢) implement such policies and procedures thoroughly and effectively.

21. Enbridge shall be entitled periodically to conduct reviews of the procedures
implemented by the Service Provider in relation to the obligations described in
Sections 199 and 20. The conduct of any such reviews relating to Confidential
Information shall be guided by the recommendations expressed in the Canadian
Institute of Chartered Accountants’ Handbook.

22. Upon the termination of the provision of the services pursuant to any Services
Schedules each party shall, upon the request of the other party, immediately
return to the other party all Confidential Information and Personal Information
provided by the disclosing party to the receiving party, and all copies thereof in its
possession or control (other than such Confidential Information or Personal
Information which continues to be used or relevant to the provision of services
pursuant to any other Services Schedule), or destroy such information and
copies and certify to the disclosing party that such destruction has been carried
out.

Force Majeure

23. If either party is rendered unable by force majeure to carry out its obligations
under the Agreement, other than a party's obligation to make payments to the
other party, that party shall give the other party prompt written notice of the event
giving rise to force majeure with reasonably full particulars concerning it.
Thereupon, the obligations of the party giving the notice, so far as they are
affected by the force majeure, shall be suspended during, but no longer than the
continuance of, the force majeure. The affected party shall use all reasonable
diligence to remove or remedy the force majeure situation as quickly as
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practicable.
General

24, Enbridge shall be responsible for and shall pay all applicable federal, provincial,
municipal goods and services taxes arising from the provision of services
hereunder, including provincial sales tax if applicable.

25. A party shall, from time to time, and at all times, do such further acts and execute
and deliver all such further deeds and documents as shall be reasonably
requested by the other party in order to fully perform and carry out the terms of
this Agreement.

26. Any notice, request, demand, direction or other communication required or
permitted to be given or made under this Agreement to a party shall be in writing
and shall be given by facsimile or other means of electronic transmission or by
hand or courier delivery to the party to whom it is addressed at its address noted
below or at such other address of which notice may have been given by such
party in accordance with the provisions of this Section.

Service Provider: Enbridge Gas Distribution Inc.

Address: 500 Consumers Road, North York, ON M2J 1P8
Attention: Law Department

Facsimile: (416) 495-5994

Enbridge: Enbridge Inc.

Address: 200, 425 - 1% St. SW

Calgary, AB T2P 3L8
Attention: Corporate Law Department

Facsimile; (403) 231-7380

Notice delivered or transmitted as provided above shall be deemed to have been
given and received on the day it is delivered or transmitted, provided that it is
delivered or transmitted on a business day prior to 5:00 p.m. local time in the
place of delivery or receipt. However, if a notice is delivered or transmitted after
5:00 p.m. local time or such day is not a business day, then such notice shall be
deemed to have been given and received on the next business day.

27. This Agreement may be executed in counterparts, no one of which needs to be
executed by both of the parties. Each counterpart, including a facsimile
transmission of this Agreement, shall be deemed to be an original and shall have
the same force and effect as an original. All counterparts together shall
constitute one and the same instrument.
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28.

20.

30.

31.

32.

33.

34.

This Agreement will enure to the benefit of and be binding upon the parties
thereto and their respective successors. This Agreement may not be assigned
by either of the parties thereto without the prior written consent of the other. For
the purposes of this agreement “assignment” shall mean and include any
transaction, event or circumstance which results in either the Service Provider or
Enbridge ceasing to be a direct or indirect wholly owned subsidiary of Enbridge
Inc.

The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. The terms "this Agreement",
"hereof", "hereunder", and similar expressions refer to this Agreement and not to
any particular Section or other portion hereof. Unless something in the subject
maiter or context is inconsistent therewith, references herein to Articles and
Sections are to Articles and Sections of this Agreement.

Words importing the singular number shall include the plural and vice versa,
words importing the masculine gender shall include the feminine and neuter
genders and vice versa, and words importing persons shall include individuals,
partnerships, associations, trusts, unincorporated organizations and corporations
and vice versa. '

In the event that one or more of the provisions contained in this Agreement shall
be invalid, illegal or unenforceable in any respect under any applicable law, the
validity, legality or enforceability of the remaining provisions hereof shall not be
affected or impaired thereby. Each of the provisions of this Agreement is hereby
declared to be separate and distinct.

This Agreement may not be modified or amended except by an instrument in
writing signed by both of the parties to an Agreement or by their respective
successors.

This Agreement constitutes the whole and entire agreement between the parties
respecting the subject matter of the Agreement and supersedes any prior
agreement, undertaking, declarations, commitments, representations, verbal or
oral, in respect thereof. Without limiting the generality of the foregoing, the Prior
Agreement between the parties is hereby terminated and no longer of any force
or effect.

In the event that any provision contained in this Agreement conflicts with a

provision contained in a schedule hereto, this Agreement shall prevail to the
extent of any such inconsistency.

[The next page is the signature page.]
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SCHEDULE A

ARBITRATION PROCEDURES

1. The place of the arbitration will be Toronto, Ontario, or such other location as the
parties may agree.

2. The parties will agree on the appointment of an arbitrator.

3. If the parties are unable to agree upon an arbitrator, any of the parties may apply to
the Ontario Superior Court for the appointment of an arbitrator.

4. The agreed or appointed arbitrator (in either case, the “Arbitrator”) will, in its absolute
discretion, establish reasonable rules to govern all aspects of the arbitration and to
ensure that the arbitration is conducted expeditiously.

5. The parties, if in agreement, may request that the Arbitrator decide between final and
complete proposals submitted by each of the parties.

6. The decision or award of the Arbitrator with respect to the dispute must be rendered
in writing, and must contain a brief recital of the facts and principles upon which the
decision was made and the reasons therefor.

7. The decision or award of the Arbitrator made pursuant to this Schedule A is final and
binding upon each of the parties and there is no appeal therefrom. Thereafter, any
action may only be for the purpose of enforcing the decision or award and the
recovery of costs incidental to the action.

8. The decision or award of the Arbitrator will be conclusively deemed to determine the
interpretation of this Agreement and the rights and liabilities as between the parties
in respect of the matter in dispute.

9. Except as may be otherwise agreed by the parties, or as may be ordered by the
Arbitrator, the Arbitrator will be entitled to its or their usual charges for services
rendered to be paid equally by the parties.

10. Subject to this paragraph 10, no dispute that is or may be the subject of a
submission to arbitration in accordance with this Schedule A will give rise to a cause
of action between or will be made the subject matter of an action in any court of law
or equity by either of the parties unless and until the dispute has been submitted to
arbitration and finally determined in the accordance with this Schedule A and any
action commenced thereafter with respect to the dispute may only be for judgment in
accordance with the decision of the Arbitrator and the costs incidental to the action.
In any action of this sort, the decision of the Arbitrator will be conclusively deemed to
determine the rights and liabilities between the parties in respect of the dispute.

11. Notwithstanding the foregoing, if the actions or inactions of a party are, in the view of
the other party, acting reasonably, producing or likely to produce irreparable harm
that cannot be adequately compensated for by damages or that will result in
damages that are difficult to estimate, the aggrieved party may apply to a court for

ENB LL 161006128
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injunctive or mandatory injunctive relief to remedy the situation pending the conduct
of arbitration. The court before which the proceeding is brought may, if it determines
the arbitration would not, in the circumstances, be beneficial to a continuing
relationship between the parties, grant the aggrieved party the right to proceed with
an action notwithstanding the otherwise general application of arbitration as the
chosen mode of dispute resolution.

12. The parties desire that any dispute that is to be determined in accordance with the
dispute resolution provisions should be conducted in strict confidence and that there
will be no disclosure to any person of the fact of the dispute or any aspect of the
dispute except as necessary for the resolution of the dispute. Any hearing will be
attended only by those persons whose presence, in the opinion of the Arbitrator, is
reasonably necessary for the determination of the dispute. All matters relating to, all
evidence presented to, all submissions made in the course of, and all documents
produced in accordance with the dispute resolution procedure or an order of the
Arbitrator or created in the course of or for the purposes of the arbitration, including
any award or interim award by the Arbitrator, will be kept confidential and will not be
disclosed to any person without the prior written consent of all parties to the
arbitration except as required to enforce the award or as required by law or as
permitted by an order of the Arbitrator made pursuant to a motion or application on
notice to all parties to the arbitration.

ENB LL 161006128
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SCHEDULE B-1

SERVICES SCHEDULE to the INTERCORPORATE SERVICES AGREEMENT (the
“Agreement”) dated as of January 1, 2017 between ENBRIDGE GAS DISTRIBUTION INC.
and ENBRIDGE INC.

1.0 PREFACE

This Schedule identifies the Communication and Control Services (the "Services") to
be provided to Blackspring Ridge Wind Project, Greenwich Windfarm LP Inc.,
Enbridge Renewable Energy Infrastructure Limited Partnership, Talbot Windfarm
LP Inc., and Enbridge Income Partners Holdings Inc. (“EIPH"), as operator of the
Sunbridge Wind Power Project (collectively, the “Service Recipients”). Pursuant to the
Agreement, Enbridge Inc., in its role as Operator/Manager for the Service Recipients,
has subcontracted with its subsidiary, Enbridge Gas Distribution Inc. {the “Service
Provider”) to deliver the Services. For greater clarity, notwithstanding that Enbridge Inc.
has been named as Services Recipient pursuant to the terms of the Agreement, for the
purposes of this Schedule, the undersigned acknowledge and agree that each entity
described above shall be the Service Recipients. This Schedule forms part of the
Agreement and shall govern all aspects of the relationship between the Service Provider
and the Service Recipients as it relates to the delivery of Services by the Service
Provider, on Enbridge Inc.’s behalf, to the Service Recipients.

The Services will commence under this Schedule on January 1, 2017 and terminate on
December 31, 2018 for all Service Recipients except EIPH. EIPH will provide the
Service Provider with at least. 30 days prior written notice before Service Provider will
commence Services for EIPH. The term of this Schedule may be renewed in
accordance with Section 13 of the Agreement.

2.0 DEFINITION OF SERVICES

The Service Recipient requires monitoring of the substations, switchyard, and plant
output set point control capability and where applicable turbine monitoring. This will
include monitoring daily operations, control breakers status, system performance, and to
respond to dispatch demands of system operators or market participants on a 24 hour, 7
days per week basis and therefore the Service Recipient requires the Service Provider's
control center in Edmonton (“Control Center”) to provide the Services, as more
specifically described herein.

3.0 ROLES AND RESPONSIBILITIES
The Service Provider will, via the Control Center:

1. Design, build, program, test and commission a complete monitoring and control
system based on the Control Center's SCADA system connecting to the Service
Recipient's RTUs compatible with a secure hard line connection as well as a satellite
back-up system at the Control Center.

2. Maintain a dedicated electronic communications path between the Service Recipient
and the Control Center that allows the Control Center to receive operational status
information from the Service Recipient that automatically loads into and is configured
by the Service Provider's common SCADA system. The Service Provider shall ensure
that the Service R&éipient operational information received is separately identified and

1
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displayed in individual but standardized SCADA displays to allow effective monitoring
of the assets.

Assume responsibility for Balance of Plant (“BoP”) operations, including but not limited
to, remote control and monitoring of breakers, circuits, and switches (upstream of the
transmission interconnect) as directed by field operations staff assigned to the Service
Recipient. This control may be asserted through the Service Provider’'s Bristol RTU or
through its Control Center SCADA system using Modbus connection protocol to
connect to the Service Recipient’s main RTU.

Have available a standard voice line and facsimile communications to facilitate
communications between the Control Center and the Service Recipient’s Transmission
Provider Transmission System Dispatcher (“Dispatcher”).

Maintain a log of activities in the Control Center and promptly report faults, alarms or
operations instructions from Dispatcher to the Service Recipient.

Ensure 24 hour, 7 days per week availability of trained personnel to man the above-
mentioned dedicated communication paths and act immediately upon communications
received from field staff at the Service Recipient or interconnect authorities, market
participant, and any applicable Electric System Operator.

Provide a contingency site to the Control Center in the event the Services cannot be
provided from the Control Center for any reason; and

Adopt operations protocols so determined by Enbridge Inc. or the Service Recipients
to maintain compliance commitments to any applicable Electric System Operator,
Coordination Council or the North American Electric Reliability Corporation.

Enbridge Inc. as O&M Contractor to the Service Recipients will:

At its sole cost, set up and be responsible for the dedicated secure hard line and back-
up satellite line (if required at site) and electronic communications to facilitate the
Services.

At its sole cost, provide site specific training and a SCADA points list including alarm
severity and Control Center response requirements to the Service Provider personnel
to facilitate delivery of the Services.

Provide all site support for communication equipment installed including support
resources during the installation, testing and commissioning of same.

Develop, manage and implement any regulatory requirements applicable to the
Control Center in providing the Services.

PERFORMANCE MEASURES

Performance measures will be limited solely to the operations and monitoring functions
described herein. The parties will endeavor to meet quarterly, or at the frequency the
parties deem necessary, to review and discuss performance.
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Enbridge Inc., as the O&M Contractor for
Blackspring Ridge Wind Project,
Greenwich Windfarm LP Inc.,

Enbridge Renewable Energy Infrastruciure

Limited Partnership, Talbot Windfarm LP Inc.,

and Enbridge Pipelines (Saskatchewan) Inc.

Per: p—
Name: ()

- Title: .
Laszl6 Varsanyi
Vice President, New Ventures Power
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Name: Tyler obinson
Title: Vice Presndent &
Corporate Secretary
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injunctive or mandatory injunctive relief to remedy the situation pending the conduct
of arbitration. The court before which the proceeding is brought may, if it determines
the arbitration would not, in the circumstances, be beneficial to a continuing
relationship between the parties, grant the aggrieved party the right to proceed with
an action notwithstanding the otherwise general application of arbitration as the
chosen mode of dispute resolution.

12. The parties desire that any dispute that is to be determined in accordance with the
dispute resolution provisions should be conducted in strict confidence and that there
will be no disclosure to any person of the fact of the dispute or any aspect of the
dispute except as necessary for the resolution of the dispute. Any hearing will be
attended only by those persons whose presence, in the opinion of the Arbitrator, is
reasonably necessary for the determination of the dispute. All matters relating to, all
evidence presented to, all submissions made in the course of, and all documents
produced in accordance with the dispute resolution procedure or an order of the
Arbitrator or created in the course of or for the purposes of the arbitration, including
any award or interim award by the Arbitrator, will be kept confidential and will not be
disclosed to any person without the prior written consent of all parties to the
arbitration except as required to enforce the award or as required by law or as
permitted by an order of the Arbitrator made pursuant to a motion or application on
notice to all parties to the arbitration.

ENB LL 160731440
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Regards,

Regulatory Coordinator

Enbridge Gas Distribution
T: 416-495-5962 | F: 416-495-6072
500 Consumers Road | North York Ontario | M2J 1P8

enbridgegas.com
Integrity. Safety. Respect.
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