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Annexe 1

  GAS TRANSPORTATION AGREEMENT

DATE OF

AGREEMENT



AGREEMENT:

NUMBER:


PARTIES TO

AGREEMENT:
GAZIFÈRE INC.,


a Québec corporation


hereinafter called the "Company", and


hereinafter called the "Customer".  



WHEREAS the Customer and the Company desire to enter into an agreement providing, among other things, for the Company to transport gas for the Customer to one or more terminal locations;



NOW THEREFORE in consideration of the foregoing and of the covenants and agreements herein contained, the parties hereto covenant and agree as follows:  

ARTICLE I - DEFINITIONS

1.1
In this Agreement and the Appendices hereto, unless the context otherwise requires:  

(a)
"cubic metre" or "m³" means that volume of gas which at a temperature of 15 degrees Celsius and at an absolute pressure of 101.325 kilopascals ("kPa") occupies one cubic metre; "10³m³" means one thousand cubic metres;

(b)
"Date of First Deliveries" means 1000 hours Eastern Standard Time ("EST") on the date when the Customer commences deliveries of gas to the Company at the Point of Acceptance;  

(c)
"day" means a period of 24 consecutive hours, beginning and ending at 1000 hours EST and a day that is specified by a date shall be the day which begins at 1000 hours EST on the specified date;  

(d) "Interruptible Rate"  means any rate of the Company , whether now existing or hereafter established, which by its terms provides for the cessation discontinuance, reduction or curtailment of the withdrawal or use of gas by the Customer after prior notice or request from the Company;

(e)
"Joule" or "J" means the amount of work done when the point of application of a force of one newton is displaced a distance of one metre in the direction of the force; one "megajoule" or "MJ" means 1,000,000 joules;  

(f)
"month" means a period beginning at 1000 hours EST on the first day of a calendar month and ending 1000 hours EST, on the first day of the next succeeding calendar month;  
  

(g)
"natural gas" or "gas" means natural and/or residue gas comprised primarily of methane, which conforms to the quality specifications contemplated in Part 3 of the General Terms and Conditions attached hereto;  

(h)
 "Régie" means the Régie de l’energie; and

(i)
"TCPL" means TransCanada PipeLines Limited.  

1.2
Each term used herein and defined in a Schedule contained in Appendix "A" shall have the meaning assigned to such term in such Schedule.  

ARTICLE II - TRANSPORTATION, PURCHASE AND SALE

2.1
On and subject to the Applicable Rates and to the terms of this Agreement, during the Term the Company shall transport gas for the Customer and the Customer shall deliver gas to the Company.  

2.2
Copies of the Applicable Rates are attached hereto and form a part of this Agreement.  Each of the parties hereto shall have the rights and obligations which such party is contemplated to have in the provisions of the Applicable Rates if the same were construed as though references therein (a) to  "customer" were to the Customer, (b) to "Service Contract" were to this Agreement, (c) to "distributor" were to the Company, (d) to "Subscribed volume" or "Maximum Daily Volume" were to the Contract Demand and as though words defined herein have the same meaning when used in the Applicable Rates.  

ARTICLE III - POINT OF ACCEPTANCE AND DELIVERY AND DIVERSION

3.1
All gas delivered to the Company by the Customer hereunder shall be delivered at the Point of Acceptance.  

3.2
The Point of Delivery of gas to the Customer shall be at the outlet of the Company's metering equipment at the Terminal Location.  The Company agrees to deliver gas at the outlet of its metering equipment at the Point of Delivery Pressure. 

3.3
The Customer shall have such rights, if any, to have gas that is to be delivered to the Company hereunder delivered to a point other than the Terminal Location as are expressly provided for in any Appendix hereto.  

ARTICLE IV - DAILY VOLUMES  

4.1
The maximum volume of gas the Company is required to receive from the Customer in any day is the Maximum Daily Delivery Volume and in any hour is one-twentieth of the Maximum Daily Delivery Volume.  

4.2
The maximum volume of gas the Company is required to deliver to the Customer in any Day at a single Point of Delivery shall be the sum of the Primary Rate Contract Demand and the Secondary Rate Contract Demand plus any other Contract Demand if applicable.  

4.3
The maximum volume of gas the Company is required to deliver to the Customer in any one hour period of time at a single Point of Delivery shall be the sum of the Primary Rate Hourly Demand and the Secondary Rate Hourly Demand plus any other Hourly Demand if applicable.  

4.4
The volume of gas (the "Day's Delivered Volume") delivered by or on behalf of the Customer to or for the account of the Company on any  day in the Term under any one or more agreements relating to the Terminal Location  shall be deemed to be delivered

(a)
for transportation pursuant to this Agreement to the extent of the lesser of the Day's delivered Volume and the Maximum Daily Delivery Volume and

(b)
in connection with the reduction or elimination of any remaining net debit balance in the Banked Gas Account of the Customer arising in a period prior to the beginning of the then current Contract Year but only to the extent of the lesser of (i) any excess of the Day's delivered Volume over the Maximum Daily Delivery Volume and (ii) the volume of gas which the Company has agreed to take delivery of on such day for such purposes.

4.5 If on any day a volume of gas is delivered by or on behalf of the Customer to or for  the  account of the Company other than to the Point of Acceptance specified in the Nomination applicable to such day and the volume to be delivered to such Point of Acceptance on such day, the Customer shall pay to the Company the amount of any costs including, without limitation penalty charges incurred by the Company in connection with taking delivery of, or the transportation of, gas which are in excess of the costs the Company would have incurred in connection with taking delivery of, or the transportation of, gas if gas has been delivered as contemplated in the Nomination.  For the purposes of this section, the Nomination applicable to a particular day is the last Nomination or revised Nomination applicable to such day which is received by the Company prior to 1100 hours EST on the first Business Day preceding the particular day.

ARTICLE V - RATES FOR TRANSPORTATION OF GAS

5.1
Subject to the provisions of Part 1 of the General Terms and Conditions attached hereto, the rates to be charged by the Company for gas transported, and for gas sold, to the Customer hereunder on a particular day shall be determined in accordance with the Applicable Rates.  The Customer shall also pay such administrative and other charges as are approved by the Régie from time to time and applicable in respect of this Agreement.

5.2
If gas is transported hereunder to the Terminal Location pursuant to more than one numbered Rate of the Company, the volume of gas delivered to the Customer shall consist of 

(a)
first, deliveries under the Primary Rate up to the Primary Rate Contract Demand and 

(b)
secondly, deliveries under the Secondary Rate up to the Secondary Rate Contract Demand.  

5.3 The rates and charges applicable to gas delivered to the Terminal Location under a particular Rate Number of the Company shall be determined and computed in  accordance with that Rate Number without regard to any volume of gas contracted to be delivered, or delivered, to any other location or under any other Rate Number of the Company or  pursuant to any other agreement to which the Company and  the Customer are parties.

ARTICLE VI - PRICE, BILLING AND PAYMENT

6.1
The billing period shall be a month.

6.2
A statement showing the daily volumes of gas transported by the Company hereunder shall be delivered monthly to the Customer.  The Customer acknowledges that as the Shipper on TCPL it may be in possession of information with respect to volumes delivered to the Company hereunder which may be required by the Company in the preparation of such statement.  The Customer agrees to co-operate with the Company to the extent necessary for the Company to obtain any information not in its possession and required for the preparation of such monthly statement.  

6.3
If an error is discovered by the Company or the Customer in a monthly bill or statement, an adjustment to correct the same shall be made in the next subsequent monthly bill or statement.  Claims for errors shall be made promptly upon discovery, but in no event more than one year from the date of such monthly bill or statement.  

6.4
All charts and calculations upon which the monthly bill is based, and the Company's books and records insofar as they pertain to measurement and settlement for accounts hereunder, shall be retained by the Company:  

(a)
for a period of one year from the date of such monthly bill, or 

(b)
for the period while any claim which relates to such monthly bill and of which the Company receives written notice from the Customer within the aforesaid one year period, is outstanding, 

whichever is the longer, and shall be available for inspection by the Customer at all reasonable business hours of the Company.  

6.5
Notwithstanding anything in this Article VI, the Company shall have the right to withhold (either by withholding payment or by withholding a credit to which the Customer might otherwise be entitled) an amount owing to the Customer by the Company equal to the amount of money then due, owing and unpaid by the Customer to the Company (the "Withheld Amount") but the aggregate of all amounts entitled to be so withheld at any time shall be limited to the aggregate of all amounts then due, owing and unpaid by the Customer to the Company.  Upon the Company ceasing to be entitled to hold any particular portion of a Withheld Amount the Company shall forthwith pay to the Customer an amount equal to such portion of the Withheld Amount. 

6.6
The load factor that shall be applicable in the determination of any minimum volume used for the purposes of calculating any applicable minimum obligation payable by the Customer in respect of service in a Contract Year to the Terminal Location under a particular Applicable Rate (other than  Rate 6 and Rate 9) shall be  

(a)
the Primary Rate Load Factor  in the case of the Primary Rate and

(b)
the Secondary Rate Load Factor  in the case of the Secondary Rate.  

6.7   When the Applicable Rates include a Minimum Committed Volume Rate (Rate 6 and Rate 9), in each Contract  Year the Customer shall withdraw at the Terminal Location a volume of gas which is delivered under such Minimum Committed Volume Rate and is not less than the Minimum Volume applicable to such Minimum Committed Volume Rate.  The minimum volume used for purposes of calculating any applicable minimum obligation payable by the Customer in respect of service to the Terminal  Location  under a Minimum Committed Volume Rate shall be the Minimum Volume applicable to such Minimum Committed Volume Rate.  Any applicable minimum obligation under a Minimum Committed Volume Rate shall be computed for each contract period which shall be any period that commences on and includes the first day in a Contract Year to and including the last day in such Contract Year.

ARTICLE VII - DISPATCH

7.1
The Customer shall give notice (a "Nomination") to the Company before 1100 hours EST on the second Business Day before the first day on which gas will be tendered for delivery to the Company hereunder and in such Nomination will specify and nominate each particular Point of Acceptance (a "Nominated Point of Acceptance) at which gas will be delivered to the Company  by the Customer on each day of the Term and  the volume of gas (the "Nominated Volume") that will be delivered  at each Nominated Point of Acceptance on each such day. 

7.2 The Customer shall give notice (a "revised Nomination") to the Company immediately when it becomes aware of any circumstances that will alter the volume of gas to be delivered to a Nominated Point of Acceptance on day to a volume other than the Nominated Volume applicable to such Nominated Point of Acceptance and in such revised Nomination will specify and nominate each particular Point of Acceptance at which gas will be delivered on such day and the volume of gas that will be delivered to each such Point of Acceptance on such day.  In particular, the Customer shall notify the Company of any inability to deliver the Nominated Volume on any day to the applicable Nominated Point of Acceptance and shall give the Company a revised Nomination as set out above to be applicable to such day. 

7.3
Acceptance by the Company of such nominations shall be subject to the provisions of Article VIII and Article IX.  

7.4
All such notices contemplated in this Article shall be made by telephone, telecopier or other telecommunication device and if given orally shall only be effective if they are confirmed the same day in writing by way of telecopier or other written instrument.  

7.5
The accounting between the Customer and the Company will be on a daily basis with no right in either party to transfer any volumes of gas as between the days during which this Agreement is in effect.  

7.6
If the Customer gives notice to the Company specifying a volume of gas to be delivered hereunder to the Company by the Customer at a particular Point of Acceptance on a day prior to the commencement of the Term (as defined in Appendix "A" hereto and before giving effect to this section), then such notice shall be a Nomination and such day, at the option of the Company, shall be deemed to be the Date of First Deliveries.

ARTICLE VIII - CURTAILMENT OR DISCONTINUANCE OF SERVICE

8.1
The provisions of this Article VIII shall only be applicable if service under any of the Applicable Rates is interruptible.  

8.2
On giving the minimum period of notice to the Customer which is permitted by any interruptible Applicable Rate in respect of the Company ordering interruption of gas service, the Company, at its sole option, may curtail or discontinue service hereunder, down to a level of the Contract Demand applicable to any firm Applicable Rate, during periods of peak demands or for other causes which necessitate reducing the load on the transmission line or distribution system.  Such notice shall be made by telephone, electronic or other communication device or in person.  

8.3
The Customer shall comply with any request of the Company, made by notice as foresaid, that the Customer curtail or discontinue its use or gas supplied or transported by the Company.  

8.4
Service will be resumed as soon as possible when the conditions described in section 8.2 cease to be operative.  

8.5
The Customer acknowledges and agrees that it can accommodate any total or partial interruption of gas service by the Company and that the Company shall have no liability for any loss arising from any such interruption of gas service.  

8.6
If the Customer is requested to curtail or discontinue the use of gas on or in respect of any day, the Customer shall be obligated to deliver to the Company on such day a volume of gas equal to the Mean Daily Volume applicable to the Interruptible Rate.  If the Customer is requested to curtail or discontinue the use of gas on or in respect of a day and the Mean Daily Volume applicable to the Interruptible Rate exceeds the volume of gas which is delivered on such day by or on behalf of the Customer to the Company in connection with this Agreement, then such excess volume of gas shall be deemed to have been taken and purchased by the Customer on such a day.  The Customer shall pay the Company for and in respect of such volume of gas at the rate applicable to overrun gas as provided for in the Interruptible Rate.

ARTICLE IX - PRIORITY OF SERVICE

9.1
In the event of actual or threatened shortage of gas due to circumstances beyond the control of the Company, or when curtailment or discontinuance of supply is ordered by an authorized governmental agency, the Customer shall at the direction of the Company, curtail or discontinue use of gas during the period specified by the Company (by notice to the Customer made or given by telephone, electronic or other communication device and if given orally shall be confirmed in the same day in writing by way of telex, telecopier or other written instrument) so as to safeguard the health and safety of the public.  The Company shall not be liable for any loss of production or for any damages whatsoever by reason of any such curtailment or discontinuance or because of the length of advance notice given directing such curtailment or discontinuance.  

ARTICLE X -DELIVERY, POSSESSION, TITLE AND COMMINGLING

10.1
With respect to gas that is the subject matter of this Agreement 

(a)
the Customer shall be deemed to be in control and possession of such gas  until such gas shall have been delivered to or for the account of the Company at the Point of Acceptance, after which the Company shall be deemed to be in control and possession thereof until such gas is delivered to the Point of Delivery at the Terminal Location, after which the Customer shall be deemed to be in control and possession thereof,

(b)
the Customer shall bear the full cost and expense of transporting such gas to the Point of Acceptance and

(c) the Customer shall bear full and complete liability and responsibility and risk of loss in respect of such gas in respect of any time up to its delivery to the Point of Acceptance or after its delivery to the Point of Delivery at the Terminal Location.

10.2
The volume of gas delivered by the Company on a day in a Contract Year (the "Gas Taken for the day") shall be deemed to consist of

(a)
the gas (excluding gas delivered to dispose of a net debit balance in a Banked Gas Account as at the end of a prior Contract Year) delivered by the Customer to the Point of Acceptance on the day  (the "Gas Delivered for the day") to the extent of the lesser of (i) the Gas Taken for the day and (ii) the Gas Delivered for the day,

(b)
the gas which represents the credit balance, if any, in the Banked Gas Account of the Customer maintained by the Company pursuant to  this Agreement in respect of the Contract  Year which includes the day to the extent of the lesser of (i) the credit balance in such Banked Gas Account  determined as at the time immediately prior to the day and (ii) the excess, if any, of the Gas Taken for the day over the Gas Delivered for the day and

(c)
gas supplied by the Company to the extent that the Gas Taken for the day is not deemed to consist of gas referred to in subparagraphs (a) and (b).


Title to the Gas Taken for a day shall remain in the Customer, and not pass to the Company, to the extent that it is deemed to consist of gas referred to in subparagraphs (a) and (b), and shall pass from the Company to the Customer at the Point of Delivery  to the extent that it is deemed to consist of gas referred to in subparagraph (c).  Except as aforesaid, at any particular time the Customer shall have title to, and only to, gas delivered by or for the Customer to the Point of Acceptance and not delivered to the Point of Delivery to the extent of the credit balance, if any, at such time in the Banked Gas Account of the Customer. Title to any gas that reduces or eliminates the debit balance in the Banked Gas Account of the Customer shall pass  from the Customer to the Company at the end of the day as of which such debit balance is so reduced or eliminated. Title to any gas which the Company purchases from the Customer pursuant to this Agreement shall pass from the Customer to the Company upon the purchase price for such gas being paid or credited to the Customer.

ARTICLE XI - REPRESENTATIONS, WARRANTIES AND CONDITIONS

11.1
The Customer represents and warrants that:  

(a)
it shall own or control a legal or equitable estate in and to the gas to be delivered to the Company and that it is entitled to deliver and where applicable, sell such gas to the Company in accordance with the terms hereunder, free and clear of any adverse claim of any nature whatsoever; and

(b)
gas delivered to the Company will not be subject to any royalties, taxes (Federal and/or Provincial) or other charges payable by, or that may become a liability of, the Company and the purchases by the Company from the Customer contemplated hereby will not result in liability to the Company for royalties, taxes (Federal and/or Provincial but not income taxes) or like charges which are applicable before possession of and title to such gas passes to the Company.  

11.2
In addition to any other rights the Company may have if the Customer fails to perform its obligations hereunder the Company shall not be required to perform its obligations hereunder, and shall be entitled to suspend such obligations, at any particular time if 

(a)
there is a breach or default of any representation, warranty or obligation of the Customer under any of sections 11.1, 12.3 and 12.4;  

(b)
any Required Order (as defined in section 12.1) ceases to be in effect;  

(c)
performance of any such obligation would be in contravention of any law or regulation or any order or decision of a regulatory body or governmental authority having jurisdiction; or

(d)
the Company has not received a written notice from the Customer which identifies the following: 

-
those parties that are or are about to sell gas to the Customer, which gas is to be transported to the Company.  

-
the producing province of the gas which is to be sold to the Company by the Customer.  

-
all Required Orders to be provided by the Customer as defined in Article 12.1 and the terms thereof.  

If a Suspension Period continues for more than thirty consecutive days, then the Company may terminate this Agreement by notice to the Customer given by the Company in, but after the thirtieth day in, such Suspension Period, and such termination shall be effective on the later of a date stipulated in such notice and the date on which such notice is received by the Customer.  In this section, "Suspension Period" means a period throughout which the Company is not required to perform its obligations hereunder as permitted by this section.  

11.3
The Customer shall indemnify and save the Company harmless from any and all suits, claims, liens and encumbrances of whatsoever nature relating to the title to gas delivered by the Customer to the Company.  If at any time an adverse claim of any nature is asserted against the title to any of such gas, the Company may withhold, in an interest bearing escrow account at a Chartered Bank in Canada, during the period of such claim or until the title is freed from such claim, but only as to the property in dispute, any amounts payable by the Company to the Customer not exceeding in the aggregate the amount of such claim or until the Customer furnishes a bond, in form and with sureties acceptable to the Company, conditioned to save the Company harmless, as provided for in this section 11.3.  

11.4
The parties recognize and acknowledge that in order for the Company to perform its obligations hereunder the Company may be required to provide, to certain other parties, information regarding, among other things, the Customer's gas deliveries and receipts under this Agreement or other contractual or other arrangements pursuant to which the Customer's gas requirements are to be met.  The Customer authorizes the Company and its representatives to disclose to such other parties such information as may reasonably be required in order to allow the Company to make such contractual or other arrangements as may be necessary to perform its obligations hereunder.

ARTICLE XII - GOVERNMENTAL REGULATION

12.1
"Required Orders" means such grants, permits, licences, approvals, authorizations, orders and decisions of or by any regulatory body or governmental authority having jurisdiction or control over any of the parties hereto, their respective facilities or gas supply, the sale or transportation of gas or this Agreement or any provision hereof, as are from time to time necessary in order that this Agreement and the performance hereof in accordance with its terms be in compliance with all applicable laws and regulations and all applicable rules, orders and decisions of any regulatory body or governmental authority having jurisdiction in respect of gas to be purchased, sold or transported hereunder, including without limitation, the transportation in the Province of production and removal from such Province of such gas and the sale of gas to the Company or to the Customer hereunder.  

12.2
This Agreement is subject to the maintenance of appropriate Required Orders.  In addition, this Agreement is subject to present and future valid orders, rules and regulations of duly constituted governmental authorities (including, without limitation, local, Provincial, Federal and any other regulatory authority) having jurisdiction or control over the parties, their facilities, gas supply, the sale, purchase, or transportation of gas or this Agreement or any provision hereof.  

12.3
Except as provided in section 12.5, the Customer shall promptly endeavour to obtain or cause to be obtained all Required Orders.  The Customer shall provide true copies of all Required Orders (other than those contemplated in section 12.5) to the Company.  

12.4
The Customer shall comply with the terms of all Required Orders and shall use its best efforts to maintain the same in full force and effect throughout the Term.  The Company will comply with Required Orders of the Régie  and will use its best efforts to maintain the same in full force and effect throughout the Term.  

12.5
The Company shall promptly endeavour to obtain any Required Order as relates to gas to be dealt with under this Agreement after it is delivered to the Company at the Point of Acceptance.  

12.6
The Company shall not be required to perform its obligations hereunder, other than under section 12.5, at any time or in any period 

(a)
when or in respect of which any Required Order is not in effect; 

(b)
prior to the Company actually receiving an original or a true copy of every Required Order necessary at such time.  

(c)
prior to the Company receiving a duplicate original copy of this Agreement which has been duly executed by or on behalf of all of the parties thereto.  

(d)
on the day (the "Reference Date") which includes a time contemplated in any of subparagraphs 12.6 (a), (b) or (c) or on any day thereafter which precedes the second Business Day to follow the Reference Date.  

In this section 12.6 "Business Day" means a day on which the offices of the Company at 71, Jean-Proulx, Hull, Québec, are open to the public during normal business hours for the conduct of business in the normal course.  

The Company may by notice to the Customer terminate this Agreement if all Required Orders are not obtained, and an original or true copy of all Required Orders is not actually received by the Company, on or before the Required Order Cut Off Date.  

ARTICLE XIII - NOTICE OR COMMUNICATION
13.1
Subject to the express provisions of this contract, all communications provided for or permitted hereunder shall be in writing in English, personally delivered to an officer or other responsible employee of the addressee or sent by registered mail, charges prepaid, telecopy or other means of recorded telecommunication, charges prepaid, to the applicable telecommunications number as set forth in any applicable Schedule in Appendix A or as changed in accordance with this section provided that no communication shall be sent by mail at any time when a postal strike or other disruption of the postal service in Canada is threatened, pending or ongoing.  Any communication so personally delivered shall be deemed to have been validly and effectively received on the date of such delivery.  Any communication so sent by telecopier of other means of telecommunication shall be deemed to have been validly and effectively received on the day on which it is sent.  Any communication so sent by mail shall be deemed to have been validly and effectively received on the fourth Business Day following the day on which it is post marked.  

Communications to the parties hereto shall be directed as provided for in any Schedule to Appendix A hereto.  

Each party may from time to time change its address or any nominee, telephone number or telecopier number for the purpose of this section by giving notice of such change to the other party in accordance with this section.  

ARTICLE XIV - EXECUTION OF DOCUMENTS

14.1
Each party to this Agreement and its successors and assigns shall execute, acknowledge or verify, and deliver any and all documents which from time to time may be reasonably requested by the other party to carry out the purposes and intent hereunder.  

ARTICLE XV - NON-WAIVER

15.1
No failure by either party to insist upon compliance with any term of this Agreement, to exercise any option, enforce any right, or seek any remedy upon any default of the other party shall affect, or constitute a waiver of, the party's right to insist upon such strict compliance, exercise that option, enforce that right, or seek that remedy with respect to the default or any prior, contemporaneous, or subsequent default; nor shall any custom or practice of the parties at variance with any provisions of this Agreement affect, or constitute a waiver of, any party's right to demand strict compliance with all provisions hereunder.  

ARTICLE XVI - GENDERS AND NUMBERS
16.1
When permitted by the context, each pronoun used in this Agreement includes the same pronoun in other genders or numbers, and each noun used hereunder includes the same noun in other numbers.  

ARTICLE XVII - COMPLETE AGREEMENT

17.1
This Agreement contains the entire agreement between the parties relating to the transportation, purchase and sale of gas between the parties during the Term in relation to the Terminal Location and supersedes all prior or contemporaneous discussions, negotiations, representations, or agreements relating to the subject matter of this Agreement.  

ARTICLE XVIII - GENERAL TERMS AND CONDITIONS

18.1
The General Terms and Conditions attached hereto form a part of this Agreement and are incorporated herein.  

Part B (TRANSPORTATION SERVICE RIDER), Part D (GENERAL PROVISIONS), Part E (GENERAL PROVISIONS - TRANSPORTATION SERVICE ARRANGEMENTS) and Part F (TRANSITIONAL PROVISIONS) of the Company's Rates as amended from time to time (the "Handbook") forms part of this Agreement and the provisions thereof are incorporated herein by reference.  The provisions of  Parts B, D, E and F of the Handbook shall be construed using the definitions in this Agreement and the terms used therein and not otherwise defined in this Agreement shall be construed using the definitions in Part C (DEFINITIONS) of the Handbook.  If there is any conflict between the provisions of this Agreement (other than the provisions of the Handbook) and the provisions of the Handbook, then to the extent permitted by law the provisions of this Agreement (other than the provisions of the Handbook) shall prevail.

For purposes of this Agreement, the following provisions shall apply in respect of the provisions of the Handbook as it applies to this Agreement:

(a)
all gas delivered by the Customer to the Company under this Agreement in  a Contract Year (other than gas delivered in connection with the reduction or elimination of a new debit balance in the Banked Gas Account of the Customer as at a date prior to the beginning of the then current Contract Year and any gas delivered under this Agreement which is purchased by the Company pursuant to an obligation of the Company to do so as a result of the Company requiring the Customer to curtail or discontinue its use of gas at a Terminal Location) shall be credited to a single Banked Gas Account (the "Banked Gas Account") maintained by the Company in respect of this Agreement and the Contract Year;

(b)
all gas delivered by the Company to the Customer under this Agreement in a Contract Year shall be debited to the Banked  Gas Account; and

(c)
any net balance in the Banked Gas Account shall be disposed of in  accordance with the Handbook.

IN WITNESS WHEREOF this Agreement has been executed by the parties hereto, as of the day and year first above written.  

GAZIFÈRE INC.  
                    

By___________________________              By______________________________

Title__________________________             Title____________________________

CUSTOMER

By___________________________              By______________________________

Title__________________________             Title____________________________

APPENDIX "A"

(DEFINITIONS)

SCHEDULE 

TO

GAS TRANSPORTATION AGREEMENT NUMBER: 

BETWEEN 

GAZIFÈRE INC.

AND
XXXXXXXXXX

DATED:  XXXXXXXXXX

1.01
"Applicable Rates" means the one or more rates of the Company described below as the Primary Rate or the Secondary Rate.  

1.02
"Business Day" means a day on which the offices of the Company at 500 Consumers Road, North York, Ontario, are open to the public during normal business hours for the conduct of business in the normal course.  

1.03
Communications to the Company shall be directed as follows:  


TO THE COMPANY:
ENBRIDGE GAS DISTRIBUTION INC.


COURIER ADDRESS:
500 Consumers Road






NORTH YORK, Ontario






M2J 1P8


MAILING ADDRESS:
P.O. Box 650 






SCARBOROUGH, Ontario






M1K 5E3


NOMINATIONS: 

Attention:
Manager, Supply Management Services






Telephone:  
(416) 753-7846






Telecopier:
(416) 495-5802

LEGAL AND OTHERS:
Attention:   
Manager, Key Account Services






Telephone:   (416) 495-5372






Telecopier:   (416) 495-5016

1.04
Communications to the Customer shall be directed as follows:  


COURIER ADDRESS:




MAILING ADDRESS:



NOMINATIONS: 

Attention:  
 






Telephone:











Telecopier:



LEGAL AND OTHERS:
Attention:








Telephone:
 






Telecopier: 

1.05
"Contract Year" means a period (a) from and including the Date of First Deliveries to and including the ___ day of _______, 200_, (the "First Contract Year Terminal Date") or (b) from and including a day which is the next day following the last day in a contract year to and including the next following anniversary of the First Contract Year Terminal Date.  

1.06
"Maximum Daily Delivery Volume" means ________ m³ of gas.  

1.07
"Mean Daily Volume" means:  

(a)
in the case of the Primary Rate _______ m³ of gas and 

(b) in the case of the Secondary Rate _______  m³ of gas.

(c) in the case of the General Service Rate _______ m3 of gas. 
1.08 "Minimum Committed Volume Rate" means a rate of the Company which is one of the following, namely: Rate ___ and Rate ___ in each case as the same may be amended or replaced from time to time and fixed, approved or authorized by the Régie.

1.09
"Minimum Volume" applicable to a Minimum Committed Volume Rate means and is


(a) _________  m³  of gas in the case of the Primary Rate and


(b) _________ m³  of gas in the case of the Secondary Rate.


(c) _________ m3 of gas in the case of the General Service Rate.

1.10
"Point of Acceptance" means the point of interconnection of The Consumer's Gas Company Ltd. and TCPL's facilities at EDA areas, Ontario or such other location as the Customer and the Company may mutually agree upon in writing.  

1.11
"Point of Delivery Pressure" means  _____ kilopascals.    

1.12
"Primary Rate" means the Company's Rate Number __ as amended or replaced from time to time and fixed, approved or authorized by the Régie.  

1.13
"Primary Rate Contract Demand" means _______ m³ of gas.  "Primary Rate Hourly Demand" means ______ m³ of gas.  

1.14
"Primary Rate Load Factor" means a load factor of _____%.

1.15
Service under the Primary Rate shall be subject to curtailment or complete discontinuance upon  hours notice by the Company to Customer during periods of peak demands or for other causes which necessitate reducing the load on the transmission line or distribution system.  The Customer shall comply with any request of the Company, made by notice as aforesaid, that the Customer curtail or discontinue the use at the Terminal Location of gas supplied or transported by the Company.  

1.16
"Required Order Cut Off Date" means ___________, 200_.    

1.17
"Secondary Rate" means the Company's Rate Number ___ as amended or replaced from time to time and fixed, approved or authorized by the Régie .  

1.18
"Secondary Rate Contract Demand" means ____ m³ of gas.  "Secondary Rate Hourly Demand" means ____ m³ of gas.  

1.19
"Secondary Rate Load Factor" means a load factor of _______%.

1.20
Service under the Secondary Rate shall be subject to curtailment or complete discontinuance upon hours notice by the Company to Customer during periods of peak demands or for other causes which necessitate reducing the load on the transmission line or distribution system.  The Customer shall comply with any request of the Company, made by notice as aforesaid, that the Customer curtail or discontinue the use at the Terminal Location of gas supplied or transported by the Company.  

1.21
"Term" means the period from and including the Date of First Deliveries to (but not including) the earliest of 

  (i)

1000 hours EST on the next day following the Terminal Date, 

 (ii)
the date of the termination of this Agreement in accordance with any of its provisions and 

(iii)
the date fixed by, or determined from, any Order of the Régie  as the date for the termination or expiration of this Agreement.  

1.22
"Terminal Date" means earliest date to occur which is the _____ day of ____, 200__  (the "First Possible Terminal Date") or an anniversary thereof and which is stipulated by either party hereto in a notice given to the other party hereto not less than ninety (90) days prior to such date and not more than one hundred and eighty (180) days prior to such date.  

1.23
"Terminal Location" means the plant or facility of the Customer located at _____________.
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PART 1 - RATES, TERMS AND CONDITIONS
1.1
Bills are issued monthly in respect of service provided by the Company under the agreement of which these General Terms and Conditions form a part and are due when rendered.  If payment in full is not received within fifteen (15) days of the rendering of the bill, the current charges otherwise payable shall be increased by a late payment charge of 1.5% per month of the charges billed, which late payment charge shall apply from the billing date and be applied monthly until all charges are paid.  

1.2
In the event of any change in any of the rates or charges approved or fixed by the Régie de l’energie for or in respect of or applicable to this Agreement or service which the Customer is to receive under this Agreement, including retroactive changes, to the extent that such changed rate or charge is ordered by the Régie de l’energie to be charged to the Customer or a class of customers of the Company that includes the Customer, the changed rate or charge shall be applicable hereunder and shall be applied upon becoming effective, and in accordance with any provisions relating to its application, in accordance with any applicable order of the Régie de l’energie or rate number or schedule of the Company fixed, approved or authorized by the Régie de l’energie.  

1.3
In the event the terms and conditions of this Agreement are changed by Order of the Régie de l’energie, including retroactive changes, such changed terms and conditions shall be deemed to be in effect between the Company and the Customer in accordance with the terms of such Order.  

_____________________________________________________________________

PART 2 - UNAUTHORIZED OVER-RUN GAS
2.1
The Customer acknowledges and agrees that the use of, or deemed taking of, a volume of Unauthorized Overrun Gas (as determined from the Company's RATES as amended from time to time) will result in the Customer paying a price for such volume of gas which is likely to be significantly greater than the price payable under this Agreement for gas which is not Unauthorized Overrun Gas and that if this Agreement provides for interruptible service the use of Unauthorized Overrun Gas may in some circumstances result in the Customer forfeiting its right to be provided with interruptible service.  

2.2
The Customer also acknowledges and agrees that if fixed charges are payable under any rate of the Company applicable to this Agreement, then the use of Unauthorized Overrun Gas may in some circumstances result in the Contract Demand applicable to such rate under this Agreement being increased by the volume of such Unauthorized Overrun Gas (and such increased Contract Demand shall be deemed to be specified as the Contract Demand applicable to such rate in this Agreement) and in the Monthly fixed charges applicable to such rate and payable under this Agreement being calculated, for the whole of the then current contract year (including the expired portion thereof and thereafter) based on such increased Contract Demand being applicable to such rate and any increase in the Monthly fixed charges applicable to such contract year shall be payable when billed by the Company.  The Customer also acknowledges and agrees that if fixed charges are not payable under any rate of the Company applicable to this Agreement, then the use of Unauthorized Overrun Gas will result in the Contract Demand applicable to such rate under this Agreement being increased by the volume of such Unauthorized Overrun Gas, and such increased Contract Demand shall be deemed to be specified as the Contract Demand applicable to such rate in this Agreement.  

2.3
The Customer further agrees that the Customer has no right to take Unauthorized Overrun Gas and that payment therefor shall not relieve the Customer from any other remedy available to the Company against the Customer for breach of this Agreement. 

2.4
The Customer acknowledges that the availability of natural gas from the Company to back-stop the Customer's natural gas supply, if such supply is not delivered, is subject to the Company's ability to provide the applicable gas using reasonable commercial efforts.  The Customer acknowledges that it has been provided with a copy of the rate of the Company applicable to backstopping service.  

_____________________________________________________________________
PART 3 - QUALITY AND MEASUREMENTS
3.1
The quality, pressure and temperature of the gas delivered hereunder shall conform to the minimum standards of TCPL and such gas shall otherwise be marketable natural gas.  

3.2
The Company and the Customer each recognize that the gas delivered hereunder will be from a commingled stream of gas and will be carried to the Point of Acceptance through the facilities of TCPL.  The volume of gas received by the Company from TCPL on behalf of the Customer on each day will be determined by TCPL, and the volume of gas so determined for a particular day shall be deemed to be the volume of gas delivered by the Customer to the Company on such day.  

3.3
It is understood and agreed that neither the Company nor the Customer owns or operates custody transfer quality measuring and/or testing equipment at the Point of Acceptance and neither contemplates obtaining such equipment.  Therefore the parties agree to accept the metering of TCPL for the purpose of determining the volume of gas delivered to the Company by the Customer.  The standard of measurement and tests for the gas delivered hereunder shall be in accordance with the contractual arrangements made by The Consumers' Gas Company Ltd. as agent for the Company with TCPL in effect from time to time.  

3.4
The Consumers' Gas Company Ltd. agreed, in its arrangements with TCPL, to obtain measuring and/or testing in a manner and at an interval which is in compliance with the practice of TCPL.  In the event that either party hereto should request measuring or testing at any time, the other party will cooperate fully to obtain such measurement and testing from TCPL, provided that the party seeking the test shall bear the cost thereof if the contractual arrangements with TCPL require payment of the cost.  

_____________________________________________________________________

          PART 4 - METERING AT POINT OF DELIVERY
4.1
The Company agrees to install, operate and maintain measurement equipment of suitable capacity and design as is required to measure the volume of gas to be delivered by the Company under this Agreement.  The Customer agrees to provide, at its own expense, (i) any and all housing reasonably required by the Company for the protection of measurement equipment now or hereafter used to measure the gas delivered under this Agreement and regulating equipment at the Customer's premises used in connection with the delivery of any such gas, and (ii) if required for the Company's measurement equipment, a continuous supply of electrical power at 110 volts and a non-dedicated, single, voice grade, analog outside telephone line for local and WATS (800 service) calls.  

4.2
The measurement and regulating equipment shall be installed on the Customer's premises at an agreed upon site in accordance with safety regulations.  

4.3
Each party shall have the right to enter the measurement/regulating location at any reasonable time and shall have the right to be present at the time of installing, reading, cleaning, changing, repairing, inspecting, testing, calibrating or adjusting of measurement equipment.  

4.4 The Company's measurement equipment shall be examined by the Company at least once every nine (9) months and, if requested, in the presence of a representative of the Customer, but the Company shall not be required as a matter of routine to examine such equipment more frequently than once in any nine (9) month period.  

4.5 (a)
If the measurement equipment is found to be in error by not more than two per cent (2%) the previous recording shall be considered correct but proper adjustments to the meter will be made immediately.  However, if the error is greater than two per cent (2%) a correction in billing shall be made in accordance with the Electricity and Gas Inspection Act and regulations or any other legislation which may succeed the said Act.
(b)
Gas measurement equipment that malfunctions for whatever reason shall be dealt with in accordance with 4.5 (a).  

4.6
All natural gas delivered shall be measured, utilizing equipment which conforms to the regulations prescribed in "Departmental Instructions for Inspection of Gas Meters and Auxiliary Devices"  dated October 1976, issued by the Department of Consumer & Corporate Affairs, Government of Canada.  

4.7
The measurement unit shall be one cubic meter of gas at a pressure of 101.325 kpa absolute and at a temperature of fifteen (15) degrees Celsius.  The average absolute atmospheric (barometric) pressure shall be assumed to be 100.32 kPa regardless of variations in actual barometric pressure from time to time.  

4.8
Where gas is measured by means of an orifice meter or meters, the factors for correction for deviation from Boyle's Law for the measurement of gas under varying pressures and temperatures shall be calculated in accordance with A.G.A. Gas Measurement Committee Report No. 3, 1969 edition, and Manual for the Determination of Supercompressibility Factors for Natural Gas, PAR Research Project NX-19.  

4.9
Where gas is measured by means of positive displacement or turbine meters, the factor for correction for deviation from Boyle's Law shall be the square of the factor determined by the above described method for use with orifice meters.

_____________________________________________________________________
           PART 5 - EQUIPMENT
5.1
The title to all service pipes, meters, regulators, attachments and equipment placed on the Customer's premises and not sold to the Customer shall remain with the Company, with right of removal, and no charge shall be made by the Customer for use of premises occupied thereby, and the Customer agrees to be responsible for any loss or damage thereto resulting from willful or negligent acts of the Customer or the Customer's agents or employees or persons acting under the authority of or with the permission of the Customer. 

_____________________________________________________________________
          PART 6 - FORCE MAJEURE
6.1
Neither the Company nor the Customer shall have any claim, action, cause of action or other right against the other as a result of any inability of the Company to accept or make deliveries or of the Customer to make deliveries of gas hereunder caused by force majeure which shall include, inter alia, Acts of God, the elements, labour disputes, strikes, lockouts, fires, accidents, breakage or repair of pipeline or machinery, order of any legislative body or duly constituted authority, or other causes or contingencies beyond the control of such other party, but force majeure shall not mean or include depletion, failure or shortage of gas supply unless the same is of less than three days duration and has resulted from a temporary failure such as a well freeze-up or unless the same is caused by or occurs as a result of any matter or event which is a force majeure.  Deliveries of gas hereunder shall resume when, and if, the force majeure ceases.  The party claiming that force majeure exists shall immediately notify the other of such condition by telephone, electronic or other communication device and such force majeure shall be deemed to have commenced when it occurs provided notice is given within six hours and otherwise when such notice is given.  Notices given orally hereunder shall only be effective if they are confirmed the same day in writing by way of telex, telecopier or other written instrument.  It is understood and agreed that the settlement of strikes or lockouts shall be entirely within the discretion of the party affected.  If any curtailment or discontinuance of service resulting from any such cause continues for any period in excess of twenty-four (24) hours, the minimum bill charge payable by the Customer shall, upon the request of the Customer, be reasonably adjusted in accordance with the General Provisions of the Company's Handbook.  

_____________________________________________________________________
          PART 7 - AGREEMENTS OF INDEMNITY
7.1
Each of the Company and the Customer shall save harmless and indemnify the other from any injury, loss or damages to persons or property caused by its negligence or willful misconduct or by the negligence or willful misconduct of its agents or employees or persons acting under its authority or with its permission.  

_____________________________________________________________________
           PART 8 - MISCELLANEOUS
8.1
No waiver by either party of any one or more defaults by the other in the performance of any provisions of this Agreement shall operate or be construed as a waiver of any future default or defaults, whether of a like or a different character.  

8.2
This Agreement shall be interpreted, performed and enforced in accordance with the laws of the Province of Québec and the laws of Canada applicable in such Province.  

8.3
No addition, deletion or modification of the terms and provisions of this Agreement shall be or become effective except by the execution of a new agreement.  

8.4
This Agreement shall be binding upon, and enure to the benefit of the parties hereto and their respective successors and assigns but shall not be assigned or be assignable by the Customer without the consent in writing of the Company first obtained.  The Company agrees that such consent shall not be unreasonably withheld.  

8.5  
The parties have agreed to adopt English as the language of this Agreement.  Les parties ont convenu que la langue du contrat serait l'anglais.

_____________________________________________________________________
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