RECEIVED
AL STON& By Docket Room at

The Atlantic Buil,

950 F Street, NW

Washington, DC 20004-1404 8:00am, Apr. 11, 2016

202-239-3300
Fax: 202-654-4964
www.alston.com
Andrea Wolfman Direct Dial: 202-239-3943 Email: andrea. wolfman@alston.com

April 8, 2016

VIA EMAIL & U.S. MAIL

Ms. Larine A. Moore

U.S. Department of Energy
FE-34

PO Box 44375

Washington, D.C. 20026-4375

Re: Application of The Narragansett Electric Company d/b/a National
Grid for Long-Term Authorization to Import Liquefied Natural
Gas From Canada By Truck, FE Docket No. 16- 49 -LNG

Dear Ms. Moore:

Enclosed for filing is the Application of The Narragansett Electric Company d/b/a National Grid
(Narragansett) for Long-Term Authorization to Import Liquefied Natural Gas from Canada By
Truck (the “Application™).

On this date, the undersigned is mailing to the above address an original and three copies of the
Application and a check for the filing fee in the amount of $50 made payable to the Treasurer of
the United States. On this date, the undersigned is also transmitting by email to
fergas@hq.doe.gov a PDF copy of the Application and a copy of the check for the filing fee. I
certify that the PDF copies are the same as the hard copies that are being mailed.

Please acknowledge receipt of this Application by email to andrea.wolfman@alston.com.
Should you have any questions, please do not hesitate to contact me at the number above. Thank
you for your assistance.

Sincerely,
JZ \«t,/éu_,«.—— /477/‘/%)‘\;
Andrea Wolfman

Counsel for The Narragansett Electric Company

d’b/a National Grid
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY
In the Matter of: )
) Docket No. 16- _ -LNG
THE NARRAGANSETT ELECTRIC COMPANY )
D/B/A NATIONAL GRID )

APPLICATION FOR LONG-TERM AUTHORIZATION TO IMPORT
LIQUEFIED NATURAL GAS FROM CANADA BY TRUCK

Pursuant to Section 3 of the Natural Gas Act (NGA), 15 U.S.C. § 717b, and Part 590
of the Department of Energy (DOE) regulations, 10 C.F.R. Part 590, The Narragansett Electric
Company d/b/a National Grid (Narragansett) requests that the DOE Office of Fossil Energy
(DOE/FE) issue an order granting Narragansett long-term authorization to import liquefied
natural gas (LNG) from Canada by truck, up to a total volume equivalent to 0.5334 billion cubic
feet (Bef) of natural gas, over a 32-month term from April 1, 2016' through November 30, 2018.

Under NGA § 3(c), this Application concerning imports (i) of LNG (ii) from Canada,
a nation with which the United States has a Free Trade Agreement (FTA) requiring national

treatment for trade in natural gas, is entitled to the statutory presumption that such imports are

I Authorization retroactively effective to April 1, 2016 is respectfully requested. Only as of this
week (the week of April 4, 2016) did it come to counsel’s attention that long-term import
authorization separate from Narragansett’s existing authorization for imports of natural gas was
required for this transaction.



“deemed to be within the public interest” and is subject to the statutory imperative that such

applications “shall be granted without modification or delay.” 15 U.S.C. § 717b (b) and (c).

I.
COMMUNICATIONS

Communications regarding this Application should be directed to:

Andrea Wolfman Samara Jaffe

Alston & Bird LLP Program Manager — FERC Compliance
950 F Street, N.W. and Contracting

Washington, D.C. 20004 National Grid USA

(202) 239-3300 100 East Old Country Road

(202) 239-3943 Hicksville, NY 11801
andrea.wolfman(@alston.com (516) 545 5408

Samara.Jaffe@nationalgrid.com

II.
APPLICANT

The exact legal name of Narragansett, the Applicant, is The Narragansett Electric
Company. Narragansett is a Rhode Island corporation authorized to do business in the state of
Rhode Island. It is wholly owned and controlled by National Grid USA. Narragansett has a
place of business at 100 East Old Country Road, Hicksville, NY 11801.

Narragansett has current and past natural gas import and/or export authorization

under DOE/FE Orders Nos. 2281, 2552, 2845, 3175 and 3526.

II1.
REQUESTED AUTHORIZATION

All of the LNG imported under the requested authorization will be purchased by

Narragansett under the terms of the LNG Supply Agreement between Narragansett and Gaz
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Métro LNG, L.P. (Gaz Métro), which is described in Section I'V. below; a redacted copy of the
LNG Supply Agreement is provided in Appendix C to this Application. Narragansett will make
all truck transportation arrangements for the LNG to be imported. Narragansett will comply with
all reporting requirements deemed necessary by DOE/FE, including filing monthly reports.

The authorization sought herein will permit Narragansett to import LNG from Canada
by truck up to a total volume equivalent to 0.5334 Bcf? of natural gas over a 32-month period
from April 1, 2016 through November 30, 2018. Narragansett intends to utilize the LNG
imported under this authorization for system supply to serve the natural gas customers in its

service territory.

Iv.
CONTRACT TERMS

The principal terms of the LNG Supply Agreement are as follows:

Delivery Term: The delivery term begins on April 1, 2016 and ends on
November 30, 2018.

Delivery Point: Gaz Métro will deliver to Narragansett at Gaz Métro’s liquefaction,
storage and regasitying plant (LSR Plant) in Montréal, Québec, Canada.

Quantity: The Annual Contract Quantity (ACQ), based on natural gas in its gaseous
state, is 0.0635 Bcf (1,798 cubic meters (M?)) for 2016 and 0.1905 Bcf (5,394 M?) for each of
2017 and 2018. The LNG Supply Agreement provides for adjustments to the ACQ for these

contract years. Purchases under the LNG Supply Agreement are on a firm, take-or-pay basis.

2 This volume is the total anticipated volume to be imported over the term. It consists of the sum
of the Annual Contract Quantities (ACQ) for each year of the contract term and the additional
quantities that may be available under the agreement for non-firm interruptible quantities of
LNG and for adjustments to the ACQ.

LEGAL02/36343733v2



Price: The components of the price to be paid by Narragansett to Gaz Métro are: the
supply rate as set forth in Gaz Métro’s Tariff effective in the month of delivery; the
transportation rate and compressor fuel rate as set Gaz Métro’s Tariff effective on the day of
delivery; the cost per M? invoiced by Gaz Métro L.P. to Gaz Métro LNG for distribution and
load-balancing services; and a liquefaction fee stated in US$/MMBtu and converted using 35913
Btw/ M.

Transportation: Narragansett is responsible to cause its transporter to take delivery

of the LNG at the Delivery Point and transport it from the LSR Plant.

Y.
DEEMED CONSISTENCY WITH THE PUBLIC INTEREST

Narragansett seeks an order under NGA § 3(a), which provides that DOE/FE shall
authorize natural gas imports unless [it] “finds that the proposed importation ... will not be
consistent with the public interest.”® Because Narragansett proposes the importation of (i) LNG
into the United States from (ii) Canada, a nation with which there is in effect a free trade

agreement requiring national treatment for trade in natural gas, under NGA § 3(c),

3 NGA Section 3(a) provides in pertinent part:

[N]o person shall export any natural gas from the United States to
a foreign country or import any natural gas from a foreign country
without first having secured an order of the [Secretary of Energy]
authorizing it to do so. The [Secretary] shall issue such order upon
application, unless, after opportunity for hearing, it finds that the
proposed exportation or importation will not be consistent with the
public interest.

15 U.S.C. § 717b(a). The Secretary of Energy’s authority (established by the DOE Organization
Act transferring jurisdiction from the Federal Power Commission) is delegated to DOE/FE
pursuant to Redelegation Order No. 00-002.04F (July 11, 2013).

4
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Narragansett’s imports are “deemed to be within the public interest” by statutory directive and
DOE/FE is subject to the statutory imperative that such applications “shall be granted without
modification or delay.” 15 U.S.C. § 717b (b) and (¢).

VI

APPENDICES

Appendix A: Verification
Appendix B: Opinion of Counsel

Appendix C: LNG Supply Agreement (redacted)

VIL
CONCLUSION

Narragansett respectfully requests that DOE/FE deem that Narragansett’s proposed
importation of LNG from Canada is consistent with the public interest and grant, without
modification or delay, Narragansett’s request, as more fully described in this Application, for
long-term authorization to import LNG from Canada by truck up to a total volume equivalent to
0.5334 Bcf of natural gas over a 32-month period from April 1, 2016 through November 30,

2018.

Dated: April 8, 2016 Respectfully submitted,
.»’/7 a5
/
C/\— -vr/{u.»«w M7VW-—\4
Andrea Wolfman

Counsel for The Narragansett Electric
Company d/b/a National Grid
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APPENDIX A

VERIFICATION



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY
In the Matter of: )
) Docket No. 16- __ -LNG
THE NARRAGANSETT ELECTRIC COMPANY )
D/B/A NATIONAL GRID )

VERIFICATION

The undersigned, Andrea Wolfman, being duly sworn, states that she is the authorized
representative of The Narragansett Electric Company d/b/a National Grid; that she is familiar with
the contents of The Narragansett Electric Company’s Application for Long-Term Authorization to
Import Liquefied Natural Gas from Canada By Truck; and that all statements matters set forth in

the Application are true and correct to the best of her knowledge, information and belief.

y g 7
/;//{’ S /’L< — é/z /Lj?éi/v'——d. e
Andrea Wolfman

Sworn to and subscribed before me, a Notary Public in and for the District of

Columbia on this X H. day of April, 2016.

) P
/"/"ﬂ vy, /{ 2o, —~

Notary Public

Nowz»/P'ngqu-:cl[:chAoInBérpnB o
My Commission expires: : TRICT OF COLUMBIA
y p My Commission Expires August 14, 2019




APPENDIX B

OPINION OF COUNSEL



Opinion of Counsel
This opinion is submitted pursuant to 10 C.F.R. 590.202(c) of the

Department of Energy administrative procedures. The undersigned is
counsel to:

The Narragansett Electric Company d/b/a National Grid
I have reviewed the corporate documents and it is my opinion that the
proposed import of natural gas is within the company’s corporate powers.

Respeftfully submitted.

Cynthia R. Clark

Assistant General Counsel

National Grid

175 E. Old Country Road
Hicksville, NY 11801

T: (516) 545-3774

F: (516) 806-6141

cynthia.clark@nationalgrid.com




APPENDIX C

LNG SUPPLY AGREEMENT
(redacted)



LIQUEFIED NATURAL GAS SUPPLY AGREEMENT

THIS AGREEMENT is made and entered into as of July 18, 2015 (the “Agreemant Date")

AMONG:
THE NARRAGANSETT ELECTRIC COMPANY DBA NATIONAL
GRID, a Rhode Island corporation (*Customer’)
- and -
GAZ METRO LNG, L.P., a limited parinership organized under the
laws of the Province of Québec, acting through its general pariner,
GAZ METRO GNL inc.
("Gaz Métro LNG")
Customer and Gaz Métro LNG are individually referred to as “Party”
and collectively as “Parties”

WHEREAS:

A, Gaz Métro Limiled Partnership (“Gaz Métro L.P.") owns and operales a liquafaction,

storage and regasifying plant (the "LSR Plant") iocated at 11201 Henri-Bourassa
Boulevard East, Montréal, Québec, Canada;

Cuslomer desires lo purchase liquefied nalural gas (“LNG*) on the lerms and
conditions set forth herein in order to deliver the LNG (or have it delivered by its
Transporier (as defined hereinafler)) to certain instaliations localed in the United
States of America;

An additional Iiquefaction train is being built at the site of the LSR Plant {the “LSR
Plant Expansion”);

From the beginning of the Delivery Term unlil the Commercial Operation Date,
Gaz Métro L P. will make available to Gaz Métro LNG a portion of the LNG produced
at the LSR Plant;

Slarting on the Commercial Operation Date, the LNG sold ta Customer will come
from the LSR Plant Expansion:

Gaz Métro LNG wishes to sell LNG to Customer and Customer wishes o purchase

LNG fram Gaz Matro LNG, on a FCA® Incoterms 2010 basis, lo be supplied from
the LSR Plant.
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NOW THEREFORE, the Parties agree as fallows:

1.

Defined Terms and List of Schedules and Exhibits:

Defined Terms
“Affected Party” has the meaning set forth in Sectlon 13{a).
“Affiliate” shall mean a Person fthat, direclly or indirectly, through one or more
inlermediaries, controls, is controlled by, or is under common conirol wilh, the first
Person; where the term “control,” “controlled by" or "under common control with”
means the power, direct or indirect, to direct or cause the direction af the
management and policies of a Person, whether through the ownership of voting
securilies, by contract, as truslee or executor, or otherwise.
“Agreement” shall mean this Agreemant.
"Agreement Date" has the meaning sel forth on page 1 of this Agreement.
"Annual Contract Quantity” or "ACQ" has the meaning set forth in Section 3(a).
*Annual Delivery Schedule” has the meaning sel forth in Schedule E.
*Applicable Laws" shall mean all federal, provincial and state laws and stalutes and
all regulations with jurisdiction over the Parties ta this Agreemenl and application to
the subject matter hereof, and all codes adopted hereunder or Incorporated by
reference for the starage, handling, leading and transportation of LNG
"Approval® shall mean any permit, franchise, authorization, approval, grant, license,
visa, waiver, exemption, consent, permission, regisiralion, decree, privilege,
variance, validation, confirmation or order granted by or filed with any Governmental
Authority
“Bef” shall mean billion cubic feet.

“Canadian CPI" means the Canadian Consumer Price Index as published monthly
by Statistiques Canada (Cansim J260020)

“Cooldown Fee” has the meaning set forth in Section 3{g)

*Commerctal Operation Date” has the meaning set forth in Schedule D,
"Conditions Precedent” has the meaning set forth in Seclion 2(a).

“Conditions of Service and Tariff” or *Tariff’ means the Conditions of natural gas
Service and Tariff of Gaz Métro LP. as adopted and modified by the Régie from
time to lime pursuant to the Act Respecling the Régie de I'énergie (R.5.Q., c. R-6-
01).

“Confidential Information™ has the meaning set forth in Section 12(a).
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“Contract Year” shall mean a period of lime from and including January 1 through
and including December 31 of the same calendar year, provided that: (1) the first
Contract Year is the perlod of time beginning on the first day of the Delivery Term
and ending on December 31 of the same cafendar year; {2) the final Conlract Year
is the period of lime beglnning on the January 1 immediately preceding the final day
of the Term and ending on the finai day of the Term and {3) the ACQ and allecation
of Loading Windaws shall be reduced for any partial Contracl Year at (ha beginning
or end of the Term, in proportion of the number of days in such pariial Conlract Year
bears 1o the total number of days in such calendar year,

"CTEAS" has the meaning set forth in Seclion 3(h).

"Cublie meter” or “m” of natural gas means quantilty of natural gas containad in
one cubic meler at an absolule pressure of 101.325 kilopascals and at a temperature
of 15 degree Celsius,

"Customar” has the meaning set forth on page 1 of this Agreement,

“Delivery Point” has the meaning set forth in Section 3(d)

“Delivery Term" has the meaning set farth in Section 2(c).

“Disclosing Party” has the meaning set forth in Seclion 12

"ERP* has the meaning set forth in Section 6(f).

“FCA® Incoterms 2010" means Gaz Métro LNG delivers the LNG to the transporter
nominated by Customer.

“Final Window Period” has the meaning set forth in Schedu'e D
"First Window Period" has the meaning sel forth in Schaduie D.

"Force Majeure” or “Event of Force Majaure” has the meaning sel forth in Section
14{a).

“Gaz Métro LNG" has the meaning set forth on page 1 of this Agreement,

“Gaz Métro L.P.” has the meaning set forth on page 1 of this Agreement.
“Governmental Authority” shall mean any natlonal, regional, provincial, state or
local government, or any subdivision, agency, commission or authority thereof
having jurisdiction over this Agreement, o Party, the LSR Plant, a Transporier or an
LNG Tank including, without limitation, the Régie and the National Energy Board of
Canada.

"GST shall mean the Goods and Services Tax.

“Insurance Policies” has the meaning set forth in Seclion {c).
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“LNG" shall mean natural gas in a liquid state at or below its point of boiling and at
or near atmospheric pressure

“LNG Tank™ has the meaning set forth in Section a(n

"Loading Window” has the meaning set forth in Schedule E.

“LSR Plant" has the meaning set forth on page 1 of this Agreement.

“LSR Plant Expansion” has the meaning set forth on page 1 of this Agreement,
*Maximum Daily Quantity" or “MDQ" has the meaning set forth in Section 3(a).
*Maximum Monthly Quantity” or "MMQ” has the meaning set forth in Seclion 3(a).
"Missing Quantity" has the meaning sel forth in Section 3().

"MMBtu” shall mean million British thermal unit.

“Monthly Delivery Schedule” has the meaning set forth in Schedule E.
“Notice of Asrival” has the meaning set forth in Section 5(b).

“Odorization of Liquid® has the meaning set forth in Section 8.

“Party” or “Parties” has the meaning set forth on page 1 of this Agreement.

“Peraon” shall mean a corporation, other corporate enlity, parinership, association,
Governmental Authority or natural person,

“Price” has the meaning set forth in Section e}
Q5T shail mean the Québec Sales Tax.

"Régia” shall mean the Régie de t'énergie du Queébec (Québec Energy Board) or
any successor therelo,

“Recelving Party” has the meaning set forth in Section 12(a).
"Second Window Period” has the meaning set forth in Schedule D.
“TCPL" shall mean TransCanada Pipelines Limited or any successor.
“Term” has the meaning set farth in Section 2.

“Transporter” has the meaning set forth in Seclion 5(d).

"Warm LNG Tanic® has the meaning sel forih in Section 5{b)

List of Schedules and Exhibits
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Schedule B - Shipping Document

Schedule C — Measurement, Counting and Quality Procedures
Schedule D — Commercial Operation Date Windowing
Schedule E - Scheduling and Delivery

Schedule F - Material Safely Data Sheet

L ]

Schedule H - Informalion Requirements

Schedule | — LNG - Winter Trucking Insurance Exhibit

Approvais; Conditions Precedent; Term;

{a) Customer and Gaz Métro LNG shall use reasonable efforts to oblain and
mainlain in force any Approvals which are required for the performance of
this Agreement, and shall cooperate fully with each other whenever

necessary for this purpose,

{b) The Partigs recognize and agree thal this Agreement {other than the
provisions of this Section 2(b) and of Sections 12 and 17 which shall all be
in full force and effect as of the Agreement Dale) shall become effective
when all Approvals required to construct and operate the LSR Plant
Expansion and needed to enable the Parties to fulfill their obligations under

this Agreement will have been received.

As of lhe Agreement Date, only two Approvals have not been granted and
ara still missing, i.e. the Construction Permit to be issued by the City of
Montreal for the LSR Piant Expansion, required and to be oblained by
Gaz Métro LNG, and the receipt by Cuslomer of all necessary regulatory
authorizations, including any input, guidance and/or infarmal or formal
approvals and orders or other authorizations or consents regarding approval
of the Agreement and recovery of associated costs as determined to be
acceptable by Customer acting reasonably from the Rhade Istand Division
of Public Utilities and Carriers, and any other federal, stale or loeal
authorities having jurisdiction, (o proceed under this Agreement (the
“Conditions Precedent”). Customer shall regularly keep Gaz Métro LNG

informed about the status of the regulatory procass,

Promptly upon satisfaction of each of the Conditions Precedent, the Party
responsible lo obiain the Approval shall naolify the other Parly of such
satisfaction. This Agreement will automatically become effective an the data
that both Conditions Precedent will have been aither satisfiad or waived, as

applicable
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I a Condition Precedent has nat been either salisfied or waived by April 1%,
2016, then the Party that is not responsible to obtain the Approval may give
lo the other Party a written notice stating that the latter has to waive the
Condition Precedent, and that failure {o do so may resuit in the termination
of the Agreement by the Party that is not responsible o obtain the Approval
In case the Party responsible to obtain lhe Approval does nol waive the
Condition Precedent wilhin ten (10) days from the Issuance of the notice,
the Party that is not responsible to obtain the Approval may lerminale the
Agreement.

(c) The "Term"” of this Agreement will commence on the Agreement Date and
terminate on the last day of the Delivery Term unless extended by mutual
agreement of the Parties or terminated sooner in accordance with Ihis
Agreement. The “Delivery Term" begins on Aptil 1%, 2016 and ends on
November 30%, 2018,

Sale and Purchase of LNG:

(8) Gaz Métro LNG shall sell and deliver to Customer at tha LSR Plant in aach
Conlract Year, an annual contract quantity "fACQ") of LNG as indicated in
the table below:

i, Customer shall purchase and receive from Gaz Métro LNG, this ACQ
of LNG on a firm, take-or-pay, FCA® Incoterms 2010 basis,

Moreover, LNG deliveries hereunder are
further _sublect to a maximum monthly quantity ("MMQ") of
iaf natural gas in ils gaseous state, and to a maximum
ity {*MDQ") of 8s in its gaseous
LNG deliveries

of natural
of natural gas

hereunder are jurner subjecl lo a
gas in ils paseous state, and to a MDQ of
in its gaseous slate.
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Vi,

In any Contract Year, the ACQ shall be adjusted upward as
necessary to avoid Cuslomer being required to take a partial
truckload of LNG,

. The ACQ is the quantily of LNG reserved by Customar, If Customner

does not purchase and recsive all the ACQ applicable during the
Contract Year, Customer shall pay lo Gaz Métro LNG, in addition to
the invoice established by Section 7a) for the LNG purchased and
delivered to the Customer, the fees set forth in Section 3(j).

Cuslomer recognizes that the LSR Plant is essential for the operation
of Gaz Métro LP.'s natural g9as network. Therefare, until the
Commercial Operation Date, and due ta urgent needs of Gaz Métro
L P.’s network, Gaz Métro LNG shail have the right to interrupt or
reduce the sale and delivery of LNG to Customer as long as needad,
acling reasonably. In case of such reduction or interruption of the
deliveries of LNG until he Commercial Operation Date, the Parties
shall coordinate any such reduction or interruption to the maximum
extent practicable to minimize the impact on both Parties. In case
Cuslomer cannot benefit from a make-up Loading Window, if such is
offered by Gaz Métro LNG, then the ACQ of Customer for the
Contract Year during which the reduction or interruption happens will
be adjusted accordingly. Alse, Gaz Métro LNG shall indemnify
Customer for all the direct costs and expenses incured by Custamer
to cancel or 1o return fo Hs origin the LNG Tanks that had been
scheduled to accept the canceled deliveries,

No later than on September 30, 2016 for the 2017 Contract Year, and
no later than on Seplember 30, 2017 for the 2018 Contract Year,
Cuslomer may request an adjustment to the ACQ for the next
Contract Year by giving nolice thereof to Gaz Métro LNG. Any such
adjusiment can only be done once for each of the Contract Years.

The agreement by Gaz Métro LNG o a request for an increase of the
ACQ s subject to the availability of the LNG. Hence, Gaz Métro LNG
could accept the request as is, accept it only partially or refuse it.

if the adjustment requesled aims at reducing the

Conlract Year, this reduction cannol be higher than
at Contracl Year as agreed on the Agreement Date
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(b) If requested by Customer, Gaz Matro LNG may in ils sole discretion agree
to sell and deliver to Customer additjonal quantilies of LNG, which deliveries
shall be on a non-firm, interruptible basis unless otherwise agreed and on
the basis of the same Price, to which additional actual costs incurred by
Gaz Métro LNG could be added,

(¢) Customer acknowledges that no LNG storage services are being provided
under this Agreement.

(d) The transfer of proprietary right of the LNG will occur upon delivery to
Customer. Gaz Métro LNG shall deliver LNG to Cuslomer on an FCA (per
Incolerms® 2010) basis at the point al which the flange coupling of the LNG
loading fine at the LSR Plant ioins the flange coupling of the LNG intake
manifold of the relevant LNG Tank (the “Delivery Point"). Title {o and all risk
in respect of the LNG sold by Gaz Métro LNG pursuant lo this Agreement
shall pass from Gaz Mélro LNG lo Customer as the LNG passes the
Delivery Point.

(e) Price: Customer shall pay tha following amounis {collectively, the “Price”)
to Gaz Métro LNG for each cubic meter of natural gas in its gaseous state
delivered to Customer by Gaz Métro LNG in the form of LNG under this
Agreement {all amounls are in Canadian dollars except for the liquefaction
fee):;

i. the supply rate applicable for the month in which such LNG is
delivered to Customer, as set forth in the Tariff {Gaz Mélro L.P.'s
system gas), which rate can be modified by the Régie from time to
time, typically on a monthly basis. For June 2015, the supply rate is
11.405¢/m> {$3.176/MMBtu);

ii.  the traneporiation rale and the compreassor fuel rate applicable on the
day such LNG is deliverad to Customer, as set forth in the Tariff,
which rates can be modified by the Régie from time to time For
June 2015, the transportation rale is 7.436¢/m? (32.071/MMBtu) and
the compression fuel rale is 0.526¢/m? ($0.146/MMBtu);

ii. ~the cost invoiced by Gaz Métro L.P. to Gaz Métro LNG for the
distribution and load-balancing services based on the Tariff and on
any decision by the Régie. For June 2015, this cost is 1.453¢/m>
{$0.405/MMBtu);

iv.  aliquafaction fee of

For the purpose of the calculation of the true-up amount provided
for in Saeclion 3 (j) of this Agreement, the liquefaction fee per Cuble
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meter will be calculaled using 35913 Blu/m® as defined in Section 3
(f) of this Agreement, which means:

Sample calculation of the Price is as set forth In Schedule G.

The Parties agree that the Price is basad on an assumed Blu content of
LNG in ils gaseous stale equal to the Gaz Métro L.P. netwark standard of
35913 Biwm?, and is subject to reconciliation to reflect the aciual Btu
content of the LNG as determined pursuant to Section B{c) and Schedule C.

(g) In addition to the Price, Customer shall pay a charge of -

(“Cooldown Fee) in 2015 Canadian dollars to cocl down each Warm LNG
Tank to the extent such cool down services are provided in accordance with
Seclion 5(c).

(h) Gaz Métro LNG shall not charge the Goods and Services Tax ("GST") and

i

)

Quebec Sales Tax {"QST"} to Customer, nor the price: arising out of the
Quebec Cap and Trade GHG Emission Allowances System (the “CTEAS"),
provided thal all lhe LNG purchased by Customer pursuant to this
Agreement is exporied lo the United States of America

Customer understands that Gaz Métro LNG shall request a sworn
declarafion from a Customer's authorized officer to cerlify that all the LNG
deliverad to Customer pursuant to this Agreement will be exported to the
United States of America (this declaration having to be handed to Gaz Métro
LNG prior ta the first loading for each Conlract Year), and has been exported
to the United States of America (this declaration having to be handed lo Gaz
Métro LNG after the last loading of each Contract Year}. Customer agrees
to provide such sworn declarations, in the form attached in Schedule H to
this Agreement, In order to be excnerated from the obligation 1o pay the
CTEAS price, the GST and the QST. If requesied by a Governmenlal
Authority, other documentation may be required from Customer to ensure
that the CTEAS price, the GST and QST dg not have to be invoiced o
Customer.

The Parties specifically agree that thay will respect all Applicabie Laws and
rules on such matlers.

In the event thal a change in Applicable Laws occurring after the Agreement
Date malerially adversely affects the cost for Gaz Métro LNG to deliver LNG
hereunder, Customer agrees {o negotiate in good faith with Gaz Mélro LNG
to attempt to reach a mutually agreeable equitable increase in the Price
commensurale with such increased cost to Gaz Métro LNG.

In addition to the inveicing of the Price for all the LNG delivered under this
Agreement as set forth in 7(a), Customer agrees to pay for each Contract
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Year a true-up amounl as invoiced in accordance with Section 7{b), to
account for the positive difference, in terms of m?, between the ACQ of that
Contracl Year, as adjusted when applicable, and the LNG actually delivered
by Gaz Mélro LNG during that Contract Year (the *Missing Quantity™).

The true-up amount will be equal to (A) the liquefaction fee set forth in
Seclion 3 (e) (iv) and the fixed charges paid by Gaz Meétro LNG if any
multiplied by (B) the Missing Quantity.

4. Warranty of Title and Quiet Fossession.

(a) All LNG sold and delivered to Customer under this Agreement shall be free
and clear of any morlgage, charge, pledge, hypathecation, lien, security
interest, assignment, option, equity, execution, claim or other encumbrance
of any kind or nalure whalsoaver, including any agreement to give any of
the foregoing, whether or not registered or registrable or whether
consensual or arising by operation of Applicable Law,

(b} Gaz Mélro LNG represents and warrants to Customer that Gaz Matro LNG:

i. s the lawful and beneficial owner of the LNG to be supplied under
this Agreemenl, and that as such it has the right to sell such LNG,
free from all claims and encumbrances: and

ii.  has the full right o sell and dispose of the LNG to be supplied under
this Agreement, and {hat the sale of the LNG to Customer will not
contravene any Applicable Law binding Gaz Métro LNG nor any
contract to which Gaz Métro LNG is a parly.

(c) Gaz Métro LNG covenants with Gustomer that Customer shall have quiel
possession of the LNG lo be supplied under this Agreement.

Operation and Deliveries.

{a) The Partles shall coordinale their operational activities and communicate
with each other 1o ensure the safe deliveries of LNG subject to any
reasonable security precaulions implemented at the LSR Plant. To that
effect, Customer shall, among others, provide Gaz Métro LNG wilh the
contact information of afl its employses and Transporter's employees
directly involved in the performance of this Agresment, The Parties will
establish an Annual Delivery Schedule in accordance with Schedule E
herelo which Identifies the Loading Windows in which Customer is lo take
delivery of LNG.

{b) Customer shall provide by emall a wrilien notice to Gaz Métro LNG
("Notice of Arrival”) not less than 24 hours prior to each scheduled Loading
Window, with the estimated time of arrival, which time shall be within the
Loading Window sel forth in the Monthly Delivery Schedule, and such
identifying information regarding the driver and the LNG Tank scheduled lo
lake delivery as may be reasonably requested by Gaz Métro LNG.
Thereafter, Customer shall cause such LNG Tank 1o timely arrive, be fully

Page 10 of 25




loaded and depart within such Loading Window. Customer shall be liable for
any damages incurred by Gaz Métro LNG as a result of any delays by
Customer. Failure of Cuslomer to provide a timely Notice of Arrival or to
respecl the said Loading Window may resultin cancellation of the scheduled
Loading Window by Gaz Métro LNG, which cancelialion shall nol relieve
Customer of ils obligations to take or pay for the ACQ.

{c) it is understood that the LNG Tank must arrive at the LSR Plant at a
temperalure and pressure low enough lo permil it {o be filled by
Gaz Métro LNG at a normal pace without a significant and sustained
increase in its pressure as observed by the person responsible to fill it, If the
person responsible for Gaz Métro LNG to fill the LNG ank notices a
significant and sustained increase in the pressure of the LNG tank,
Gaz Mélro LNG may declare the LNG Tank as a «Warm LNG Tanks,

If requested in the Notice of Arrival or if noticed white trying lo fill the LNG
Tank, Gaz Métro LNG shall use commercially reasonable efforts lo provide
necessary cool down services with respect to any Warm LNG Tank.
Gaz Métro LNG reserves the right to reject any Warm LNG Tank to the extent
it may not reasonably accommodate same (taking into account its obligations
to olher customers) or if Cuslomer shall have failed to provide notice of the
Warm LNG Tank in its Nolice of Armival. Any such rejection of a Warm LNG
Tank shall not relieve Customer of ils obligations to take or pay for the ACQ.
The Cooldown Fee shall be payable by Customer for each such Warm LNG
Tank cooted down by Gaz Métro LNG.

{d) Customer shall, in accordance with this Agreement, Applicable Laws and
Approvals, cause ils transporier ("Transporter’) to take delivery at the
Delivery Point and transport by LNG Tank all LNG delivered 1o Cuslomer
from the LSR Plant. Prior to the beginning of any leading of LNG by
Gaz Métro in any LNG Tank, Customer agrees to provide Gaz Métro LNG
written evidence that its Transporier and drivers have the abiiity, experience,
licensure and training commensurate with the performance of their duties in
accordance with the standards of reasonable and prudent operatars of LNG
Tanks, and that Customer and Transporier are holding all Approvals
required under Applicable Law including, among others, any Approval
required, when applicable, under the National Energy Board Act. In
particular, Customer shall provide lo Gaz Métro LNG all the information
required in Schedule H no laler than five (5) business days prior o the first
loading for each Contract Year, Failure to provide all this information in due
time shall cause the first loading to be postponed accordingly. Should any
information provided prior to the first loading change during the Term,
Customer shall promptly inform Gaz Méiro LNG thereof

(e) Notwithstanding any other provision of this Agreement, as between
Cuslomer and Gaz Métro LNG, Customer shall be solely liable for the fault,
negiigence, performance or non-performance of its Transporter or any of its
subconlraclers, agemts or employees, and such subcontracting by
Customer shall in no way discharge or release Customer from the full
performance and observalion of ils responsibilities under this Agreement.
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Any responsibilities of Transporter, or Transporier's agents or contraclors,
under this Agreemenl, shall be considered as Customer responsibility.
Customer shall provide at least thirty (30) day's prior wrillen notice to Gaz
Métro LNG in the event it intends to change Transporters during the term of
this Agreemeni.

For purposes of this Agreement, an "LNG Tank™ shall mean a cryogenic
Tank transported by Transporter that meets the following:

Previous cargo shall have been LNG, or documentation shall be
provided certifying that inert purge followed by precooling with LNG
has been carried out.

(9) Each LNG Tank shall be fit in every way for the safe loading, unloading,

handiing and carrying of LNG in bulk at atmospheric pressure and shall have
its systems (including instrumentation) necessary for the safe loading,
unloading, handiing, carrying and measuring of LNG in good arder and
condition. Each LNG Tank and each truck carrying the said LNG Tank shall
comply with, and shall be fully equipped, supplied, operated, and maintained
to comply with, all Appticable Laws, including thase that relate 1o design,
salely, environmenlal protection, and other operational matters, and all
proceduras, pemmits, and approvals of Governmental Authorities that are
required for the transporialion and loading of LNG.

(h) Gaz Mélro LNG shall provide Customer, Transporler and Transporter's

(M

@

agents, contractors and their respective employees with access to the LSR
Plant for the purpose of loading LNG by Gaz Métro LNG in the LNG Tank,

Customer shall direct Transporter io be present at the loading of LNG in the
LNG Tank at the LSR Plant, and to arrange for lhe volume of each shipment
lo be measured and recorded in accordance with Section 8(c} and
Schedule A.

Customer shall require Transporter and Transporter's agenis, contraclors
and their respaclive employees to follow all directives of Gaz Méiro LNG
and its duly authorized personnel when present at the LSR Plant for the
purposes of the subject matter of this Agreement. These directives appear
in Schedule A, Site Access and Tank Loading Procedure. Schedule A may
be changed from time o time by Gaz Métro LNG upon notice to Customer.

(k) Gaz Métro LNG may, in ils sole discretion, reject any Transporter, LNG Tank

)

or driver which identification has not been transmitted to Gaz Métro LNG in
advance ar which is not in full compliance with the requirements of this
Agreement or Applicable Law and cancel any affected delivery, which
cancellation shall nel ralieve Customer of its obligation regarding the ACQ.

Customer may request to assign one or more Loading Windows and any
corresponding portion of its ACQ lo a prospaclive assignes, Any such
assignment is subject to approvat by Gaz Méiro LNG in its sole discretion
and would require, at a minimum, that such prospective assignee agree lo
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service on the terms and condilions set forth herein and be of equal or better
creditworthiness as Customer or otherwise provide sufficient cradit suppor.
Any costs and expenses incurred by Gaz Métro LNG in considering any
such assignment request shall be reimbursed by Customer. Any such
assignmant shall nol relieve Customer of any responsibility hereunder, and
Customer shall remain liable with the assignee for the payment of any LNG
made available o the assignee.

(m)Gaz Métro LNG shall have no duty to confirm compliance of any
Transporter, LNG Tank or driver with the requirements hereunder or under
Applicable Law, and no permission to enter the site of the LSR Plant, load
or take delivery of LNG issued by Gaz Métro LNG shall relieve Cusiomer or
Transporter of such requirements,

Storage and Handling of LNG.

(a) In {ulfilling their obligations under this Agreement, Gaz Métro LNG and
Cuslomer shall comply fully with all Applicable Laws,

(b} Cuslomer shall require Transporler and ils subcantractors for the purpose
of this Agreement to hold all Approvals necessary to transport the LNG from
the LSR Plant lo its final deslination including, if applicable, all such
authorizations with respact to the expor and delivery lo tha United States,
and o accept delivery of such shipments from Gaz Méatra LNG promptly,
efficiently, safely and as directed by Gaz Métro LNG, at Transporter's sole
risk, cost and expense,

{c) For each shipment of LNG, Gaz Métro LNG shall, as shipper, prepare,
execule and provide to Transporter or its subcontractors (as applicable) a
form of shipping document that complies with the Applicable Laws. A form
of shipping document is attached in Schedule B

{d) Customer shall inform Gaz Métra LNG in advance and within a reasonable
delay of the routes that will be taken by the Transporter from the moment
the LNG Tank will be loaded until its final destination, and of any modification
to these roules. Customer shall be aulhorized or have its Transporier be
authorized to transport LNG on designated Canadian routes. If requested
by Customer, Gaz Métro LNG, at Customer's expense, will use reasonable
efforts to assist Customer fo obtain necessary authorization to transport
LNG on Canadian routes; provided that Customer remains in all limes fully
responsible for the transportation activity.

{e} Gaz Métra LNG shall ensure that, at all times during the term of this
Agreement, each employee and contraclor engaged by Gaz Mélro LNG for
the purposes of handling, storing, and loading of LNG:

i.  has been properly screened by Gaz Métro LNG, and poses no known
securily risk to any of the Parties or the Transporter; and
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il has received adequate training in the handling, starage and loading
of LNG.

() Where applicable, Gaz Métro LNG shall epsure that Gaz Mékro LP.
prepares and provides lo Transporier an approved emergency response
plan (“ERP") in compliance with al! Applicable Laws, and shall self-provide
or retain the services of a supplier who shail provide the services of
emergency response in compliance with all Applicable Laws, provided that
Customer will reimburse all reasonable expenses incurred by Gaz Métro
LNG in connection with the ERP., Notwithstanding the fact that Gaz Métro
LNG provides the ERP, Cuslomer remains solely responsible for any event
oceurring during transportation of LNG after it has taken receipt thereof until
its final destination. Therefore, Customer shall indemnify Gaz Métro LNG for
any damages arising out of any such event,

¥ Billing and Payment.

(a) Following the end of each month, Gaz Métro LNG shall deliver ta Customer
an Invoice showing the total quantity of LNG delivered to Customer during
the month, and the Price due In connaction with such LNG tagether with
reasonable supporting detail, substantially in the form of Schedule G.

{b) Following the end of each Conlract Year, Gaz Métro LNG shall deliver to
Cuslomer a true-up invoice wilh respect lo any amounis owing from
Customer with respect to such Contract Year, as provided forin Section 3(j).
However, if for any Contract Year the quaniity of LNG delivered by Gaz
Métro LNG to Customer is equal or higher than the ACQ of that Confract
Year, Gaz Métro LNG will not deliver such true-up invoice.

(c) Customer shall pay to Gaz Métro LNG the full amount indicated on each
invoice, by way of an eleclronic transfer of funds in accordance with the
instruclions set out on the invoice, the whole within twenty {20) calendar
days from the invoice dale.

If Customer disputes the amount of an invoice in good faith, it shall
nevertheless pay the tolal amount of the invoice wilhin the above-noted
delay, and promptly provide supporting documentation to support the
amount disputed. Disputed amounts thal are ullimately determined to be
refunded to Customer by Gaz Métro LNG shall be refunded with interest
accrued at the interest rale described belaw in Section (e), from the date of
payment through the date of refund or payment. Customer may, In good
faith, dispule the correctness of any Invoice or any adjustment to an invoice
rendered under this Agreement upon Notice in wriling to Gaz Méiro LNG
within twelve (12) months of the dale the invoice or adjustment lo an invoice
was rendered,

(d) All paymenls under this Agresmenl will be in Canadian Dollars, except for
the payment of the liquefaclion fee, which will be in US Dollars.
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(e} If Customer fails to pay the full amount payable by it when due, interest on
the unpaid portion shall accrue from the date due until the date of payment
at a rate equal to the lower of: (i} the then effective prime lending rate of
interest established from time {o time by the National Bank of Canada for
loans lo commercial customers, plus three percent (3%) per annum from the
date due until the date of payment, or {ii} the maximum epplicable lawful
interest rale.

(N In any aclion to collect any amount due under this Agreement, the prevailing
Party shall be entitled to recover its legal fees and collection cosis as
delermined by a court of compelent Jurisdiclion.

{g) Gaz Métro LNG reserves the right to require reasonable security or
performance assurances associated with Customer's obligations
hereunder, including irrevocable standby lefters of credit, guarantaes
{including bonds) from ereditworthy entities (as reasonably determined by
Gaz Métro LNG) or other similar requirements.

Measurement, counting and quality procedures, and absence of odorization.

(a) The Material Safely Data Sheet of the LNG is attached in Schedula F 1o this
Agreement. The LSR Plant recelves its gas from TCPL transportation
network. Gaz Métro LNG makes no representation or warranty with respect
lo the compalibility of LNG delivered hereunder with other receiving
facilities

{b) The Parties agree that the quantity of each shipment of LNG delivered under
this Agreement will be established through the increase in weight in kg of
the LNG Tank between the beginning of the loading and its end. The weight
of the LNG delivered will be used 1o datermine the quantity of LNG sold and
delivered with each loading.

{c) At least once a week, Gaz Métro LNG will measure the Btu content and the
density of the LNG in its lanks al or near the flange coupling of the LNG
Loading line in accordance with Schedule C. The manthly invoice prepared
by Gaz Métro LNG will be adjusted ta reflect the Biu content of the LNG
made available compared lo the Gaz Métro L.P. network gas standard as
defined in Section 3(f).

{d) All the LNG delivered hereunder shail be free of odorant compounds, and
Customer shall indemnify and hold Gaz Métro LNG harmless from all claims
and damages including suits, actions, damages, cosls, losses and
expenses arising by reason of any failure of Cuslomer {0 odorize such LNG

after ils receipt at the Delivery Point.

{e)
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f, Indemnities: Liabilities.

{a) A Party (a *Defaulting Party"} shall indemnify and hold harmiess the other
Party (the “Indemnified Party") from and against any and all damages,
debls, obligalions, losses and expenses incurred by the Indemnified Party
and that are directly arising out of, resulting from or altributable to the fault,
negligence or faulty omission of the Defaulting Party

(b} Except as may be required in connection with any third-party indemnification
claims, neither Parly shall be liable to the other Party for or in respect of any
indirect, incidental, consequential losses, including any loss of income or
profits. The Parties racognize thal all amounts claimed to Customer arising
out of its obligalion relating to lhe ACQ shall not be affected by this
paragraph.

{c} In the evenl Gaz Métro LNG fails to deliver o Customer at the LSR Plant all
or part of the guantities that have been confirmed by Customer through the
Notice of Arrival to Gaz Métro LNG, and that such failure is due lo Gaz Métro
LNG's fault, negligence or faully omission, Gaz Mélro LNG undertakes in
this case lo take reasonable measures to schedule a make-up Loading
Window for Cuslomer and waives any incremanlal costs sel forth in Section
7 of Schedufe E. If it is impossible for Customer fo use, or for Gaz Mélro
LNG to offer, such make-up Loading Windows, the ACQ of Customer will be
adjusted downwards for the Contract Year during which Gaz Métro LNG's
default accurs, |n order to take into account the guantity of LNG that the
Customer will not have been able to receive due to Gaz Mélro LNG's default
For the guantity of LNG Ihat the Cuslomer will not have been able to receive
due to Gaz Métro LNG's default and for the quantily received during a
make-up Loading Window due to Gaz Métro LNG's default, Gaz Métro
LNG's liability to Customer shall be limiled to Customer's actual, direct
damages in respect of such failed or delayed delivery, not lo exceed fifly
(50) percent of the value of the guantily that Gaz Mélro LNG falied to delivar
or delivered during the make-up Loading Window, Customer shall use
reasonable efforls to minimize such damages.

(d) Except for warranties of tille, liens and encumbrances, and subject to the
provisions of this Agreement concerning the quality of LNG to be delivered
under this Agreemenl, Gaz Mélro LNG expressly negatas any warranty with
respect to LNG delivered under this agreement, written or oral, express or
implied, including any warranty with respect lo conformity to samples,
merchantabifily or fitnass for any particular purpose,
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10. Insurance:

{8) In addition to all other insurance coverage required by Applicable Laws,

Gaz Mélro LNG shall al its own expanse procure and maintain in full force
and effect throughaout the term of this Agreement and any renewals thereof,
and for two (2) years following expiry or non-renewal of this Agreement,
commercial general liability insurance having a minimum inclusive caverage
limit, including personal injury and property damage, of at least Ten Miltion
Dollars ($10,000,000). Customer must be added as an additional insured
in the commercial general liability insurance policy, which should be
extended to cover contractual liability and owners'/contractors’ proleclive
liability and must also contain a cross liability clauvse.

{b} In addition lo all other insurance coverage required by Applicable Laws,

{c

—

Cuslomer shall, at its own expense, procure and maintain in fuil force and
effect throughoul the lerm of this Agreement and any renewals thereof, and
for two (2) years following expiry or non-renewal of this Agreemenl,
commercial general liability insurance having a minimum inclusive coverage
limit, including personal injury and properly damage, of al least Ten Million
Daliars (US) ($10,000,000). Gaz Métro LNG must be added as an additional
insured in the commercial general liability insurance policy, which should be
axtended to cover contractual liability, owners’/contraclors’ prolective
lfability and mus! also contain a cross liability clause, Nothing contained here
shall preclude Customer from self-insuring as permitted under Applicable
Laws, Customer shall be responsible for the payment of all deductible or
self-insured relention amounts refated to this insurance coverage As of the
Agreement Date, Customer's self-insured retention amount is Three Million
Dollars (US) ($3,000,000). Customer shall notify Gaz Metro LNG in wriling
if, during the Term, Customer elects to increase ils self-insured retention.

Upon execution of this Agreement and upon each insurance policy renewal,
each Party shalt furnish the other with an insurance certificate setting owt
the terms and condiions of each policy of insurance (the
“Insurance Policies”) maintained by such insured in order fo satisfy the
requirements of this section of all Applicable Laws pertaining to workers'
compensalion schemes. At any lime and upaon each insurance policy
renewal, each Party shall furnish the olher with one or rore duly compleled
Insurance certificates in the form requested by the olher Party to evidence
the details of all the Insurance Policies. The Insurance Policies shall be
arranged with insurers with a minimum A.M. Best raling of nol less than "A-".
Neither Party shall cancel or terminate any of the Insurance Policies or
reduce their coverage without giving prior notice In writing to the other Party.
Each Party shall cause or arrange for any of its insurers under any ong or
movre of the Insurance Policies to oblige itself contractually in writing to the
other Party o provide thirly (30) days' prior notice in writing before
cancelling, terminating or reducing of coverage the Insurance Palicies under
which it is an insurer,

{d) For the protection of Gaz Matro LNG, its successors and assigns, Cuslomer

shall cause Transporter to purchase at its own expense and keep in force,
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throughout the term of this Agreement and any renewals thereof, and for
two (2) years following expiry or non-renewal of this Agreement, the
insurance policies or insurance coverage set aut in Schedule | — LNG Winler
Trucking Insurance Exhibit..

Notices: Rouline communicalions between the Parties may be transmilted
electronically, by email or by fax. However, any formal notices required or permitted
lo be given tn writing under this Agreement will be considered as having been given
by one to the other Party upon the business day foliowing the mailing thereof 1o such
other Parly by registerad mail, postage prepaid, to the address set forth balow, or to
such other address as such Party may fumnish lo the other Party from time te time:

in the case of Customer, to this address:

THE NARRAGANSETT ELECTRIC COMPANY DBA National Grid
100 East Oid Country Road

Hicksville NY 11801

Attn. John Allocca — Director of FERC Compliance & Coniracling
Tel: {516) 545-3018

Fax: {516) B05-4442

Email. jchn.allocca@nationalgrid com

in the case of Gaz Mélra LNG, lo this address for all notices axcept for the
Notices of Arsival 5(b) and for the notices perlaining to a change of
Transporter 5(e}:

Gaz Mélro LNG L.P.

Altention: Martin Imbleau, President
1717 Du Havre Street

Montréal, QC, Canada H2K 2X3
Email: Mimbleau@gazmetro com

with a capy ta:

Altention: Director, Legal Affairs and Claims
1717 du Havre Sireet

Moniréal, QC, Canada H2K 2X3

Email: legal@gazmetro.com

and in respect of Nolices of Arrival 5(b) and of change of Transporter S{e}.
Gaz Mélro LNG L P,
Attention: Manager, LSR PLANT

11201 Henri-Bourassa Boulevard East
Montreal, QC, Canada H1C 1H2
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E-mail: |sr-gmani@gazmetro com

Fax: (514) 494-2159

12. Confidential Information.

(a) Definition of idential Infarmation. For the purposes of Ihis Agreement,

{b)

(c

—

the term “Confidential Information” shall Include, but not be limited 1o,
management, operational, product, technical, or commercial infermaticn,
trade secrets, know-how, designs, formulations, ingredients, samples,
processes, machines, equipment, approvals, processing and control
information, product performance data, manuals, suppler lists, customer
lists and markel information, purchase and sales records, computer
programs or systems, financial, marketing: pravided such informatfon is or
has been (i) disclosed by one Farty (the “Disciosing Party"} to the other
Party {the “Receiving Party") in wriling, including by email or other tangible
electronic storage medium or (i) initially disclosed orally or visually, and then
followed within thirty (30) days thereafter with a disclosure complying with
the requirements of clause (i) abave,

Sharing Confidential Information. The Parties shall disciose to each other

such Confidential Information as is reasonably necessary to fullilt their
respeclive obligations under this Agreement. Any Confidential Information
disclosed by a Disclosing Party hereunder may be used by the Receiving
Party only for the purposes of this Agreement and not for any other purpose.

Duly to Maintain Confidentiality. Except as otherwise specifically set forth

herein, the Parties shall keep confidential {and shall ensure that iis
employees, agenls and consuliants keep confidential) any and all
Confidential Information and any information concerning this Agreement or
the proposed activities set forth herein, and shall nol disclose such
Confidential Information or any information concerning this Agreement or
the activilies or proposed activities set forth herein o any person without the
prior written consent of the Disclosing Parly. The Parlies shall have the right
1o retain one electronic copy of the Confidential Information as part of the
back-up for their computers. The provisions of this Section 12(c) shall not
apply to any Confidential Informalion ar any information conceming this
Agreement or the aclivities or proposed activities set forth herein which:

I is publicly available at the time of disclosure or which subsequently
becomes publicly available other than by breach of this Agreement
by the Recelving Party;

ii. s already known lo the Receiving Party at the lime of ils disclosure
by the Disclosing Party, or becomas known through no wrongful act
of the Receiving Party and, in sither case, was not otherwise
communicated by the Receiving Party;

iil.  Isindependently developed by the Receiving Party and not based on
any Canfidential Information;
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subsequently and lawfully comes into the Receiving Party's
possession fram an independent third party who did net receive the
Conlidential Information, directly or indirectly, from the Disclosing
Party; or

is disclosed to Governmental Authorities or to courls pursuant to
Applicable Laws.

(d) Bublicity. It is undersiond that Customer shall not (i} publicly associate Gaz
Meétro LNG with its Iransportation of LNG from the LSR Plant (ii) or issue
any press release regarding this Agreement or the subject matler hereo,
without Gaz Métrc LNG's prior wrilten consent.

13.  Force Majeure.

{8} In this Section 14, the following terms and expressions shall have the
following meaning:

.

“Affectad Party" means the Party who is unable to perform ils
obligations hereunder.

“Force Majeurs” or “Event of Force Majeure” means any act, event,
cause or condtion that prevents a Party from performing its
obligations hareunder, thatis beyond the Affected Party's reasanable
control and that Is not caused by such Parly's fault or negligence,
including but not limited lo force majeure as defined in the Civil Code
of Québec, acts of God, sirike, lockoul or olher industrial disturbance,
act of a public enemy, war, blockade, Insurrection, riot, epidemic,
landslide, earthquake, flood, washout, civil disturbance, explasion,
fire, a terrorist acl, inability 1o obtain malerials, supplies, permits or
{abor, or the failure of any third party supplier lo so deliver any such
malerials, supplies, permils or labor, breakage or accidents to
machinery or lines of pipe, the necessily for making repairs or
alterations to machinery or lines of pipe, unplanned oulages at the
LSR Plant, or the inability of Gaz Méiro LNG to deliver LNG, force
majeure on or of any third party providing transportation service of
gas or LNG to Gaz Métra LNG, any laws, orders, rules, regulations,
acts or restraints of any governmental body including the Régie, civil
or military affecting Gaz Métro LNG or any third party supplier with
which Gaz Métro LNG has contracted. Notwithstanding the
foregoing, Force Majeura shall not include the hindrance, for any
reason, of: i} any facility to receive or consume the LNG being
delivered hereunder or ii) of any Transporter lo take dalivery of the
LNG or iii) of any LNG Tank to receive the LNG delivered hereunder.

(b) In respect of any incident as s result of which any Parly is rendered
incapable, in whole or in part by a "Force Majeure”, of performing or
complying with any obligation or condition of this Agreement then, subject
to the provisions conlained in this Section13, the obligations of both Parlies
50 far as they ara directiy relaled to or affected by such Force Majeure, shall
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be suspended during the conlinuance of the Force Mzajeure provided that
the ARfected Party shall:

forthwith give written notice fo the other Party of the anticipation of
the occumence of an Event of Force Majeure and its expected date
of commencement and duration;

forthwith give nolice lo the other Party of the occurrenca of an Event
of Force Majeure and its expected duration;

unless such Evenl of Force Majeure is a sirike, lockeul or olher
industrial disturbance, use commercially reasonable efforis o
eliminate such Event of Force Majeure;

forthwith give notice to the other Party when such Event of Force
Majeure has been eliminated or has ceased to prevent the Affected
Party from fulfilling ils obfigation hereunder; and

proceed to fullill such obligations as soon as reasonably possible
after such Event of Force Majeure has been eliminated or has ceased
to prevent the Affected Parly from fulfilling such obligations,

{c} An Affected Party shall not be entitled 1o the relief of performance provided
heraunder, if:

the Affecled Party's inability lo perorm the obligation was caused by
its lack of finances;

the Affected Party's inability 1o perform (he obligation was the resull
of its pursuing alternative market opportunities;

the Affected Party’s inability to perform the obligation was caused by
its deliberate act or inaction; or

the Affected Pany failed to comply with subsection 13(b), above, in
respect of the obligation.

(d) Il an Event of Force Majaure results n the reduclion or suspension of
operation of the liquefaction or loading facilities at the LSR Plant, Gaz Métro
LNG shall use commercially reasonable efforts to allocale any remaining
liquefaction capacity ralably belween Customer and its other customers
based upon their respective firm delivery quantities. The ACQ for the
Contract Year during which the Event of Force Majeure occurred shall be
adjusled lo take into account the fact that some quantity of LNG shall not
have been made available to the Cuslomer due 1o the Event of Force
Majeure,

{e} I an Event of Force Majeure affecling the Cuslomer affects the ability of
Customer's LNG Tank to take delivery, Gaz Métro LNG shall use
commercially reasonable efforts to schedule a make-up Loading Window lo
Customer, and shall waive any additional charges that would otherwise
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15

apply under Section 7 of Schedule E. Ifilis impassible for Customer to take
advantage of the make-up Loading Windows, the ACQ of Customer shall be
adjusted downwards for the Contract Year during which the Event of Force
Majeure occurs in order lo take inlo account the quanlity of LNG that
Customer will nol have taken delivery due to the Event of Force Majeure.

Indapendent Contractor: Each Party will perform its obligations under this
Agreement as an Independent contractor and will have exclusive contro) and
direction of the persons engaged in the fulfillment of such obligations. Each Parly
assumes full respansibilily for the acts and omissions of such persons and shall
have exclusive liability for the payment of provincial and federal payroll laxes or
contributions, or taxes for employment insurance, worker's compensation benefits
and coverage, old age pensions, or other social security and related prelection with
respecl to persons engaged by such Parly in the performance of such Parly's
obligations under this Agreement.

Suspension and Termination:
8. Suspension

If Customer fails to fulfill any of its obligations hereunder, Gaz Mélro LNG
may suspend or limit the LNG deliveries to Customer if the defaull has not
been cured within a five {5) days delay following the issuance by Gaz Méiro
LNG of a notice to thal effect to Customer. Notwithstanding any such
suspension or limitalion, Customer remains responsible of its obligations
pertaining to the ACQ

b. Terminalion by a Panty
This Agreement can be lerminated by either Party in the following siluations:

i.  at the eleclion of a Party {lhe “Non Defaulting Party”) in case the
other Party (the "Defaulting Party") fails 1o fuifil any of its malerial
obligations hereurxter and does nol cure it within sixty (60) days
following the issuance of a written notice to that effect from the Non
Defaulting Party to the Defaulting Parly,

il.  atthe election of either Party, if an Event of Force Majeura affecting
the LSR Plani tasts for one hundred eighty (180) or more consecutive
days, immediately upon written notice 1o the other Party,;

iii.  In case of Customer's defaull, not already covered by Section 15(b}i,
has not been not cured within one hundred and twenty (120} days
following the issuance by Gaz Mélra LNG of a wrilten notice 1o that
eifact, the latter can terminate this Agreement.

c. Automaltic Termination
This Agreement shall automalically terminate if praceedings are taken wilh

respect to a Party under any law concerning insolvency, bankruptcy,
sequestration, rearganization, arrangament, dissolution, liquidation or under
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17.

18.

19,

20.

21,

22,

23,

any other similar law, or if the assels of the Party are subject to a liquidation
or assignment for the benefit of its creditors.

d. In case this Agreemenl is terminated by Gaz Mélro LNG or i it is
automalically terminated in accordance with Ssction 15(c), Customer
remains responsible to pay the ACQ unlif the end of the Delivery Term as if
the Agreement had not been terminated. In all other situations where this
Agreement can be terminated, Cuslomer is released of its obligations
pertaining to the ACQ for the period following the lermination date.

Survival. Notwithstanding anything else contained in this Agreemant, the obligation
of either Parly to make payment under this Agreement and the provisions of
Section 7, including the payment of the ACQ, 8, 10, 12 and 17 shall survive the
termination of this Agreement.

Governing Law; Jurisdiction: This Agreement will be construed and interpreted
according to the laws and regulations of the Province of Québec, and the laws and
regulations of Canada applicable in Québec. Any disputes arising out of or related
to this Agreement shall be subjecl to the exclusive jurisdiction of the judicial courts
sitting in the Ottawa judicial district (Ontaric).

Entire Agreament: This Agreement exclusively and completely states the rights
and obligations of the Parties with respect lo the subject matier hereof, and
supersedss all prior and other agreements, understandings, representations and
warranties, whether oral or written, with respect to the subject matter hereof

No Violation of Other Agreements: Each Parly hereby represents and warranis
lo the other Farty that neither: (a) its enlering into of this Agreement, nar {b) ils
carrying out of the provisians of this Agreament, will violate any other agreement
{oral or written) to which it is a Parly or by which it is bound.

Modification and Waiver: No modifications and no waiver of any of this
Agreement's lerms, conditions or provisions will be valid or binding unless in wriling
duly signed by authorized officers of both Parties.

Application and Assignmant: This Agreement shall be binding upon and inure to
the benefit of the successors, assigns, persanal representatives, and heirs of the
respeclive Parties herelo, and the covenants, conditions, rights and obligations of
this Agreement shall run for the full term of this Agresment. No Party may assign
or transfer lhis Agreemenl, in whole or in par, without the prior written consent of
lhe other Party in its sole discretion, excepl that either Parly may assign this
Agreement to an Affilfate. Any permitted assignment heraunder shall not ralieve the
assigning party of its obligations under this Agreement.

Counterparts: This Agreement may be executed in any number of counterparts,
and such counterparts executed and delivered, each as an oniginal, shall constilute
one and the same instrument.

Delivery by Fax or Emall: Any Parly may deliver an executed copy of this
Agreement by fax or email, and-such delivery shall be valid and effective, but upon
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25,

26.

27

raquest by any other Parly, the delivering Party shall immediately deliver to the other
Party an originzal, executed copy of the Agreemenit.

Severability and Construction: To the exient that any portion of any pravision of
this Agreement shall be invalid or unenforceable, it shall be considered deleted
herefrom and the remainder of such provision and of this Agreement shall be
unafiscled and shall continue in full force and effect. All section headings are
inserted for convenience only and shall not affect any construclion or interpretation
of this Agreement.

Commercial Reasonablenass: All rights, duties and obligations arising under this
Agreement shall be exercised and discharged in good faith and in a commercially
reasonable manner.

Due Authority: Each Party to this Agreement represents and warrants that it has
full and complete authorily lo enter into and perform this Agreement. Each person
who executes this Agreement on behalf of either Parly represents and warrants that
it hias full and complete authority to do so and that such Party will be bound thereby.

Language of Agreement : Les Parlies ont convenu que la langue du contral serait

l'anglais. The Parlies have agreed o adopt English as the language of this
Agreement.
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IN WITNESS WHEREOF the Parties harato
authorized representatives 1o be effective as

have signed this Agreament through their duly
of the Agraement Date set forth above.

THE NARRAGANSETT ELECTRIC

COMPANY DBA NATIONAL GRID, a Rhode

Island corporation

U
0

L7

ohn V. Vauqhn
By: Authorized Signatory
GAZ METRO LN
partner, Gg
() Ga?\ﬂét ro
8y: :
e LAY e ARG py —=
9aL- oo
No Dossier
= po A 0e; -
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SCHEDULE 8 - SHIPPING DOCUMENT




DOCUMENT D'EXPEDITION / SHIPPING PAPER

DATE : HEURETIME : N° DOCUMENT D'EXPEDITION /SHIPPING FAPER N° ¢ N*:
{(mmilaa) {x:xx AM / P
N COMMANDE } PO N": N° REMORQUE / TRAILER N* :
WITEURJCDNSIGNDR DESTINATAIRE/CONSIGNEE TRANSPORTEURICARRIER
Gaz Métro GNL 2013, S.E.C.
Adresso/Address : AdreaselAddress : Adresse/Addrass :
1717 rue du Havme
Montréal (QC)
H2K 2X3 Canada
“Foint d"originelPoint of origin © Adresse de livralsonfShipping
Usine LSR Address :
11 201 boulevard Herwi-Bourassa Est
Montréel (Québec)
Canada
HIC 1H2 _
TEL. 1-844-494-2424 TEL. TEL.
MATIERES DANGEREUSES REGLEMENTEES/REGULATED HAZAROOUS MATERIALS
NUMERO 24 HEURES ol PIU / 24-HOUR NUMBER and ERP; Si requis /if any :
1-855-598-8111 N* de référance PIU} ERP N° : 2-1290

DESCRIPTION DE BASE/ BASIC DESCRIPTION Quantité totale / Total Quantity

N* UN at appehation réglemeniaia /UN N° and Stipping Nama | Ciasse (kg or tbs}
UI1872, GAZ NATUREL (3 naua fenaur en méthane) LIAUIDE z3
REFRIGERE, sans odarisant
UN1872, NATURAL GAS, REFRIGERATED LIGUID with high 2.4

muothane conlent, nol odourized
"Numéro du rapport d'analyss 7 Anaiysis Repar No :

I"BTUTSCF 13,31 BTU/BCF = 1 57U 180 Hot Tank []

Déclaration / Certification :
Ja déclars que le contenu da co chamement as{ décnit ci-deasus de fagon compléts of exacls par Tappailation réglsmeantaire adiquate ot quil el
convenablemant classilé, embaté of munl dindicallons de danger - marchandises dangereuses ol & lous dgards bien candilonnd paur e
{iransporlé confomné | u Régh t sur s transport des marchondises dangersuses.
Thix Is lo carilly that the above-namad maisrials are properly classified, describad, packaged, marked and Labaled, and are in proper condilion for
transpartation according lo the applicable regulstions of the Dep i of Tranap i

SIGNATURE:

Nom/Name of the Consignor representative

DESTINATAIRE / CONSIGNEE TRANSPORTEUR / CARRIER
Regu en bon état apparent le : N° du conducteur / Driver No :
SIGNATURE: SIGNATURE :
Nom/Name of the Consignee representative Nom du conducteur/ Driver Name

Farmulaire / Form : F-02 Bana 4 wir 4




SCHEDULE C - MEASUREMENT, COUNTING AND QUALITY PROCEDURES




1 ] n olo orme atlon :

Evary week samples will be taken and analyzed lo confirm the LNG compaosiion. The results from the
analysis will be applied to the truck Ioad conlent from the nex day up {o the result of the next analysis of the
following week.

= Tha vapourised LNG samples will be analyzed using a gas chromatograph. The method Io sample
and analyze the LNG main componenls is delailed in section 2.

» Gross calorfic vaiues, will ba calculaled on a mass basls with the resulls of the gas chromalograph
analysis.Calculalions are based on the GPA 2172-09 slandard.

*  Upon arrival at the loading siation, each LNG Tanker proceeds through the scale 1o eslablish the
emply waighl.

= Whan loading is complated, the waight of the LNG Tanker is once again sstablished Lo delermine the
loaded weight and tha mass of LNG loaded into tha tanker.

The tolal unceriainty of the scale is 0.01% Scala manulacturer: Avery Weigh Tronix modsl BMS-PBO011 100T equipmert
ceriified by Measurements Canada,

2. LNG SAMPLING AND ANALYSIS METHOD

The method has two parts:
+  Onslle LNG sampling
*  Laboralory analysis lo dolermine LNG compositon,

11 LNG SAMPLING

Three (3) conseculive samples ara laken on a weaekly basis,

Two (2} are analyzad and the third sample is kepl for one week. The third sample is analyzed only at tha explicit
requesl of the LNG purchaser.

2.1.1. LNG SAMPLING CONDITIONS

Samples are faken ai Ihe LSR plant directly from the LNG regirculation loop, white a lanker is baing loaded.

There are two separats sampling 1akeoifs, depending on whelher tha LNG is tzken from lank LBOA or LBOB,
both comprising a simpla needia valve with 1/4° Swagelok connaction, located:

= On the LBSF pump discharge for tank LBDA;
¢ On the LBSE pump suctian for lank LBDB.

2.1.2. LNG BAMPLE CONTAINERS

A sampla conlainer is a 1,000 mi stainless steel cylinder with isolation valves and & prassure gauga al one end.

The sample conlainars {lhree in lotal) are lreated beforo each sampling operalion following those four
conseculive sleps: after vacuum Is dona In the container, il s purged with hellum (He) during 15 seconds;
vacuum is dong again and then it Is fied with hefium al a pressure of spproximately 20 psi. Then they are
checked {0 ensura that thay are sealsd and cannol release contaminants before sampling is carred out)




Flgurs 2-1 Example of Three-Cyfinder Sampling Davice

2.1.3. LNG SAMPLING METHOD
Sampling involves laking a vaporized sample of LNG 10 be tha most representative of liquid phasa LNG.

Balore using sample containers, the sampla container oullsl vaiva is slowly cpened lo reliava pressura in the
sample container unil pressure dropped to almost 5 psi.

Then, a sampling cylinder is connected direcily lo the sampling lakeol to be used {see 2.1.1 abava); the
conneclion musi be airtight to provenl any almospheric contamination.

When tha operatar opens the connaclion valve, tha liquid phase LNG is vaporized as it passes through the
valve, and then flows thmugh the sampling line downstream of the valva.

Samplo container Purge valve
LNG pipe i} valve

-— p ]

Ve Samyle contalnes
Connecllon vaive  cugtlggvalvg —— “Presnre gage

Onca tha sampling line has been purped during 30 seconds using the purge vaive situated prior the sample
cylindar, vaporized LNG can pass through the sample containars during 60 seconds lo purge them In closing
the purge valve and opaning tha sample containers inlet and outlel valves. (Al the containars hava thalr own
valves, which are not illusiraled here, 1o isolate the samples after filling)

Then, the oparator closas the sample conlainer outlet vaive I lel the sampla contalner Io be Miied wih a sample
of the vaporized LNG,

When the pressurs Is slabilized, Ihe sample container inlet valva can ba closed to saal the samplas containers,
The operator can then close de cannection valve, open the purge valve and disconnec the sampling device,




2.2 LABORATORY ANALYSIS:

Two (2) LNG samples are analyzed using gas chromatography (GC) and one {1} sampla is retained for one
waek uni? the naxl sampling operation, The samples are analyzed the day Ihay are faken or on the naexi
business day.

The mole fraction for the following elements is identified for the samplas analyzed:

Methane (CH4),

Ethane (C2HE),
Propane {C3H8),
Isabutana {isoC4H10),
N-butane (nCaH10),
Isopentana {Ise-C5H12)
N-pentans (N- C5H12)
N-hexane (N-CEH14)
Nilrogen (N2},

Carbon dioxide (C02).

The LNG composition of the sample is delermined, for sach constiiuent element, as the arithmstic average of
the analyses of the twa samples.

2.2.1. MATERIALS USED
The chromalograph used is a VARIAN MicroGC CP4900 with two columns:

= aHayeSep A lo delect nilrogen (N2), mathanae (CH4), carbon dioxide (C02) and ethane {C2HS),

= aCPSi 5 CB lo datect propane (C3H8), isobulane, N-bulane (C4H10), Isopeniane {150-CS5H12), N-
peniane {N- C5H12) and N-hexane (N-CEH14)

The chramatography carrier pas used Is 99,988% ALPHAGAZ 1 helium (He). The gas used lo calibrata the
chromalagraph has the lollowing chavacterlslics:

Table 2.1 Composition of the calibration gas used

Acceplable
Rafarence daviation {(absolute
Elament_ composition Actual composition mole fraction
Iso-pantane 100 ppm 97 ppm +-0.02 %
N-pariane 100 ppm 102 ppm +- 0,02 %
N-hexane 100 ppm 106 ppm +-0.02 %
N-bulans 300 ppm 307 ppm +H-0.015%
Isp-bulana 400 ppm 396 ppm +-0.02 %
Propane 900 ppm 1036 ppm +- 0.045 %
Carbon dioxida 0.6% 0.60% +/-0.03 %
Nirogen 2% 191% +H-01%
Ethane 2% 2.02% +-0.08 %
Mslhane Complement 95.27% +-0.1%

22.2. CHROMATOGHAPH CONTROL

For each sampling operation, before each sampling cylinder is analyzed, Ihe cafibration ges ks analyzed to
ensure that the chromatograph s operating properly.

If tha results ara not in the accaplable deviation range given in (he (able 241, the chromalograph columns ara
regenerated and the calibration gas is analyzad again. if tha rasults are deemed satisfaclory (in the accepiable
daviation range given In the iable 2.1 ). the sampling cylinders can be analyzed, Otherwise, the chromatograph




must be calibraled using the calibration gas.

23 RESULTS

For aach sampling, an analysis repert showing the composition of Iha LNG in mole Imcilons is developed using
the joliowing form and sant Ihe day of the analysis or the next business day

ANALYSIS REPORT

RA YYYYMMDO-XX

Product: Liqueflad Natural Gas

Origin of samples:

Date and time of sampling:
Daie and time of anelysls:
Date report lasued

Bmpﬂnn_ method:
Analysis method:

ddimmiyyyy at xt:xx
ddlmm!yyyy ut xx:xx
ddimmlyyyy

8ampling protocol No. 419313
Gas chromatography (GC)

ANALYS]S

Sample composition (% mole)

CHs (Methane)

CzH; (Ethane)

C3Ha (Propane)

i50-CaHie (Isobutana)

N-Calisg {n-butane)

Iso-CsHu (Isopentzne)

N- CsHiz (n-pentane)

N-CiHys (n-hexane)

Ns (Nitrogen)

C0; (Carbon dioxide)

One sampla is retained unt!l Ihe next sampling program.

With this report, the foliowing data are sent:
- copies of the analysis reports of each sample analyzed;
- copies of the analysis reporis of each calibration performed jusl prior to the sample run:
= copy of the cerlificale for the calibration gas used,

3 Datermination Qf The Gross Calorific Value
Tha Gross calorilic value, on a mass basis, is establishad for the gas compasilion from the chromalograph
analysia in eccordanca wih the method recommended by lhe standard GPA-2172-09, based on the Tollowing
refarenca conditions:

* 60°F and 14.73 psia

The mass Gross calovific calculations are esiablished in accordance with the same standard (GPA-2172-09)
end undar the sama raferance condiions.




SCHEDULE “p*

ommaercial ration Date Windowi

. Gaz Métro LNG axpects the dale on which tha LSR Plant Expansion will become

commercially operable (“Commercial Operation Dats”} lo occur batween
January 1" and December 31, 2018 {the “First Window Pariod"),

- Gaz Métro LNG shall nolify Customer, al the latest on Seplember 1%, 2015, of a
ninely (80} day period falling within the First Window Period {"Second Window
Period") during which the Commercial Operation Date shall occur. Absent such
notice, the Second Window Period shall be deemed 1o be the last ninety {90)
days of the First Window Period.

. Gaz Métro LNG shall nolify Customer at laast ninely (90) days prior lo the
commencement of the Second Window Period of a thirty (30) day period falling
within the Second Window Period (“Final Window Period") during which the
Commercial Operation Date shall occur. Absent such nolice, the Final Window
Pariod shall be deemed to be the lasl thirty {30) days of the Second Window
Period.

. Gaz Mélro LNG shall nolify Customer at fifleen {15) days prior lo the
commencemenl of the Final Window Period of the day within tha Final Window
Period which shall be the Commercial Operation Dale, or, absent such notice,
the Commercial Oparation Date shall be desmed 1o be the iast day of the Final
Window Period.

. Each window period idenlified in this Scheduie D may be exisnded, and the
Commercial Operation Date may be deferred an a day-for-day basis, in the event
of Forca Majeure affecting Gaz Métro LNG that delays the LSR Plant Expansion
becoming commercially cperabig.

. Notwithstanding anything herein to the contrary, if the LSR Plant Expansion has
nol become commercially aparable by the last day of the Final Window Period as
identified pursuant to the above, the Commarcial Operation Dala shall be tha first
day on which the LSR Plant Expansion Is commercially operabla, as notffied by
Gaz Métra LNG. For all purposes of this Agresmenl, the LSR Plant shall not be
considered “commercially operable” unless it has been commissioned and is
capable of delivering LNG In quantilies sufficient and quality necessary to permit
Gaz Mélro LNG Io perform its obligations hereundar.

. If the Commercial Operation Date does not occur within three hundred sixty (360)
days after the last day of the Final Window Period (as such window period may
have been exiended pursuant due lo an Event of Force Majeurs), Customer may
elect to terminate this Agreement by delivering nolice of such election fo Gaz
Meélro LNG.




SCHEDULE E — SCHEDULING AND DELIVERY




1. Geperally. Gaz Mélro LNG shall make availabte a reasonable number of one (1) hour
periods {each a *Loading Window") in arder to permit Customer to take up the ACQ
in the Conltract Year in accordance with the provisions below, and shall use
commercially reasenable effaris to accommodate proposed schedulas submitted by
Customer, However Customer acknowledges thal (i) Gaz Métro LNG Js responsible
for balancing similar requesls from its other cuslomers and maintaining operations at
the LER Plant, {ii) Gaz Métro LNG retains ullimate discrelion with raspect lo
scheduling matters and (ili) Gaz Mélro LNG may require Cuslomer fo take delivery of
LNG on a 24 haur/385 day schedula.

2. Nolicg of Avallability. Not later than one hundred and twenty (120) days prior to the
baginning of each Contract Year, Gaz Mélro LNG shall provide to the Customer a
non-binding schedule of available Loading Windaws for such Contract Year, togelher
with a summary of any planned mainlenance to or outages of the LSR Plant for such
Conlract Year.

3. Proposed Delivery Schedulg. Not later than ninety (90) days prior ta the beginning of
each Conlract Year, the Cuslomer shall propase to Gaz Métre LNG a schedule of
Loading Windaws for the delivery of up to the ACQ over the course of the such
Contract Year, which schedule shall result in a delivary pattern wheraby: {a) deliveries
in any given month do not exceed the MMQ; {b) deliveries in any given monih are
generally ratable over the month; (c) deliveries in any day do not axceed the MDQ;
and (d) deliveries take into consideration the scheduls of planned maintenance and
oulages fumished to Customer by Gaz Mélro LNG.

4. Annual Delivery Schedule. Not later than sixty {60} days prior to the beginning of each
Contract Year, after taking into account the proposed delivery schedules received

from Customer and ils other customers, Gaz Métro LNG shall issue to Custorner a
delivery schedule for such Contract Year (the “Annual Delivery Schedule”) showing
a scheduled Loading Window for each LNG truckload to be dalivered to Customer.

5. Monthly Delivery Schedule. No less ihan fiflean {15) days prior to the beginning of
aach month, Gaz Métra LNG shall caniirm the final delivery schedule for such month
{"Monthly Delivery Schedule™), which schedule shall identify any changes to
Customer’s Annual Delivery Schedule. Cuslomer's Monthly Delivery Schedule shall
be final and binding in all respecls unless changed by Gaz Métro LNG In actordance
herawith.

6. Avallable Loading Windows: Change Requests. Throughout the Conlract Year, Gaz

Métra LNG shall maintain a current list of available Loading Windows. Customer may
propose lo Gaz Méiro LNG o change any scheduled Loading Window to an available
Loading Window, and Gaz Métro LNG shall nolify Customer whather such change s
accepled.

7. er Cancell Mal . Customer shall promplly nalify Gaz Métro
LNG i any anlicipaled delay or inability to cause an LNG Truck to amiva and take
delivery within ils scheduled Leading Window. If Customer fails or is unable to cause
any LNG Tank to arrive and lake delivery within its schedulad Loading Window, the
affected Loading Window shall be cancelled. For avoldance of doubt, the cancellation
of any such Loading Window shall not reduce the Customer's obligalions regarding




the ACQ. If requestad by Customer in connection with any cancelled Loading
Window, Gaz Mélro LNG shall use commarcially reasonable efforts lo schedule a
make-up Loading Window to the extent of any availabla Loading Windows, and
Custlomer shall be rasponsible for any incremental cosls incurred by Gaz Métro LNG
in making such make-up Loading Window avallable.




SAFETY DATA SHEET
LIQUIFIED NATURAL GAS

GazMeétro

lavie enbleu

Information about the product

! Liquefied Matural Gas

l:hmlulhlmy

Emmanue!c Quirian- BaMﬂ

| LN lNﬁ Hquelitdgu n:nural | g8 1n 3 liguid mlu

Technical Suppont
514 4942472

: ] Fue!wluzlwm for various processes
[re——

Gar Mitro, LSR Plant

| 11201 Hensl Bourassa Bivd. €.
Montréal, Québiec

Canada HIC 1H2

Yel 514 494-242
Fax

| E-mak:

| www.gatmetro com

; . ] Mehting pe n | -1s2a7C ek
| Uquelied gas (crvogenic liquid) Density | g415at16aC e
Umpldtiquid Molecular weight 16.043 g/mod
Cold vapour; white claud I i1 SR . i
= d Colourieuandndgt_nﬁtn {or very faint odour) Ulmp:m 4.52 Mpa y -
L) — | _ﬁ;\:-_p__-wudn s Mol determined LT |
o6 Watst/oll partition 00812
= — l"__ 4 | - - — |
il 151 5°C{1 atm) L A Nat lppﬂ:ahle
| 1n2arc Gasfquid sguivalent | 630 v/v (1.013 bar, 15°0)

_

: =7 --..xu:

incompatible products
o | Ween away trom sonrces of ignition and heat, Huzardous decornpasiien
high iemperatures, naked Mamas, sparks, produtts :
wekding, static electricity, and other ignition 'I. olymeriation

Jourted. Do not smake

Keep away from e, oxygen, strang onlditing
ageni. chiciine and fuoride compounds and
olher hatides.

€0, co,

fumﬂ

NIA

136 °C (methane) Uppef explagive Bk | | 14.9%
537°¢C l____"ﬂ'_uh-u Ne data avalable Hazardous combution | Carbon compounds
i = prsiees TR _—
iiziow Emtinpuishing | Dry chemical (8C), high Sensitivity to Gaseous methane, within the
50% @ 25°C |methods eepansion foam. Waler spray whectrortatic charge fammable or explosive kmiitt, can
Above : {A) may be used to ool the easiy ignite If subject o a
IS4N @ 25°C i contents sulficlently high-energy
l - ) _| electrostatic checharge




Fire and explosian risks {cunt )

—
Spacisl techniques 1 2 Do et tey ta entinguish the T if the 233 leak cannot be stopped. Intervene at 2 distance, hing di d. it A
¥ nexded, usk & combustible gas d {eaploti ). Estabish 2 secutity proimeter
| = Incase of fire. and i it can be done salcly, dose the gas inlet valve,
~3 The vapours generated during # significant spill of Iquefied gas may travel 2 long way o 3 distant ignitfon source and produce a
flashback.
b 3 The spifled liquid may pool on the ground and flow Joward lawer paints until the claud temperature rises Lo more than - 100°C.
1 =} Do not use cathon dioide, lew-eapsnion laam, ot 4 strong water spray diretily e the liquefied gas
3 Using waler or any other liquid at room temperature directly on the liguehed gas will k iy vaporire the gag.
3 Waar a supplied: 3ir resplrator near the leak to averd any rish of asphydation.
ik -3 Coolthe erpased coments with watet spaay. Help tha gas cloud to disperse wsing s waler spray.
| Explocibility conditiens -3 The vapours may loren » lammable mixture with air which, kn the casa of Ignition, may react with gaploshva force.
- 3 Risk of APT [Rapid Phate Trantition): The sgnficant difference in temperature betwaen the LNG and 2 halier liguid may cause
the almast instantaneous vaporlzation of the LNG. The sudden increase in fotal voluene octupied by the LNG iy generate 3
“cold enpharion’ shock wave [1dd ol brut without combustion}.
1 L
<0

Cassication B1
FAammable gat

¥ lracts and skin. Physialogically inert, Ingestfon unbkely durlr;;n;m .lndullllll we.

I e Py ot
Contact urlaau skinandthe | | > Tissue damage caused by frostbite on contact with liquefied gas, The vapowrs are not Irritants, Hawever, direct contact of the

£y, $kin Dr mucous membirames with the cold vapours or Repuid girs may cause frosbite, burns, and permanent ocular and skin

¥ The signs of Irottbite are 8 change in the ealour of the skin to grey of white, followed Raler by blisters,
The skin may bucome inftamed and painfut,

eyes|
\ lastong,
vapaurs asphyiation.

system {rapid respwration, diztiness, lence, headaches - symp umilar to thote of drug use), but without any long-term
| eifects.
= People with pee- exhting heart, lung indﬂhln_odtuudmamm;v_hsnmlnmued itivity 1o of asphyniatl

= The vap have a nareotic affect. Because of the wery tapid rate of evaparation, afl the als may be displaced, beadiag 19 2 risk of

-} Methane Is 3 simple 2sphyalant, Ex2p 1a very high concentrations ol metkane may induce ssph lon smce i displaces the
azygen in the air.

< The principal symploms atsociated with Eprwaistion are rapid pulie and respicaton, hesdeches, dizzineds, visval prablems,
mental confuslon, kmpaired gl mood ch L Lyanotis, narcosh, numbness of the

extremities, unconschnmsness leading 1o a leslon lnth: a'nlral nervaus system that may result in death by anpuia
=¥ The eifects of asphyalstion may be leit mere rapidly duriig physical etfort since oxygen consumplion s increased.
=¥ £ven though considered non-tasic by inhatation, eapasure 1o high toncentrations of LNG may cause 2 deprestion of the nervous

Nodata

SIMPLE ASPHYXIANT: A physiologically ineit gas thas exerts its actlon by displacing the oxygen in the air and that may thus lawer the percentage volume of oxygen
beiow the 19 5% needed 10 malatsin saygen saturation.

a0 170 | = Sinple aphyaiant R T

o _l;;i'au::nncem resuu_;n;nr shin lemlm_-?v-tu found In the dacmentary sources contuhied.

P ¥ of frasthite on comact with liquelivd gas.

Ho data concermng a carch ic effect waslﬁnd In the dacumentary sources consulted LDSH_u-A._.l'_cFGI!Ii. T
Nodala contermng eifacts on reproduction was found in the ¢ ¥ Sburces Red.
| Nodata concerming 8 teratogenec efiect was found in the d Y 3Qwces c ited.

| Nodata canterning a mutagenzlic elect either in viva or In vitta on mammary cells wat bound in the documentary sources )

Nodata avallable




| Wear safety glassesil there iva risk s

plashes of methane in the Iorm of reinigerated liquefied gas. The choice of eye protection,
gogzles, lace shield ete, d di

on 1he nature of the work to be done and lhe_rm ol eapoture

i "] Stere only in approved comtainers.
| 1910.100: Storage and handling of

];1 case of Hitk nTér}:m with refrigerated Fyuefied gas, wear an apron, 2 face shield znd walerproof lm.l-e;v;:e.:_alun-reﬁu.an: K

dothing, I’l-lmrrvlm_!lnt tlothing may aksa e worn, depending on the nalure of the work lnﬂ_ l_hl sk of Nre.
-3 Weara i 1 Hihe

in ihu work ated is hiely ta induce aiphyxiailon
3 ke an ANIOSH/MSHA approved. positive pressure akr purifing sespirator bn the cate of & leaking cylinder or sell contained
breathing apparaius (SCBA) when the concanirani

o of atmesphetic oxygen is low or uacertain.
- Note: The Rammabitity imit nweds to be considered when evaluating the need o expose personnel ia concentralions that
requite & choice of respiratory protection.
3 Refer o OSHA 29 CFR 1910132, ANS! 288.2.1552 or the AN|
294.4-93, lar addilonal atvice on the chaice of resplratory

Keep away from Nlamex, sparths -ndn:n:u-ve lnmpcraluru_
Never respond done to i significant incident.

ol gl N

IOSH Respicator Decision Logic, the steps proposed by £54 Slandard
protection.

Lse only in well ventilated areas. See aha DSHA 1 regarding ihe m

S1andard: Storage and handling of b oleum gases.

<> Acuvate the Emergency Measures Pan in case of 2 apill

< E [ | andf estabifish 3 yecurity perimelter

=} Suppress or control al sourtes of inflammation

<> thetk the tondition and characteristics of the cantainer

3 Conider the meteorologlcal comitions {wind speed and direction, temparsiure, humkdiy}.

<> Stay upwind and, H possible, evaluate the diczction taken by the producl

=3 The vapour cloud tmay be white, it the colour disshpates and thern is sbways the dik of a fire or an enplosion.

=¥ Da nod fhush, or 2low the LNG ta Row, down the draln of into the sewer tysiem. Chack if combuniible gas i present in tha
Sewars, undetground structures and bulidings.

= Do not ipuch the spilfed Bquid.

=3 Ute waler speay ta disperse vapours,

| ¥ Isolote the srea until the gas has depersed.

| ¥ Aarate and test the area belore entering.

2 Let the gas escape into the almosphere,
¥ Incase of aleak from a cyknder, dase the eylinder and retum it 1o the suppher
=} In the case of signilicant guanities, consult the regional office of the emwirpnmental suthority that has urisdiction,

See also OSHA regulations rogarding lhe_matﬂuulal-m of lhh product, including Standard 29 CFII_
fiquehied priroleun gases,

v of thit product, inctuding 29 CFR 1510120

=

e

poving

Claslfication-21
NATUHAL GAS {high cancentralion ol methane) Flammable gaj

REFRIGERATED LIQUIDE

= tacate of Irostbiie or frewsing, gently tinse the eves with warm water. NO NOT RINSE THE EYES WITH HOT WATER.
3 Keep Lha eyetids open wide Lo allow the bawsd to aporate.

-» Il the person cannot tolerate the Fight, protect the pyes with a bandage or a handkerchial,

-} Do not put any ointment I the eves whiout medica ladvke.

-3 immediately consult 8 Ifl:ﬂﬂl‘

A el hi

3R

g and rlns.e tha alfectad ares with warm mtef ==

=3 The espased arms may be warmed, but 0O NOT USE HOT WATER,

# Consult 3 doctor Immediately in the case of frostbite ot bisters.
=3 Transport thie exposad person ta the fresh air
-3 il the person b not breathing, call 311 or sn ambulance, then adminitet CPR.
¥ U breathing | difficult, give oxygen.

¥ Never iry to make #n uncomsclous gerson orink: do not leave victims unattended.
| ¥ Consult a dactor immediately.

aSheet

|| Emvirospec Duds of preparation | 03.07-2012
Normand Dalaire, Chemist. DGE, M. Env, slthaSafety Dota’ | Tobe revited by [cate of Saiely Data Sheet + 3
Tel: 450 146-1763 Sheet, years| ar il new pertinent information becames

Cell. 5145203913 availahle










SCHEDULE H — INFORMATION REQUIREMENTS
To be provided to Gax Métro LNG, at the latest, 5 business days hefore the first loading - Section 5(d)

No. | Requirements
The list of Ihe Customer's and Transporier's employees directly involved in the execution of the
1} Agreement and their respective contact information. Section 5(a)

A sworn declaration from a Cuslomer authorized ofiicer certifying that all the LNG delivered to
Customer pursuant to this Agreement will be exported 1o the United Stales of America. The sworn
2) declaralion must be in the form attached hereto In order, {or the customer, to be exanerated from
the obligation lv pay the CTEAS price, the GST and tha QST. Section 3{h}

3) The Transporter company name, the drivars list, the driver's licernse numbers and the necessary
dacumentation demonstrating that each driver is able lo fransporl hazardous material and LNG.
Section 5{d)

4) For the LNG 1o be exporled

¢ A copy of the exportalion permit (NEB);

*+ A copy of all the required cuslom documents (Customs Broker) ACE/ACI eManifest:
Sactions 5(d} and 6(b)

5) Written confirmalion by Cuslomer that il the rules and Girculation procedures at the LSR plant
was provided to each driver of the Transporter assigned ta the presant Agreement. Saclion 5(j)

8) The route for the LNG Iransportation. Saction 6{d)

7} Written confirmation by Cuslomer that all the necessary informalion concermning the risks relaled to
the iransport of LNG, as well as the informalion in refation with Ihe emergency response plan
(ERP) for LNG lransporiation, was provided tp the Transporter. Saction &(f)

8) Copy of the insurance policies according ta the Agreemenl. Sections 10{b) and 10(d)




AFFIDAVIT

I, NAME of FULL RESIDENTIAL ADDRESS in the state of + L5.A., make oath and say as follows:
1 |, ITLE OF THE PERSON, of LEGAL NAME OF THE COMPANY {the "Company"} and have personal
knowledge of the matters hereinafter set forth.

{a) The Company is a customer of Gaz Métro LNG 2013, LP.;

{b) For the period starting from January 1%, until December 31" (the "Term”), the
Company bought from Gaz Métro LNG 2013, L.P. kg of liquefied natural gas {u LNG »);

{c} All the LNG bought fram Gaz Métro LNG 2013, L.P, during the Term has been transported by truck
oulside the Province of Québet, Canada, i.e. in the United States of America. Therefore, none of
this LNG [will be] [has been) withdrawn for consumption by a customer in the Province of Quebec.

SWORN BEFORE ME at the City of , inthe state of » US.A, on DATE

SIGNATURE SIGNATURE

NAME OF THE COMMISSIONER NAME OF THE PERSON
TITLE

A Commissioner for taking Affidavits
for state of ,US.A,




EXHIBIT 7

Contractor Inswance
LNG ~ Winter Trucking Insurance Exhibit

1.

INSURANCE

1.1. From the commencemant of the Agreement, through final expiration or longer
where spacified below, the Contracior shall provide and maintain, at its own
expense, insurance poficies, intended to be primary (with no right of contribution
by any other coveraga avallable o the insured Partias), covering all Work and
Services 1o be performed under or in connection with this Agreeman, issuad by
reputable insurance companies with an A M, Best Rating of at least B+, which at
least meetl or exceed the requirements lisied harein:

1.1.1. Workers Compensation and Employers Liabifity nsurance as required by
the applicable law. Coverage shall include the LS. Longshoremen's and
Harbor Workers Compensation Act, the Jones Act, and Allemate Employer
endorsemert, if applicable, Tha emplayer's liability limit shall be &t lenst
$1,000,000 each par accident, per person disease and disease policy limit
In the event the Allernate Employer endorsetent has not baen added to the
poficy &l the time a claim arises, the Contractor shall indemnify and hold
harmiess the Inswed Parties from any liability that would have otherwise
been covered had that endorsement baen added. ¥ the Conlractor is
exempt from having o obtain and maintain workers' compensation coverage
due to their legal status as a sole propristor or parinership, Contractor shall
obtain: 1) Long term disabllity insurance covering any liness or Injury
Incurred in connection with this Agreemant that pravents the Contractor form
working, with benafits of at lsast 50% of the Contractor’s monthly income on
the st day bafore the disability begins; and 2) Heelth care insurance,
covering any loss occasionad by bodily injury, sickness or disease, and
medical expense, with limits, coverage, deductiblas, co-insurance payments,
and any other cost sharing features customarily maintained by other
contraclors of a similar size and business nature.

1.1.2. Comimarcial General Liability instrance ("CGL"), covering all Wark to be
performed under the Agreement, with minimum limits of:

Combined Single Limit $1,000,000 per occurrence
General Aggregale and Product Aggregate $2,000,000




This policy shall include Contractual Liabifity (with this Agreement being
included under the definition of “insured Contract” thereunder),
Products-Completed Operations coverage, and, if applicable, explosion,
collapse, and underground coverage {“XC&U"). K the Products-
Completed Operations coverage is written on a claims-made basls,
coverage shall ba maintained continuously until the later of: (a) three
years after Final Acceptance, or (b) the applicable state statuts of
rapose.

1.1.3. Automobile Liability, covering all owned, non-owned and hired vehicles
used in connaction with all Work or Services to be performed by or on behalf
of Contracior with minimum limits of;

Combined Single Limit $1,000,000 per occurrence

Coverage shall include the MCS-90 endorsement (Motor Carriers
Policies of Insurance for Pubfic Liability under Section 30 of the Molor
Carriers Act of 1980).

1.1.4. Umbralla or Excess Liablfty, with a minimum per occurrence imit of
$30,000,000. This coverage shall run concurrent to the CGL required in
1.1.2 above, shall apply excess of the required aulomobile, CGL and
employer's liabiity coveraga required in this Insurance Section, and shall
provide additional insured status as outiined below.

1.1.5. The Confractor shall name the Insured Parties as additional insureds, in
order fo provide the same protection under the Conlractor's policies as other
instreds automatically cavered, on the coverages in Sections 1.1.2, 1.1.3,
and 1.1.4. The following language should be used when referencing the
additional insured status: National Grid USA, #s diract and indirect
parents, subsidiaries and atfiliates shall be named as additional
insured. Thase policies shall ba primary and noncontributory for fiabllities
assoclaled with or arising out of all Work or Senvices 1o be performed by or
on behalf of the Contraclor, including ongoing and complated opertions.

1.1.6. Contractors Polktion Liability ("CPL"): covering any sudden and accidental
poliution Hability 23.1.10which may arise out of, under, or in connection with
this Agreement, including all Work and Sendces to be performed by or on
behalf of Contractor, or that arise out of the Contractors use of any owned,
non-awned or hired vehicles, with a minimum liabifity limit of: (&) Bodily
Injury ("B} - $1,000,000 per occurrence and Property Damage ("PD") - §
500,000 per occurrence; or (b) Cembinad Single Limit - $1,000,000 par
occurrence. This coverage shall apply on a per project basis, This
requiremant may be satisfiad by providing either this CPL policy, which
would include naming the Inswed Parties, Including their officers and
employees, as additional insured's as outined in this section OR by




providing coverage for sudden and accidental poliution Fability under the
CGL and commerctal aulomobile inswance policias raquired above - fimited
solely by the Insurance Senvices Omanization (‘ISO") standard poliution
axclusion, orits equivalent. In the event the Contractor is unable lo secure
andfor maintain any or all of this sudden and aceidental poliution lability
coverage, the Contractor agrees to indemnify and hold the Insured Parties
harmless against any and all kability resulling from any coverage deficlency
that is out of compliance with this inswance requiremsnt

1.1.7. Risk of Loss: The Contractor shall be responsibla for a risk of loss to its
equipment and materials, and any other equipment and materials owned by
its employees or by ather third parties that may be in their care, custody and
control. it this coverage Is exciuded from the Commarcial General Liability
policy, then Company will accept caverage under the Contractor's property
paiicy. n the event that any Goods are supplied by the Insured Parties,
Company will provide the insurabla value of tha Goods to the Contractor In
writing, both cumulatively and on & maximum per Hem basis. The Contraclor
will provide replacement cost insurance for thase Goods under a bianket
builder’s risk poficy, an equipment floater, or other equivalent coverage,
while such Goods are under tha care, custody and control of the Cantractor.
Such insurance shall cover all Goods outiined in the Agreemsnt or as noted
on subsequent contract amendments. The coverage imit shall apply on
sither a per location basis or a maximumn per item basis, and shall name the
nsuwed Parties, as a Loss Payee with respect ta their insurable Interest.

2. These raquirements are in addition to any which may ba required alsawhere [n this

Agreemant. Il addition, the Contraclor shall comply with any governmental and/or
site-specific Insurance requiremants aven if not stated herein. This includes
providing evidence of insurance and addHional insured status, if nacessary, lo any
third party property owner on which the Conftracior's work activities associated with
this Agreement may be taking place as required by law or parmil. The Coniraclor
shall comply with any govermeanial andfor site-specific insurance requirements
aven if not stated herain.

. Subcontractors. In the event that the Conitracior usas subcontractors in connection

with the provision of the Goods, the Contractor shaft require all such contractors
provide the same insurance coverages as shown in Sections 1.1.1, .1.1.2, 1.1.3, and
1.1.4. Tha Contractor shall ramain Kiable for the performance of the contractor, and
such contract relationship shall not relieve the Contractor of its obligations under this
agreement. h addilions, such contractor shalt nama both the nsured Entitiss and
Contracior es additioral insurad under tha coverages in Sections 1.1.2, 1.1.3, and
1.1.4. ¥ raquestad, Coriractor will provide Company with an insurance cerlificate
from its contractor evidencing this coverage.

. Certificate(s) of insurance. Prior to providing the Senvices or starting the Work, the

Contractor shail promptly provide the Company with Certificate(s) of insurance for all




coverages required in the Agreement ai the address National Grid USA, Attention
Risk & insurance Department, 300 Erie Bivd West, A-4, Syracuse, NY 13202. Such
certificates, and any renewals or exlensions thereol, shall provide that st least 30
days prior written notica shall be given to the Company in the event of any
cancellation or dimimsion of coverage and shall outine the amount of deductibles or
seif-insured ratentions which shall be for the account of the Contractor. Such
deductibles or self-inswed retentions shall not excesd $100,000 unisss agreed to by
the Company's Risk & Inswrance Department.

- Any combination of Commercial General Liablity, Automobile Liabllityand Umbratia

Liability policy limits can be usad to satisfy the limit requirement in Sections 1.1.2
("CGL), 1.1.3 CAutomobile Liabikty’) and 1.1.4 { *Umbrelia or Excess Liability")
above. Proof of qualification as a qualified seif-insurer, Happraved inadvance in
wriling by Company, will be acceplable in lieu of securing and maintaining one or
more of the coverages required in this ksurance Section 23.0. Such accepiance by
Company shall become a part of this insurance provision by reference herain,

. The Contractor and ils insurance camier(s) shall waive all rights of recovery against

the nsured Parties and thelr diractors, officers and employees, for any loss or
damage covered under thase policies referenced in this Insurance provision, or for
any required coverage thal may be self-insured by the Coniractor. To the exiant the
Contracior's insurance carmiars will not waive their right of subrogation against the
insured Parties, the Contractor agrees lo indemnify the Insured Parties for any
subrogation aclivilies pursued against them by the Contractor’s insurance camiers.
However, this waiver shall nol extend to the gross negligence or witful miscanduct of
the inswed Parties or thelr empioyees, subcontraciors or agents.

- W any policy should ba cancelad belore final payment by the Company to the

Contractor and the Conbractor fails Immedialsly to procwe other inswrance as
specified, the Company reserves the right to procura such Insurance and to deduct
tha cost thereof from any sum due the Contractor under the Agreement or to Invoice
tha Contractor.

. The Contractor shall fumish the Company's Risk & Insurance Department with

copies of any accldent repori(s) sent to the Contractor's Insurance carmiers covering
accidents, incidents or evenis occurring in connection with or as a result of the
provisian of the Work or Services. If the Company is named in a lawsuit invohing the
operations and activities of the Contraclor assoctated with ihis agraement, the
Contractor shall promptty provide copies of all insurance policies relavant to this
accideit or incident if requested by Company.

. Tha Contracior represents that it has full policy imils available and shall rotify the

Compary's Risk & Insurance Department in writing when coverages raquirad hersin
have been reduced as a result of claim payments, expenses, or both,




10. Nothing contained in these insurance requirements Is to be construed as Emiting the
extent of the Contractor's responsibifity for payment of damages resulling from ils
work under the Agreement, or lmiting, diminishing, or waiving the Contractor's
obligation to indemnify, dafend and save harmiass the Company and the
Indemnified Partias in accordance with these Terms and Conditions.






